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Mr. Jeff DeRouen
Executive Director
Kentucky Public Service Commission
211 Sower Boulevard
P.O. Box 615
Frankfort, Kentucky 40602-0615

February 24, 2015

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

LGSE and KU Energy LLC

State Regulation and Rates
220 West Main Street
po aos 32010
Louisville, Kentucky 40232
www.lge-ku.corn

Rick E. Lovekamp

Manager - Regulatory Affairs

T 502-627-3780
F 502-627-3213

rick.lovekamptwge-ku.com

Dear Mr. DeRouen:

Pursuant to the Commission's Order dated September 30, 2010 in the
aforementioned case, Louisville Gas and Electric Company ("LG&E") and

Kentucky Utilities Company ("KU"), (collectively, the "Companies" ) submit
one copy of the Securities and Exchange Commission ("SEC")Form 10-K
for PPL Corporation and its current and former subsidiaries for Period Ended
December 31, 2014. 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 htt://www.sec. ov. 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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M1Q-K
PPL CORP - PPL

Filed: February 23, 2015 (period: December 31, 2014)

Annual report with a comprehensive overview of the company

The informadon contained herein may not be copied, adapted or distributed and is not ararranied to be accurate, complete or timely. The user
assumes ag risks for any damages or losses arising from sny use of this Iniormation, except lo the exrent such damages or losses canna! be
gmlted or excluded by appgcable lsw. Past gnanclal performance is no guarantee of future results.



UNITED STATES
SECURITIES AND EXCHANGE COitIMISSION

Washington, D.C. 20549

FORhl 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 far thc liscal year cndcd
Deccmbcr 31,2014

OR
TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 for thc transition period fram

to

Commission File
~l

1-11459

1-32944

1-905

333-173665

1-2893

1-3464

Rcgistrnnt; State of incorporation;
s I

PPL Corporatlun
(Exact name ofRegistrant as spccificd in its chancr)
(Pennsylvania)
Two North Ninth Strcct
Allentown, PA 18101-1179
(610)774-5151

PPL Energy Supply, LLC
(Exact name of Rcgistmnt as speci lied in its chnrtcr)
(Dclawllte)
Two Noah Ninth Sttcct
Allentown, PA 18101-1179
(610)774-5151

PPL Electric Utllities Cnrporntlnn
(Exact name of Registrant as spccilicd in its chancr)
(Pennsylvania)
Two North Ninth Stmct
Allentown. PA 18101-1179
(610)774-5151

LORE and KU Enert,) LLC
(Exact name of Registrant as spcciiicd in its chancr)
(Kentucky)
220 West Main Street
Louisville, Kentucky 40202-1377
(502)627 2000

Lnulsvlllc Gus and Electric Campuny
(Exact name of Registrant as speci tied in its chancr)
(Kentucky)
220 West Main Street
Louisville, Kentucky 40202-1377
(502)627 2000

Kentucky Utllittes Campun)
(Exact nnme of Registrant os speci gcd in its chnncr)
(Kentucky and Virginia)
Onc Quality Strcct
Lexington, Kentucky 40507-1462
(502) 627c2000

IRS Employer
Iticnl(Eggting

23-2758192

23-3074920

23-0959590

20-0523163

61-0264150

61-0247570



Sccuri tice rcgistcrcd pumuant to Section 12(b)of the Act:

Common Stock ofPPL Corpomtion

Junior Subordinated Notes of PPL Capital Funding, Inc.
2007 Series A duc 2067
2013 Series B duc 2073

c c e

Ncw York Stack Exchange

Ncw York Stack Exchange
Ncw York Stock Exchange

Sccuri tice rcgistcrcd pumuent to Section 12(g) ofthe Act:

Cammon Stock of PPL Electric Utilitics Coqioration

Indicate by check nmrk whether thc registrants erc well known scnsoncd issucrs, as defined in Rule 405 of the Sccuritics Act.

PPL Corporation
PPL Energy Supply, LLC
PPL Electric Utilitics Corporation
LGRE and KU Energy LLC
Louisville Gns nnd Electri Company
Kentucky Utilitics Company

Ycs I(
Yes
Ycs
Ycs
Ycs
Yes

No

No~
No~
No~
No ~
No~

Indicate by check mark if the registrants erc nat rcquircd to file reports pursuant to Section 13 or Section 15(d) of the Act.

PPL Corpamtion
PPL Energy Supply, LLC
PPL Electric Utilitics Corpomtion
LG&E und KU Energy LLC
Louisville Gns end Electric Company
Kentucky Utilitics Company

Yes
Yes
Ycs
Ycs
Yes
Ycs

No~
No~
No ~
No ~
No~
No~

Indicnte by check mnrk whcthcr the registrnnts (I ) hnve filed ell repous required ta be filed by Section 13 or 15(d) oi'thc Securities Exchange Act of 1934
during thc prcccding 12 months (or for such shoncr period thnt thc rcgistmnts werc required ta file such reports), end (2) have been subject to such liling
rcquircments for the past 90 days.

PPL Corpomtion
PPL Energy Supply, LLC
PPL Electric Utilitics Corporation
LGRE end KU Energy LLC
Louisville Gss end Electric Company
Kentucky Utilitics Company

Ycs I(
Ycs I(
Ycs~
Ycs )(
Yes~
Ycs~

No
No

No
Na
No

No

Indicate by check mark whether the rcgistmnts have submitted electronically nnd pasicd on their corpamtc Wcb site, if any, every Intcrnctivc Data File
rcquircd to bc submitted and posted pursuant to Rulc 405 of Regulation 0-T (()232.405 of this chapter) during thc pmccding 12 months (or far such shorter
period that the registrants warn required to submit nnd post such files).

PPL Corpomtion
PPL Energy Supply, LLC
PPL Electri Utilitics Corporation
LGgtE and KU Energy LLC
Louisville Gas nnd Electric Company
Kentucky Utilitics Company

Yes I(
Yes~
Ycs~
Yes)(
Ycs~
Yes)(

No

No
No

No

No

No



Indicate by check mnrk ifdisclosure of delinquent filcrs pumuant to item 405 ofRegulation S K is not contained hcrcin, and will nat bc contained, to thc best

of registrants'nowledge, in definitive pmxy or inionnation statcmcnts incorpomtcd by rcfcrcncc in Pau III of this Farm 10 K or nny amcndmcnt to this Form
10-K

PPL Corporation
PPL Energy Supply, LLC
PPL Electric Utilitics Corporntion
LG&E and KU Energy LLC
Louisville Gas and Electric Company
Kentucky Utilities Company

[X]
[X]
[X]
[X]
[X]
[X)

Indicate by check mark whcthcr thc mgisunnts nm large accelcratcd filcrs accclcmtcd filer, non accelerated filers, ore smaller isqrotting company. Sec
definition of "large occclcratcd liler," "accelcmtcd filer" nnd "smnllcr mporting corn pnny" in Rulc 12b 2 of thc Exchange Act. (Check onc):

PPL Corpomtion
PPL Energy Supply, LLC
PPL Electric Utilities Corporation
LG&E and KU Encq,'y LLC
Louisville Gas and Electric Company
Kentucky Utilitics Company

Large accclcratcd
filer

[X]
[ ]
[ ]
[ ]
[ ]
( )

Acccleratcd
filer

[ ]
[ 1

[ ]
[ )
( 1

( )

Non-accelcmted
lilcr

( ]
[X]
[X]
[X]
(X)
[X]

Smaller reporting
company

[ )
( )
[ )
[ )
[ )
[ )

Indicate by check mark whcthcr the registrants arc shell companies (as defined in Rulc 12b-2 of the Act).

PPL Corpomtion
PPL Energy Supply, LLC
PPL Electric Utilitics Corpomtion
LG&E and KU Energy LLC
Louisville Gas and Electric Company
Kentucky Utilities Company

Yes
Yes
Ycs
Yes
Yes
Ycs

No~
No X
Na~
Na~
No X
No~

As of'Junc 30, 2014, PPL Corporation had 664 01 8 408 shnrcs of its $0 01 par value Common Stock outstanding. The nggmgatc mnrkct vnluc of these
common shares (based upon thc closing price of thcsc shams an thc New York Stock Exchange on that date) held by non nlliliates was $23 592 574 036. As
ofJnnuary 30, 2015, PPL Corporation had 666,968,138 shares of its $0.0l par value Common Stock outstanding.

PPL Corporation indirectly holds all of the membership interests in PPL Energy Supply, LLC.

As ofJnnuary 30, 2015, PPL Corpomtion held all 66 368 056 outstanding common shnres, no pnr value, of PPL Electric Utilitics Corporation.

PPL Corporation dimctly holds all of the membcmhip intcrcsts in LG&E and KU Energy LLC.

As of January 30,2015,LG&E and KU Energy LLC held oil 21,294 223 outstanding common shnres, no pnr vnluc, al'Louisville Gas and Electric Company.

As of Jnnuary 30,2015,LG&E and KU Energy LLC held all 37 817 878 outstunding common shares, no par vnluc, ofKentucky Utilities Compnny.

PI'L Encrgv Supply, LLC, PPL Electric Utilities Carpnratlnn, LG&E nnd KU Energy LLC, Luulsvllle Gus and Electric Cnnipany nnd Kcntuckv
Utilities Cnmpany meet the cnndltlons set forth In Generul lnstructhins (ll(l)(a) und (0)of Form 10-K und ure thcrefare liling this form ivlth thc reduced
disclnsurc fnrmut.

Documents incorporated by rcfcrcncc:

PPL Corporation has incoqiaratcd hcrcin by rcfercncc ccnain sections of PPL Corporation's 2015 Notice ofAnnual Meeting and Proxy Statcmcnt, which will

bc filed with the Sccuritica and Exchange Commission not later than 120 days ager Dccembcr 3 1, 20 i 4. Such Statements will pravidc thc information

rcquircd by Part Ill of this Repen.



PPL CORPORATION
PPL ENERGY SUPPLY, LLC

PPL ELECTRIC UTILITIES CORPORATION
LG&E AND KU ENERGY LLC

LOUISVILLE GAS AND ELECTRIC COhI PANT
KENTUCKY UTILITIES COMPANY

FORM 10-K ANNUAL REPORT TO
THE SECURITIES AND EXCHANGE COMMISSION

0 »0

~AE O~FO

This combined Faun 10-K is scpamtely filed by thc fallowing Registrants in their individunl capacity: PPL Corpomtion, PPL Energy Supply, LLC, PPL
Electric Utilitics Corporation, LG&E and KU Energy LLC. Louisville Gas and Electric Company nnd Kentucky Utilities Company. Information contained
hcrcin relating to any individual Rcgistrsnt is filed by such Registrant solely on its awn behalf and no Registrant makes any rcpmscntation as to information
relating to any other Registrant, except that information under»Forwnrd-Looking Information" relating to subsidiaries of PPL Corporation is also nttributcd
to PPL Corporntion snd information relating to the subsidiaries of LG&E and KU Energy LLC is also attribute to LG&E and KU Energy LLC.

Unless othcrwisc speci lied, rcfcrcnccs in this Rcpon, individually, to PPL Corporation, PPL Energy Supply, LLC, PPL Electric Utilitics Corporation, LG&E
ond KU Energy LLC, Louisville Gas and Electric Company nnd Kentucky Utilities Company are refcmnccs to such entities directly or to onc or morc of their
subsidiaries, as thc cnsc may bc, thc financial results ofwhich subsidiaries arc consolidated into such Rcgistmnts'inanciol stutcmcnts in accordance with
GAAP. This prcscntatien has bccn applied whcrc identification ofparticular subsidiaries is nat mntcrial ta thc matter being disclosed, and to conform
narrative disclosures to thc prcscntation of financial information on a consolidated basis.
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CLOSSAILY OF TERMS AND ABBREVIATIONS

PPI Cur riruri in un i i
vuhv'd'U-

Kentucky Utilities Company, n public utility subsidiary of LKE cngagcd in thc mgulated gcnemtion, transmission, distribution and sale of electricity,
primnrily in Kentucky.

LGdr E - Louisville Gas and Electric Company, n public utility subsidiary of LKE cngagcd in thc rcgulatcd gcncmtion. tmnsmission, distribution and sale of
electricity nnd thc distribution and snlc of nnturnl gas in Kentucky.

Lh'E - LG&E and KU Energy LLC, a subsidiary of PPL and thc pnrcnt of LG&E, KU and other subsidiaries.

LAS- LG&E and KU Scrviccs Compnny, n subsidiary of LKE that pmvidcs scrviccs to LKE and its subsidiaries.

PPL - PPL Corporation, thc pmcnt holding compuny ofPPL Electri, PPL Energy Funding. PPL Capital Funding, LKE and other subsidiaries,

PPL Bruuner Island- PPL Brunncr Island, LLC, a subsidinry ofPPL Gcncmtion that owns generating operations in Pennsylvania.

PPL Cupirul Funding - PPL Capital Funding, Inc., u financing subsidiary of PPL that provides financing for the opcrnt iona of PPL and ccnain
subsidiaries. Debt issued by PPL Capital Funding is guarantccd as to pnymcnt by PPL.

PPL Eieerrie - PPL Electric Utilitics Corpomtion, n public utility subsidinry ofPPL engnged in thc rcgulatcd transmission and distribution of clcctricity in its
Pennsylvania scrvicc arcn and tliat pmvidcs clcctricity supply ta its mtail customcm in this arne as a PLR.

PPL Energy Fuudiah - PPL Energy Funding Corporation, a subsidiary of PPL and the pamnt holding company ofPPL Energy Supply, PPL Global and other
subsidiaries.

PPL EuerIB Plus - PPL EncrgyPlus, LLC. a subsidiary of PPL Energy Supply that markets and trades wholcsnle and retail clcctricity and gas, and supplies
energy and energy services in competitive markets.

PPL Energy Srrppli - PPL Energy Supply, LLC, a subsidiary ol'PPL Energy Funding and thc parent compony of PPL Gcncration, PPL EnergyPlus and other
subsidiaries.

PPL EUServiees -PPL EU Services Corporation, a subsidiary of PPL that, beginning in 2015, provides suppon scrviccs and corporaic functions such as
financinl, supply chain, human rcsourccs and inlormation technology scrviccs primarily to PPL Electri and its agiliatcs.

PPL Geircruriim - PPL Gcncmtion, LLC, a subsidiary of PPL Energy Supply that owns and operates U.S, gencmting facilitics thmugh various subsidiaries.

PPL Gluhal - PPL Global, LLC, a subsidiary of PPL Energy Funding that primarily thmugh its subsidiaries, owns and operates WPD, PPL's rcgulatcd
clcctricity distribution busincsscs in thc U.IC

PPL I&ilneurid - PPL Holtwood, LLC, n subsidiary of PPL Gcncmtion that owns hydroelectric generating opcmtions in Pennsylvania.

PPL Inuuvuud- PPL Ironwood LLC, an indirect subsidiary of PPL Gcncmtion that owns gcncmting operations in Pennsyivnnia.

PPL hliuirana - PPL Montana, LLC, an indirect subsidiary of PPL Gcncration that gcncratcs clcctricity for wholcsalc sales in Montana and thc Pacific
Northwest.

PPL hlruiriiur- PPL Montour, LLC, a subsidiary ofPPL Gcncration thnt owns gcncmting operations in Pennsylvania.

VPL Semi ecs- PPL Scrviccs Carpomtion, a subsidiary ofPPL that provides scrviccs to PPL and its subsidiaries.



PPL Sasqaelsanau - PPL Susquehanna, LLC, a subsidiary of PPL Generation that owns a nuclear-powered gcncrating station.

PPL IVEhl - PPL WEM Holdings Limited, an indirect UK. subsidiary ofPPL Global.

PPL IVPD Lrd- an indirect UK. subsidiary oi'PPL Global. PPL WPD Ltd holds n liability for n closed dcllncd bcnc lit pension plan and a receivable with

WPD Ltd.

PPL II'll'- PPL WW Holdings Limited, an indirect U.K. subsidiary of PPL Global.

Registrant(s) - rcfcrs to thc Registrants named on thc cover of this Repon (each a "Registrant" and collcctivcly, the "Registrants").

Sssbsid)ury Regissrusss(t) -Registrants thnt nrc direct or indirect wholly owned subsidinrics of PPL: PPL Energy Supply, PPL Electric, LKE, LG&E and KU.

IVPD- refers to WPD Ltd and its subsidiaries togcthcr with a sister company PPL WPD Ltd.

IVPD (Eats h)id)ands) - Wcstcm Power Distribution (East Midlands) pic, a British regional clcctricity distribution utility company.

I I'PD Ltd - Wcstcm Power Distribution Limited, an indirect Uhk sub sidimy ofPPL Global. Its principnl indirectly owned subsidiaries are WPD (Enst
Midlands),WPD(South Wales),WPD(South West)nnd WPD(West Midlands).

IVPD h)id(unde - refers to WPD (East Midlands) and WPD (West Midlands), collcctivcly.

II'PD (Saut)s II'u)es)- Wcstcm Power Distribution (South Wales) pic, a British regional electricity distribution utility company.

IVPD (South II'ess) - Westcm Power Distribution (South West) pic, a British mgional clcctricity distribution utility company.

I I'PD (II'ew hlid)ands) - Wcstem Power Distribution (West Midlands) pic, n British regional clcctricity distribution utility company.

II'h E - Western Kentucky Energy Corp., a subsidiary of LKE that lcascd certain nonutility generating plants in wcstcrn Kentucky until July 2009.

v s''

L - British pound sterling.

200 I h(awgage Indenrare —PPL Electric's Indcnturc, dated as ol'August I, 2001, to Thc Bank of Ncw York Mellon (cs successor to JPMorgan Chase Bank),
as trustee, as supplemented.

20)0 Equity L'nis(s) -a PPL equity unit, issued in June 2010,consisting ofa 2010 Purchase Contract nnd, initially, a 5 0% undivided beneficial ownership
intcrcst in $ 1,000 principal amount of PPL Capital Funding 4.625% Junior Subordinated Notes duc 2018.

20/0 Parr(ruses Caurract(s) -a contmct that is a component oi'a 2010 Equity Unit requirin holders to purchase shares of PPL common stock on or prior to
July 1,2013.

20) I Equity Uais(s) -a PPL equity unit, issued in April 2011,consisting ofa 2011 Pumhnsc Contract and, initially, a 5 0% undivided bcnciicial ownership
interest in $ 1,000 principal amount of PPL Capital Funding 4.32% Junior Subordinated Notes duc 2019.



20( I Pare(rase Contract(sl -a contract that is a component of a 2011 Equity Unit requiring holders to purchase shares of PPL common stock on or prior to
Mny 1,2014.

40(((r) urev imi - A sub account cstablishcd within a qualified pension trust to provide for the payment ofrctircc medical costs.

. I ci I I - Act I I of2012 that bccamc eg'ective on April 16,2012. The Pennsylvania legislation authorizes thc PUC to nppmvc two specific mtcmaking
mechnnisms: thc usc ofa fully prujcctcd future test year in base mte proceedings nnd, subject to certain conditions, a DSIC.

1st (29 - Act 129 of2008 that bccamc clfcctivc in October 2008. Thc law amends the Pennsylvania Public Utility Code and crcatcs nn energy cfiicicncy and

conservation program and sman mctcring technology requirements, adopts new PLR electricity supply procurement rules, provides rcmcdica for market
misconduct and changes to thc AEPS.

IEPS- Altcmativc Energy Portfolio Stnndmd.

IF ODC- Allowance for Funds Used During Construction, tbc cost ofequity und debt funds used to iinancc construction pmjccts ofrcgulatcd busincsscs,
which is cnpitalizcd ns part ofconstruction costs.

rIOCI -accumulated other comprchcnsivc income or loss.

..IRO- asset mtircment obligation.

Base(cad generuriiia - includes the output pmvidcd by PPUs nuclear coal, hydraclcctric and qualifying fncilitics.

Bes(i - when used in the context ofdcrivativcs and commodity tmding, thc commodity price dilfcrcntial bctwcrn two locations, products or time periods.

Bcf- billion cubic fcct.

Canc Ran Unir 7- a nntural gas combined-cycle unit under construction in Kentucky.jointly owned by LG&E and KV, which is cxpcctcd to pmvidc
additional clcctric gcncmting capacity ol'640 MW (141 MW nnd 499 MW to LG&E and KU) in 2015.

CCR - Coal Combustion Residuals. CCRs include lly ash, bottom nsh nnd sulfur dioxide scrubber wastes.

Clean lir st sr - &dcral legislation cnnctcd to address certain cnvimnmcntal issues related to air cmissions, including acid rain, ozone and toxic nircmissions.

COBB I - Consolidated Omnibus Budget Reconciliation Act, which provides individunls the option to temporarily continue cmploycr gmup health
insumnce covcrogc ager tcnnination oi'cmploymcnt.

COL I - license application fora combined construction permit and operating license liam thc NRC fora nuclear plant.

CPC/9-Certificate of Public Convenience and Ncccssity. Authority grunted by thc KPSC pumuant to Kentucky Revised Statute 278.020 to pmvidc utility
service to or for the public or thc construction ofccrtnin plnnt, equipment, property or facility far thmishing of utility service to thc public.

CSAPR - Cross-Stnte Air Pollution Rulc.

Cmirmier C(iiiiee:Icr - thc Pennsylvania Electricity Gcncration Customer Choice and Competition Act, legislation cnactcd to rcstructurc thc stntc's clcctric
utility industry to crcatc retail access to a competitive market for gcneration of electricity.

ODCP- Dircctom Defcncd Compensation Plan.

Oepreci mien ner nrrraraliwd -thc llaw through income tnx impnct related to thc state regulatory trcatmcnt ofdeprecintionrelated timing diifcrenccs.



O/VO- Distribution Nctwod'pcmtor in thc U.K.

Or«ld-Franl..ecr - thc Dodd-Frank Wall Stmct Reform and Consumer Protection Act that was signed into law in July 2010.

DOB - Dcpartmcnt of Energy.

OOJ - Dcponmcnt ofJustice.

DPCRJ- Distribution Pric Control Rcvicw 4, thc U K five year mtc rcvicw perio applicable to WPD that commcnccd April I, 2005.

OPCBS - Distribution Price Connol Review 5, thc U K. five year rate mvicw period applicable to WPD that commcnccd April I, 2010.

DRIP-Dividend Rcinvcstmcnt and Direct Stack Purchase Plan.

DSIC- the Distribution System Improvement Chaq e authorize under Act I I, which is nn altcmativc mtcmnking mechanism pmviding mom timely cost
rccovcry afqualifying distribution system capital cxpcnditurcs.

DS/tf - Demand Side Management. Pumuant to Kentucky Rcviscd Statute 278B85, the KPSC may dcterminc the rcasonnblcness of DSM plans pmposcd by
any utility under its jurisdiction. Proposed DSM mechanisms may seek full tccovcty of costs and revcnucs lost by implementing DSM pmgrams and/or
incentives dcsigncd to provide financial rcwanls to thc utility for implcmcnting cost clfcctive DSM pmgrams. Thc cost ofsuch programs shall bc assigned
only to thc class ar classes ofcustomers which bcncfit fmm thc progmms.

DOrrS- Distribution Usc ofSystem. This forms thc mnjority of WPD's rcvcnucs and is thc chnrge to electricity suppliers who arc WPD's customers and use
WPD's network ta distribut clcctricity.

EBPB- Employcc Bcncfit Plan Board. Thc administrator of PPL's U.S, qunliilcd rctircmcnt plans, which is churgcd with thc iiduciary responsibility to
ovcmcc and manage those plans and thc investments associated with those plnns.

BCR - Environmcntnl Cost Rccovcry. Pursunnt to Kentucky Rcviscd Statute 278.183.Kentucky clcctric utilitics arc entitled to the current rccavcry ofcosts
ofcomplying with the Clean Air Act, as amended, and those federal, stntc or local cnvironmentnl rcquiremcnts that npply to coal combustion wastes and by-
pmducts from the production of energy fram canl.

EE/ - Electri Energy, Inc., owns nnd opcratcs a coal-fired plant and a natural gas facility in southcm Illinois. KU's 20'A ownership intcmst in EEI is
accounted for as an equity metltod invcstmcnt.

E 0/V:I G- n Gcnnan corporation nnd thc parent ofE ON UK pic, and thc indirect parent of E ON US Invcstmcnts Corp., thc farmer pumnt of LKE.

EP:I - Enviranmcntal Protection Agency, a U.S.govcmmcnt agency.

EPS- enmings per sharc.

Eqofry I/rri/s - rcfcrs collcctivcly to thc 2011 and 2010 Equity Units.

EBCOT- the Electric Reliability Council ofTexas, operator of the clcctricity trnnsmission network nnd electricity cncrgy market in most of Texas.

ESOP- Employcc Stock Ownership Plan.

Elf G- exempt wholesale generator.

E.Il'. Br««« - a gcncrating station in Kentucky with capacity of 1,594 MW.

FEBC- Federal Energy Regulatory Commission, the US. federal agency that regulates, among other things, imerstatc tmnsmission and wholesale sales of
electricity, hydroelectric power projects and related mnttcrs.



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

FTRx- llnancial tmnsmission rights, which nrc financial instruments cstablishcd to manage price risk rclaicd to clcctricity tmnsmission congcstian that
cntitlc the holder to rcceivc cempcnsation or rcquirc thc holder to remit payment for certain congestion-m)ated transmission charges based on thc level oF
congestion betwccn two pricing locntions, known ns source and sink.

G I IP - Gcncrally Accepted Accounting Principles in thc U.S.

GRP- British pound sterling.

GHG-grccnhousc gas(cs).

GL T-Oas Linc Tmckcr. Thc KPSC opprovcd LG&E's recovery of costs associated with gas service lines, gas risers, leak mitigation, and gas main

rcplaccmcnts. Rate recovery bccomc clfcctivc)nnunry I, 2013.

GIV)i -gigawatt-hour, one million kilowatt-liours.

Iloldco - Talcn Energy Holdings, Inc., a Delaworc Corpomtion, which was formed for thc puqioscs of the spina lTtransaction.

IREII'- lntcmational Brotherhood of Electrical Workers,

ICP- Inccntivc Compensntion Plan.

ICPI( E - Inccntivc Compensation Plan for Kcy Employccs.

If&orrtened It)et)aid -A method npplicd to calculotc diluted EPS fora company with outstanding convenible debt. Thc method is opplicd ns follows:
Intcrcst charges (ager-tax) applicoblc to ihc convcrtiblc debt are oddcd back to net income and thc convcniblc debt is assumed to have bccn convcrtcd to
equity at thc beginning of the period, and thc resulting common shares arc trcatcd as ouistanding shares. Both adjustmcnts arc made only for purposes of
calculating diluted EPS. This method wns applied in 2013 and 20 le to PPL's Equity Units prior to scttlemcnt.

Irrrermediare and peag(in; generation -includes thc output provided by PPL's oil- and natural gas-fimd units.

Ironirurrd d cquisiiiiin - In

April

201, PPL Iranwaod Holdings, LLC, an indimct, wholly owned subsidiary of PPL Energy Supply, completed the acquisition
fiom a subsidiary oFThc AES Corporation of all of the equity intcrcsts of AES Ironwood, L.L.C.(subsequently rcnamcd PPL Imnwood, LLC) and AES
Prcscott, L.L.C.(subscqucntly rcnamcd PPL Pmscott, LLC), which togcthcr own and opcmte, a natuml gns combincdmyclc unit in Lcbnnon, Pennsylvania.

Irorrn ried Facility - a natural gss combined-cycle unit in Lebanon, Pennsylvania with a summer mting of662 MW.

IRS- Intcmal Revenue Service, o U.S.govcmmcnt agency.

6'PSC- Kentucky Public Scrvicc Commission, thc stntc agency that has jurisdiction over the rcgulntion of rates and scrvicc ofutilitics in Kentucky.

RU20I 0 hlorvgoge Indenture - KU's Indcnturc, dated as of (3ctobcr I, 20 I 0, to Thc Bank of)(cw York Mellon, as trustee, ns supplcmcntcd.

kl'- Kilevolt.

kl',I - kilovolt ampere.

RIVh - kilowott-hour, basic unit of clcctrical energy.

LCID I - Lchigh County Industrial Dcvclopmcnt Authority.



LG&E2 df ri itlrrrrgage lnderrmrc - LG&E's indcnturc, dated as of October I, 20 I 0, to Thc Bank ofNcw York Mellon, as trustcc, as sup plcmcntcd.

LIBOR - London Interbank Offered Rntc.

LTIIP- Long Term Infrastructure Impmvcmcnt Plan.

Af 4CRS- Modiftcd Accelcmtcd Cost Rccovcty System that is used to recover thc basis ofmast business and investmcnt prapeny placed in scrvicc ager
1986,

Af 4 TS- Mercury and Air Taxies Stnndards.

Af DEfy- Montana Dcpartmcnt of Environmental Quality.

AIEIC- Montana Envimnmcntal Information Ccntcr.

AIAfgr» -Onc million British Thermal Units.

Afrrrrrana Prover- Thc Montana Power Company, a M an tan abased company that sold its gcncrating assets to PPL Montana in Dcccmbcr 1999. Thmugh a
scrics of transactions consummated during thc grat quancr of2002, Montana Power sold its clcctrictty deli very business to Nonh Western.

Aleedy's - Moody's Investom Service, Inc.. n credit rating agency.

Alii'- megawatt, onc thousand kilawaus.

Alg'A - megawatt-hour, onc thousand kilowatt-hours.

NOT-PPL Susquehanna's nuclcarplant decommissioning trust.

IVERC- Nonh American Electric Reliability Corpomtion.

NOCC - Natural gas-fired combined-cycle gcncmting plant.

IVOL - Nct operating lass.

pgr>nlr Ipastern - NorthWcstcm Corporation, a Dclawmc corpomtion, and successor in intcrcst to Montann pawcfs electricit deli very business, including
Montana Pawcr's rights and obligations under contracts with PPL Montana.

NP VS- the normal purchases and normal sales exception as pcrmittcd by derivative accounting rules. Dcrivativcs that qualify for this exception may rcccivc
accrual accounting treatment.

lVRC- Nuclear Rcgulntory Commission, thc U S. fed eral agency that rcgulatca nucl car power facili tice.

lVLrOs - non utility gcncratats, gcncmting plants not owned by public utilitics, whose clcctricnl output must bc purchnscd by uti lit ice under thc PURPA if the

plant meets certain criteria.

OCI-othcrcompmhcnsivc income orloss.

Ofgear -Ollicc ofGns and Electricity Mnrkcts, thc British agency that rcgulatcs tmnsmission, distribution nnd wholcsnle sales of electricity and related
nmtters.

Opacity - thc dcgrcc ta which cmissi one rcducc thc transmission of light and obscure the view of an object in thc background. Thcrc arc emission regulations
that limit thc opacity ol'power plant stack gas cmissions.

vr



OI'EC-Ohio Valley Electric Corporation, located in Pikctan, Ohio, an entity in which LKE indirectly owns nn 8.13%intcrcst (consists of LORE's 563% and
KU's 250% interests), which is nccountcd far ns a cast-method invcstmcnt. OVEC owns and opemtcs two coal-limd power plants, thc Kyger Crcck plant in
Ohio and thc Cligy Crcck plant in Indiana, with combined summer mting capacities of2,120 MW.

P IDEP- thc Pennsylvania Dcpartmcnt of Environmental Pmtcction. a state govcmmcnt ngcncy.

PEDF I - Pennsylvania Economic Dcvelopmcnt Financing Authority.

PJltf - PJM Intcrconncction, L L C., operator of the clcctricity transmission nctwori and clcctricity cncrgy market in all or parts ofDclawarc, illinois, Indiana,
Kentucky. Maryland, Michigan, Ncw Jcrscy, North Camlina, Ohio, Pennsylvania, Tcnncssce, Virginia, West Virginia and thc District ofColumbia.

PLR - Pmvidcrof Lnst Rcson, thc role af PPL Electri in providing default clcctricity supply within its delivery meu to retail customers who have not chosen
to ac lect an eltcmativc clcctricity sup plier under thc Customer Choice Act.

PPdr E - pro pony, plant and equi pmcnt.

PUC-Pennsylvania Public Utility Commission, thc state agency that rcgulatcs ccrtnin ratcmaking. scrviccs, accounting and operations of Pennsylvania
utilities.

Parclrase Canrrucr(s) -rclcrs collcctivcly to thc 2010 and 2011 Purchase Contracts, which urc components of the 2010 and 2011 Equity Units.

PURP I - Public Utility Regulatory Policies Act of 1978, legislation passed by thc U S.Congress ta cncouragc cnmgy conservation, cAicicnt usc of rcsourccs
and cquitablc mtcs.

Pwl I'- n:gulatory asset vnluc. This term, used within the U.K. regulatory cnvimnmcnt. is also commonly known as RAB or regulatory asset base. RAV is
based on historical invcstmcnt costs at time ofprivatization, plus subscqucnt nllowcd additions less annual regulatory dc preciation, and rcprcscnts thc value
on which DNOs earn a rctum in accordnncc with thc regulatory cast ofcapital. RAY is indexed to Retail Price Index in order to allow for the effects of
inllution. Since tbc beginning ofDPCRS in April 2010, RAV additiorm have bccn based on a pcrccntagc of annual total cxpcnditurcs. Although calculated
ditfcrcntly, RAV is intcndcd to rcprcscnt cxpcnditmcs thnt hnvc a long term bcncfit to WPD (similnr to capital projects for thc U S rcgulatcd busincsscs that
are generally included in mte base).

RCRrt - Rcsourcc Conservation and Rccovcry Act of 1976.

RECs - Rcncwnblc Energy Credits.

Rrgianul Trarstarixa'rtn Expausir>n Plan -PJM conducts a long-mngc Regional Transmission Expansion Planning pmccss that identilies changes and
additions to the grid neccssury to cnsurc future needs are mct for both the reliability and thc economic pcrformancc of thc grid. Under PJM agrccmcnts,
tmnsmission owners are obligated ta build uansmissian pmjects assigned to them by thc PJM Bonrd.

Rcgularirrn S2'- SEC mgulntion govcming thc form und content ofnnd rcquircmcnts for iinnncinl statements required to bc filed pursunnt to thc federal
securities laws.

RFC- RelinbilityFirst Catpomtion, onc ofeight regional entitics with dclcgatcd authority from NERC that work to sali guard thc reliability of the bulk
power systems throughout Nonh America.

RJJO ED/ - RIIOrcprcscnts "Rcvcnucs = Inccntivc+ Innovation+ Outputs - Electricity Distribution." RIIO EDI rclcrs to thc initial eight year rate rcvicw
period applicable to WPD commencing April I, 2015.

givemvane - Rivcrstanc Holdings LLC, a Dclawarc limited liability company and ultimntc parent company of the entities that own thc competitive power
generation business to bc contribute to Talcn Energy other than thc compctitivc power gcncmtion business to be contribute by vinuc of the spino0'of n

newly fanned parent of PPL Energy Supply.



RJS Pacer- IUS Gencmtion Holdings LLC, n Dclnwam limited liability compnny contmlled by Rivcrstonc, that owns thc compctitivc power gcncration
business to be contribmcd by its owners to Talcn Energy other than thc compctitivc power gcncration business to bc contributed by virtue of the spinolfofn
newly formed parent of PPL Energy Supply.

Rd(C- Risk Mnnngcmcnt Committcc.

RTO-Regional Tmnsmission Organization.

SZP- Standard &. Poor's Ratings Scrviccs, a credit rating agency.

SerheeexOzley- Sarbancs Oxlay Act of 2002, which acts requirements for mnnngcmcnt's assessment of intcmal contmls far financial reporting. It nlso
requires nn indcpendcnt auditor to make its own asscssmcnt.

Scrubber - an nir pollution contml device that cnn rcmove particulates and/or gases (primarily su liar dioxide) fmm exhaust gases.

SEC- thc US. Sccuritica and Exchange Commission, a US, govcmmcnt agency primnrily rcsponsiblc to protect investors and maintain the integrity of thc
securities markets.

SERC-SERC Reliability Corpomtion, onc of eight regional cntitics with dclcgatcd authority from NERC thnt work to snfcgunrd thc mliability of the bulk
power systems throughout Noah Americ.

Sfprtfd Inder -thc Securities Industry and Financial Markets Association Municipnl Swap Index.

SIP- PPL Corporation's 2012 Stock Inccntivc Plan.

Sererr nrerrr- nn electric meter that utilizes sman metering technology.

Sararr metering reelmalogy- technology that cnn mcasurc, among other things, time ofclcctricity consumption to permit oifcring rate incentives for usage
during lowercost ordemand intervals. The use of this technology also has thc potential to stmngthcn network reliability.

$5(GT- Southcm Montana Electric Gcncmtion & Tmnsmission Coopcrativc, Inc., a Montana cooperative nnd purchaser of clcctricity under a long term

supply contrnct with PPL EnergyPlus that was tcrminatcd effcctivc April I, 2012.

SNCR -sclcctivc nonmntalytic reduction, a pollution control process for the removal ofnitmgcn oxide imm exhaust gases using ammonia.

Spark Spread- a measure of gmss margin rcprcsenting thc pric ofpower an a pcr MWh basis less thc cquivalcnt measure ol'thc nntuml gas cost to praducc
that power. This mcasurc is used to dcscribc thc gross margin of PPL ond its subsidiaries'compctitivc natuml gns-lircd generating flcct. This term is also used
to describe a derivative contmct in which PPL and its subsidiaries sell power and buy natural gas on a forward basis in tbc same contmct.

Superfirrrr/- fcdcml cnvironmcntal statulc that addrcsscs rcmcdiation ofcontaminatcd sites: states nlso have similar statutes.

Palea Energy-Talen Energy Corpomtion, thc Dclnwarc corporation formed to bc thc publicly tmdcd company and owner of the competitive gencmtion
assets of PPL Energy Supply nnd ccnain nlliliates ofRivcmtone.

TC2- Trimblc County Unit 2, a conl i)md plnnt locoted in Kentucky with a nct summer capacity of732 MW. LKE indirectly owns a 75%v intcrcst (consists of
LG&E's 14.25% and KLrs 60.75% interests) in TC2, or 549 MW of the capacity.

Tirlling agreemenr -agmcmcnt whcrcby thc owner ofan electricity generating facility ngrecs to use that lacility to convcn fuel pmvidcd by a third pany into
clcctricity for dclivcty back to thc third pany.

Tern( slrarev truer return - change in market value of a sharc of thc Company's common stack plus thc value ofall dividends paid an n shnre of the common
stock during thc applicable pcrformancc period, divided by thc price of the common stock as of thc beginning of thc pcrfomtcncc period.



TR I - Tcnncsscc Regulatory Authority, the stntc agency that hus jurisdiction over thc regulation of rates and scrv ice of utili tice in Tcnncsscc.

Treasury Sleek hferhrrd- A method applied to calculate diluted EPS that assumes nny procccds that could bc obtained upon cxemisc ofoptions and wanants
(und their cquivalcnts) would be used to purchase common stock at the average market price during thc rclcvant perio.

RaR -vnlue at risk, n statistical model that attempts to cstimatc thc vnluc of potential lass aver n given balding period under normal market conditions at a
given confidcncc level.

Iqgg I - Voluntory Employee Benefit Association Trust, accounts for health and wclfnrc plans for future bcneiit payments for cmployces, rctirces or their
bencficinrics.

I'IE - variable intcrcst entity.

I'aiuinerric risk -thc risk tlint thc actual load volumes provided under lull-rcquimmcnt sales contmcts could vnry significantly from farccastcd volumes.

I'SCC- Virginia State Corpomtion Commission, thc state agency thot has jurisdiction aver the regulation af Virginia corporations, including utilities.
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FO RWAltD-LOOKING INFORMATION

Statcmcnts contained in this Annual Repon conccming expectations, beliefs, pinna, objcctivcs, goals, stratcgica, future events or pcrfonnancc and underlying
assumptions and other statcmcnts that arc other than stat cmcnts of historical fact are "forward-looking st stem cnts" within the meaning of the fed eral sccuri ties

laws. Although thc Registrants bclicve that the cxpcctntions and assumptions rcilccted in these statements are rcasonablc, there can bc no assumncc that
thcsc cxpcctations will prove to bc correct. Forward-looking statcmcnts arc subject to many risks and unccrtaintics, and actual results may diifcr materially
fmm thc results discussed in forward-looking statcmcnts. In addition to thc spccific fnctors discussed in "Item I A. Risk Factors" and in "Item 7.Combined
Management's Discussion and Analysis of Financial Condition and Results ofOpemtions" in this Annual Repon, the following nrc among thc important
factors that could cause actual results to ditfcr materially fiom thc forward-looking statcmcnts.

~ fuel supply cost and availability;

~ continuing nbility to recover fuel costs nnd cnvironmcntal expenditures in a timely manner at LG&E and KV, and nntural gas supply costs at LG&E;
~ weather conditions aifecting gcncmtion, customer energy usc nnd opcmting costs;
~ operation, nvailability and opcrnting casts of existing gcnemtion facilities;

~ thc duration of and cost, including lost revenue, associated with schcdulcd and unscheduled outages at our gcnemting fncilitics;

~ transmission and distribution system conditions and operating costs;
~ expansion ofaltcmative sources of electricity gencmtion;

~ laws or regulations to reduce cmissians of "grccnhousc" gases or the physical effects ofclimate chnngc;
collective labor bargaining ncgotintions;

~ the outcome of litigation against thc Registrnnts and their subsidiarics;

~ potential cficcts ofthrcatcncd oractual terrorism, war orothcrhostilitics,cybcr based intrusions arnntuml disasters;

~ the commitmcnts and liabilities of the Rcgistmnts and their subsidiaries;

~ volatility in morkct demand and prices for cncrgy, capacity, transmission scrviccs, emission allowances and RECs;
~ competition in retail ond wholcsalc power and natuml gas markets;

~ liquidity of wholcsnlc power markets'I

~ defaults by countcqtartics under cncrgy, fuel or other power product contracts;

~ mnrket prices ofcommodity inputs Ibrongoing capiml cxpcnditurcs,'

capital market conditions, including thc nvailnbility of copital or credit, changes in intcrcst rates and certain economic indices, and decisions rcganiing
capital structure;

~ stock price performance of PPL;

~ volatility in thc fair value ofdebt and equity sccuritics and its impact on thc value of assets in the NDT funds and in dcfincd bcnciit plans, and thc
potential cash funding rcquircmcnts if fair value declines;

~ interest rates nnd their cifcct on pension, rctircc medical, nuclear decommissioning liabilities nnd interest pnyablc on ccrtnin debt sccuritics;

~ volatility in or thc impact ofother chongcs in linancial ar commodity markets and economic conditions;

~ new accounting requirements or ncw intctpmtati one or applications ofexisting rcquircmcnts;

~ changes in sccuritics and credit mtings;

~ changes in fomign cuncncy cxchangc mtcs for British pound sterling;

~ cuncnt and futum environmental conditions, regulations and other mquiremcnts and the related casts ofcomplinnce, including cnvimnmcntal capital
cxpcndi tume, emission allowance costs and other cxpcnscs;

~ legal, regulatory, political, market or o ther rcoctions to thc 2011 incident at thc nuclear genemting &cility at Fukushima, Japan, including additionnl
NRC requircmcnts;

~ changes in political, regulatory or economic conditions in stntcs, regions or countries whcrc thc Rag istmnts or their subsidiaries conduct business;

~ receipt ofncccssary governmental permits, appmvals and mtc rclicf;

~ ncw state, federal or foreign legislntion or regulatory dcvciopmcnts;
~ the outcome ofany rate cases or o ther cost rccovmy or rcvcnuc Iilings by PPL Electric, LG&E, KV or WPD;

~ thc impact ofany state, fcdcml or foreign investigations applicable to thc Rcgistmnts and their subsidiaries and thc cncrgy Industry;

~ thc cfiect ofany business or industry restructuring;
~ dcvclopment ofnew pmjects, mnrkcts and tcchnologics;

~ perfonnance of new ventums; and

~ business dispositions or ncquisitions, including thc anticipated formation ofTalcn Energy via thc spinoff of PPL Energy Supply and subscqucnt
combination with Riverstone's compctitivc generation business and our ability to rcnlizc expected bcncfits fmm such business tmnsactions.



Any such ibrward looking stntcmcnts should be considered in light of such important factors nnd in conjunction with other documents of the Registmnts on
tile with thc SEC.

Ncw factors that could cause actual results to dilTcr materially from those dcscribcd in forward-looking stntcmcnts cmcrgc from time to time, and it is nat
possible for thc Registrants ta predict all such factors, or thc cxtcnt to which nny such factor or combination of lhctors may cause actual results to ditTcr fiom
those contained in any forwanl-looking statcmcnt. Any forward-looking statcmcnt speaks only as of the date on which such stntcmcnt is made, and thc
Rcgistmnts undcrtnkc no obligation to update thc informntion contained in such stntcmcnt to rcllcct subsequent dcvclapmcnts or information.
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PPL Corpororioo, hcndqunrtemd in Allentown, Pennsylvania, is an cncrgy and utility holding company thnt was incorpomtcd in 1994. Through its
subsidiaries, PPL dclivcm clcctricity to customc)s in thc U.K., Pennsylvania, Kentucky, Virginia and Tennessee; delivem nntuml gas to customcm in
Kentucky; gcncratcs clcctricity from power plants in thc northcnstcm, northwcstcm and southcastcm U Sd nnd markets wholcsalc or retail cncrgy primarily in

the northcastcm and northwcstcm portions of thc U S. Beginning in 2010, PPL cxpandcd thc rate regula)cd portion of its business, principally through thc
2010 ocquisition of LKE ond thc 2011 acquisition of WPD Midlands. ln addition, in Junc 2014, PPL and PPL Energy Supply executed dclinitivc ogrccmcnts
with alliliatcs of Rivcrstonc to combine their competitive power gcncmtion busincsscs into a ncw, stand-nlone, publicly tmdcd company named Talon
Energy. Sce oAnticipated Spinoff of PPL Energy Supply" below for mom information.

PPL's principal subsidiaries at Dcccmbcr 31,2014 nrc shown below 1'enotes a Rcgistmntl.

I'PL
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in addition to PPL Corporation, thc other Rcgistmnts included in this filing arc:

PPL Energy Supp(J; LLC, hcadquartcrcd in Allentown, Pennsylvania, is an indirect wholly owned subsidiary oi'PPL formed in 2000 nnd is an energy
company that Ihmugh its principal subsidiaries is primarily engaged in the competitive gcncrntion and marketing ofelectricity in thc northcastcm U.S. PPL
Energy Supply's principal subsidinrics arc PPL Energy Plus, its marketing and tmding subsidiary. ond PPL Generation, thc owner of its gcncmting facilitics in
Pennsylvnnin and Montana. As noted nbovc, in Junc 2014, PPL and PPL Energy Supply cxecutcd dcfinitivc agrcemcnts with ogiliatcs ofRivcrstonc to
combine their competitive power gcncration busincsscs into a ncw, stand alone, publicly traded compnny named Talcn Energy. Scc "Anticipated Spina(I'of
PPL Enc)gy Supply" below for morc information.

PPL Electric U)i(i)ice Corporation, hcadquancrcd in Allentown, Pennsylvania, is a direct wholly owned subsidiary ofPPL incorporated in Pcnnsylvnnio in

1920 and a rcgulntcd public utility that is nn clcctricity transmission nnd distribution service pmvidcr in castcrn nnd ccntmi Pennsylvania. PPL Electri is
subject to rcgulotion as a public utility by the PUC, nnd ccrtnin of its tmnsmission nctivitics arc subject to the jurisdiction of the FERC under the Fcdeml
Power Act.



LGdiE and EU Eaerkw LLC, hcadquartcrcd in Louisville, Kentucky, is a wholly owned subsidimy of PPL since 2010 and a holding company thnt owns
rcgulatcd utility operations through its subsidinrics, LGRE and KU, which constitute substantially nll ofLKE's assets. LGJIE and KU are engaged in thc
gcncmtion, transmission, distribution and saic ofclcctricity. LGikE also cngagcs in thc distribution and saic of natuml gas. LGRE and KU maintain their
scparntc corporate id cnti ties and scrvc customers in Kentucky under their mspcctivc names. KU also serves customers in Virginia under the Old Dominion
Powcrname and in Tcnncsscc under thc KU name. LKE, fanned in 2003, is thc successor to a Kentucky entity incorporated in 1989.

Louisville Gar and Electric Company, hcsdquartercd in Louisville, Kentucky, isa wholly awned subsidimy of LKE and a rcgulatcd utility cngagcd in the
gcnemtion, tmnsmission, distribution and saic ofclcctricity and distribution and saic ofnatural gas in Kentucky. LGJIE is subject to rcgulntion as a public
utility by thc KPSC, and certain of its tmnsmission activities arc subject to thc jurisdiction of thc FERC under thc Fcdcml Power Act. LORE was
incarpomted in 1913.

Kentucky Uriii ries Crtmpaay, hcodquancrcd in Lexington, Kentucky, is a wholly awned subsidiary ofLKE and a regulated utility cngagcd in thc gcncmtion,
tmnsmi asian, distribution and saic ofclcmricity in Kentucky, Virginin and Tcnncsscc. KU is subject to mgulation as o public utility by thc KPSC, thc VSCC
and the TRA, and ccn sin of its tmnsmission nnd wholcsalc power activities arc subject to thc jurisdiction of thc FEIIC under tire Fcdcral Power Act. KU was
incorporated in Kentucky in 1912 and in Virginia in 1991. KU scmcs its Virginia customers under thc Old Dominion Power name and its Kentucky and
Tcnncssec customers under thc KU name.

IPPL and PPL Energy Supply)
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In recognition of the changes in recent years in thc wholesale power markets, PPL pcrformcd an in-depth analysis of its business mix to dctcrminc thc best
avai labia oppartuni ties to maximize the value of its competitive gencmtion business for shmeowncrs. As a result, in June 2014, PPL and PPL Energy Supply
cxccutcd dciinitivc agrccmcnts with alTiliatcs of Rivcrstonc to combine their compctitivc power gcncmtian busincsscs into a ncw, standmlanc, publicly
tmdcd company named Talcn Energy. Under the terms of the agrccmcnts, at closing, PPL will spin og'to PPL aharcown era a newly fonncd entity, Tel cn
Energy Holdings, Inc. (Holdco), which at such time will own nil of the mcmbcrsltip intcrcsts of PPL Energy Supply and all of the common stock ofTalcn
Energy. Immcdiatcly fallowing thc spinolT, Holdco will merge with a spcciul purpose subsidiary of Talen Energy, with Holdco continuing as thc surviving
company to thc merger and as a wholly owned subsidiary ofTalcn Energy and the sole owner of PPL Energy Supply. Substnntially contempomncous with
thc spinoff and merger. RJS Power will bc contribute by its owners to became a subsidiary ol'Talcn Energy. Following completion ofthcsc tmnsactions,
PPL sharcowncrs will own 65% ofTalcn Energy and aAdintcs of Rivcrstone will own 35%. PPL will have no continuing ownmship intcmst in, contml of or
ogiliation with Talcn Eneq y and PPL's sharcownem will receive n number ofTalcn Energy shnms at closing bnsed on the number ofPPL shares owned as of
thc sp inn ITrccord dntc. Thc spinoiT will have no cAcct on thc number of PPL common shares owned by PPL sharcowncrs ar the number of shams ofPPL
common stock outstnnding. The nansaction is intended to be tnx-free to PPL and its sltareowncm for U.S. fcdcml income tax purposes and is subject to
customary closing conditions, including receipt ofcertain regulatory nppmvnls by the 14RC, FERC, DOJ and PUC. In addition, them must bc available,
subject to ccnain conditions, at least $ 1 billion ofundmwn credit capacity undcra Talcn Energy (or its subsidiaries) revolving emdit or similar facility. Any
letters ofcredit or other credit support mcasurcs posted in connection with energy marketing and tmding transactions at thc time of the spinoA'am excluded
fmm this calculation.

On Dcccmbcr 18, 2014, the FERC issued a frnal order ap proving, subject to ccrtnin market power mitigntion rcquircments, thc combination of the
compctitivc gcncmtion assets to faun Talcn Energy. On January 27, 2015, PPL nnd an aAiliatc ofRJS Power Sled a joint rcsponsc with thc FERC accepting
additional market powcrmitigation measums required for the FERC's approval. PPL and IUS Poweroriginally proposed divesting cithcroftwo groups of
assets each having np proximately 1300 MW ofgcncmting capacity. PPL and RJS Power have ngrccd that within 12 months aAer closing of the transaction,
Talen Energy will divest generating nsscts in onc of the groups (ftum PPL Energy Supply's existing portfolio, this includes ci ther the Ho ltwaod and
Wallenpaupack hydmclcctric facilitics or the Imnwood fncility), and limit PJM cncrgy market offers ftnm assets it would retain in thc other group to cost-
bascd ofTcrs.

Thc transaction is cxpcctcd to close in thc second quancrof 2015. Talcn Energy will own and opcratc a divcrsc mix of approximately 14 000 MW (aAcr
divcstitures ta mcct FERC mnrkct power standards) of gcncmting capacity in ccnain U.S.compctitivc cnmgy markets primarily in PJM and ERCOT.



Following the tmnsaction. PPUs focus will bc on its mgulatcd utility busincsscs in tbe U.K., Kentucky and Pennsylvania, serving more than 10 million
customers. PPL intends to maintain a strong balance sheet nnd manage its finances cansistcnt with mnintaining investmcnt gmdc credit mtings ond
providing n compctitivc total sharcowncr mtum, including nn attmctive dividend. Excluding costs rcquimd to provide transition services to Talcn Energy
and following thc spinolf transaction, PPL cxpccts to rcducc annual ongoing corporate support costs by approximotcly $75 million.

Scc Note 0 to thc Financial Statcmcnts for ndditionnl information.

)V(gttttg g)Jgg~SLc

In Novcmbcr 2014, PPL Montana complctcd thc sale to North Wcstcm of633 MW ofhydroclcctric gcncrating facilitics located in Montano for
opproximatcly $900 million in cash. Thc saic included 11 hydroelectric gcncmting facilities and rclatcd assets.

Scc Note g to thc Financial Statcmcnts for additional information.

'titgtLqLE~LoOI (PPL Energy supp(yl

In January 2011,PPL Energy Supply distributed its entire membership intcrcst in PPL Global to its parent, PPL Energy Funding (the pnrent holding company
ofPPL Energy Supply and PPL Global with no other matcrinl operations), to bcucr align PPL's organimtional structure with thc manner in which it manages
thcsc busincsscs and rcpons scgmcnt infonnntion in its consolidntcd gnnncinl statcmcnts. Thc distribution scparatcd thc U.S.4rascd competitive energy
marketing and supply business from thc U.K.-based rcgulatcd electricity distribution business.

(PPL LJ(E, LGrgEand AUJ

On November I, 2010, PPL acquired ag of thc limited linbility company intcmsts of E.ON U.S. LLC from a wholly owned subsidiary of E.ON AG. Upon
completion of the acquisition, E.ON U.S, LLC was rcnumcd LG&E and KU Energy LLC.

(PPL)

On April I, 2011,PPL, thmugh an indirect, »holly owned subsidiary, PPL WEM, acquired ag of the outstanding ordinary shnre cnpital ofCentral Networks
Enst pic and Central Networks Limited, thc sole owner of Ccntml Networks West pic, togcthcr with ccrtnin other related assets and liabilities (collcctivcly
refcrmd to as Central Networks and subsequently dcfincd hcmin as WPD Midlands), from subsidiaries of E.ON AG. WPD Midlands opcmtcs two regulated
distribution networks in the Midlands nrea ofEngland nnd is included in thc U.K. Rcgulctcd segment.

ggk)glboggiiook

(PPL)

PPL is organized into four rcponable segments as depicted in thc chan abave: U.K. Regulnted, Kentucky Regulated, Pennsylvania Regulated and

Supply. PPL's rcportablc scg ments primarily rcgcct thc activities of its related Subsidiary Registrants, except thnt thc rcportablc scgmcnts arc nlso allocated
certain corpomtc Icvcl financing and other costs that arc not included in thc results oOhc npplicablc Subsidiary Registrants. Thc U.K. Rcgulatcd scgmcnt
has no rclntcd Subsidiary Registrant. Upon completion of the anticipated spinoff ofPPL Energy Supply in thc second quarter of2015, PPL will no longer
have a Supply segment.

A comparison of PPL's three regulated segments is shewn below:



Kentucky I earls\'Ivllala

Reeulated

Far tbe year ended Deemnber 31,
2014'pcraung

Revenues (in billions)
Net Income Aisibumbte In PPL Sbemevmers (in millions)
Electric energy deliverml (OWb)

Ai Dcccmbcr 31,2014:
Regulatory Amet Ease (in billions) (a)
Scrviec mea (in square milesi
End-users (in millions)

2.6 5
982 $

75,813

9.5 5
21,600

7.8

3? 5
312 $

31,543

8.3 5
9,400

1.3

2 0
263

37,026

4.9
10,000

1.4

(a) Reprewnts RAY for U,R, Regulated. capitalization for Kentucky Regulated anrl rate base for Pennsylvania Regulated

Scc Note 2 to tbc Financial Statements for additional financial information about thc scgmcnts.

(dii Registrants except PPLJ

PPL Energy Supply, PPL Electric, LKE, LG&E nnd KU cnch operate within a single rcponablc scgmcnt.

~ ~L! '~Rr ~ r ar I~Re ~ eerR(PPLI

Consists ofPPL G/chef n iiich primarily inc/ndes II'PD!s regu/ared e/ecrriciry disirihurion opeenr foes, rhe results of hedging r he rirrns/arion of
IVPDR eanrirr gsfmei Briiirii pamid sterling hire U& dollars, and eer/airr casts, rush as US. iiicame taxer, odminisirarivc roars and a//ocoicd

financi ng casts.

WPD, through indirect wholly owned subsidiarie, opcratcs four of the 15 rcgulatcd distribution networks providing clcctricity scrvicc in thc U.K. Thc
number of network customers (cnd users) scrv cd by WPD totals 7 8 million across 21,600 square miles in Wales and southwest and central England.

Demi(a of rcvcnuc by category for thc years cndcd December 31 are shown below.

21114 21113 201
Itevenue "/ ~I Revenue Revenue ",'. «r Reiinue Revenue "/ ef Revenue

Utility revenues

Energy.rdeted businesses

Total

2473
48

98 5 2359
44

98 5
1

2289
47

98
1

5 2.621 100 5 2.403 100 5 2336 100

Thc majorit ofWPD's utility revenue is known as DUoS and is fmm pmviding mgulated electricity distribution scrviccs to licensed third pnny cncrgy

suppliers who usc thc network to tmnsfar clcctricity to their customers, thc cnd-users.

WPD's energy-rclntcd business revcnucs include ancillary activities that suppon thc distribution business.

~n~lhrr0~lgrrrr sr

Thc operations ol'WPD's principal subsidinrics, WPD(South West), WPD (South Wales), WPD (East Midlands) and WPD (West Midlands), arc rcgulntcd by
Ofgcm under thc direction of the Gas and Electricity Markets Authority. Thc Electricity Act 1989 pmvides the fundnmcntal fiamcwork ofclcctricity
companies and cstablishcd liccnscs that rcquirc each of the DNOs to develop, maintain and opcmtc cAicicnt distribution networks.

WPD is authorized by Ofgem to pravidc clcctricity distribution scrviccs within its concession areas and scrvicc tcmtorics, subject to ccnain conditions and

obligations. For instance, WPD is subject to Ofgem regulation with mspect to the rcgulotcd mvenue it can enm nnd thc quality ofsmvicc it must provide, and
WPD can be lined orhave its licenses revoked if it docs not mcct the mandated standard of scrvicc.

Ofgcmhns fonna( powcm to propose modifications to each distribution license. In January 2014,0fgcm and WPDagmcd te a reduction o(85 perrcsidcntiel
end-user in thc 2014/15 regulatory year to bc rccovcrcd in thc 2016/2017 mgulntoty ycnr. Sce "Item 7.Combined Manngement's Discussion and Analysis of
Financial Condition and Results of Opcmtions -Ovcrvicw- Distribution Rcvcnuc Reduction" for odditionnl informntion. In May 2014, Ofgcm made license
changes as pan of the Rl)O-ED I pmcess discussed below.



Although WPD opcratcs in non cxclusivc concession areas in thc U K., it cununtly faces little competition with mspcct to cnd users conncctcd to its
network. WPD's four distribution busincsscs arc, thcrcforc, regulated monopolies which opcratc under regulatory price controls.

Ofgcm has cstablishcd a price contml mechanism thot provides thc amount ofbasc demand rcvcnuc that a regulated business can curn and provides foran
incrcnsc or reduction in mvcnues based on inccntivcs or pcnaltics for cxcccding or undcrpcrfonning rclativc to prc cstablishcd targets. WPD is cuncntly
opcmting under DPCR5 which is cffcctivc for the period from April I, 2010 through March 31,2015.

In October 2010, Ol'gcm announced changes to thc regulatory framework that will bc clfcctivc for the U.K. clcctricity distribution sector, including WPD,
beginning April 2015. Thmughaut the following discussion of this regulatory framework, thc usc of the term "customers" rcfcrs to the cnd users ofWPiys
rcgulotcd distribution networks. Thc liamcwork, known as RIIO(Revenues = Incentives+ Innovation 4 Outputs), is intended to:

~ encourage DNOs to deli vcr snfc, reliable nnd sustuinablc network scrvicc nt long tenn value ta customers;
~ enable DNOs to linance thc required invcstmcnt in n timely and cgicient way; and
~ rcmuncrntc DNOs according to their delivery for customers.

In addition to extending thc price control period from gvc to eight yearn, thc kcy components of RIIO-EDI arc:
~ increased cmphnsis on outputs and inccntivcs;

~ enhnnced stakeholder cngagcment including network customcox

~ a stronger inccntivc Bamcwork to encoumgc mom cllicicnt invcstmcnt and innovation;

~ rcploccmcnt of the current Low Carbon Network Fund to continue to stimulotc innovation;

~ dcprcciation af RAV for additions aflcr April I, 2015 will be extended from 20 years to 45 years, with a tmnsitional anangcmcnt that will gradually
change thc life over the price control period that will result in on average life of 35 years for RAY additions during RIIO EDI. RAY at March 31,
2015 will continue to bc dcprcciatcd over 20 years. The asset lives used to dcterminc depreciation expense for U.S. GAAP purposes are not the same
as those used for the depreciation of thc RAV and as such vary by asset type and arc bnscd on thc cxpcctcd useful lives of the assets;

~ thc ability for DNOs to be Ihst-tmcked through thc process, providing scvcral bcncfits to thc qualified DNOs, including thc ability to collect thc fnst-

track inccntivc, which is additional rcvcnuc equivalent to 25% of total annual cxpcnditurcs during the 8 year price contml perio (approximately
$43 million annually for WPD), grcatcr mvenuc ccrtninty and a higher level ofcost savings mtcntion; and
capital return comprised ofa 10 yenr trailing avemgc debt allowance, to bc adjusted annually, and an equity allowance dctcnnincd by Ofgcm with a
debt to equity mtio of6535. Thc mnl cost ofequity dctcrmincd by Ofgcm for fast tracked DNOs was 6 4% and 6 0% for slaw trucked DNOs and will

be upligcd by inllation as mcasurcd by thc Retail Price Index (RPI) to determine the nominal cost of equity.

In Novcmbcr 2013, Ofgcm dctcrmincd that thc 8 year business plans ofall four af WPIys DNOs werc suitable for accelcratcd considcmtion or "fast tracking"
nnd as a result merited carly scttlcmcnt ol'their price controls I'or thc 8 year RIIO EDI period starting April I, 2015. This was confirmed in February 2014.

Thc Ugh regulatory structum is an inccntivc-based structure in cantmst to thc typicnl U.S. mgulatory structure which opemtcs on n cost-recovcty modeL The
base dcmnnd revenue thnt a DNO can cern in cack ycorel'a price contml period is thc sum of: (i) thc regulator's determination ofcgicicnt operating casts,
including certain pension dclicit funding, (ii) a rctum on capital fram RAY plus an onnual adjustmcnt for ingation as dctcrmincd by thc RPI, (iii) a return of
cnpital fmm RAV (i c.dcprcciatian), (iv) an allowance for taxation less n potential reduction for tax ben cfits Bom cxccss Icvcmgc, (v) legacy price control
adjustmcnts from prcccding price contml periods nnd (vi) certain passthrough costs over which thc DNO has no contml. As WPD's four DNOs were fnst-

tracked thmugh the pric contml review process for RIIO-EDI, their base demand revenue also includes the fast-unck incentive discussed nbovc. The RIIO-
EDI price control will also include an Annual Iteration Pmccss. This will allow base demand revenues to bc updntcd during the pric control far finnncial
adjustments covering tnx, pension and cast ofdebt issues, ndjustmcnts relating to actunl and allowed total cxpcnditure togcthcr with thc total cost incentive
mechanism and thc infonnotion quality inccntivc (IQI) discussed below, and legacy price contml adjustmcnts Rom prcccding price cantml periods. This
pmccss calculates an incrcmcntnl chnngc to base rcvcnuc, known as thc "MOD." RIIOEDI prices will bc sct using a forecast of RPI which is trued up 2 yeats
later.



During DPCR5, WPD's total bnsc demand mvcnuc for thc five year period was profiled in n manner that resulted in n wcightcd nvcragc incmasc of obout 5 5%
per year for all four DNOs. In thc fimt year of RIIO EDI, base demand mvcnuc will dccrcnse by about I I 8% primarily duc to a change in thc pmfiling
oppmnch and n lower wcightcd-average cost ofcapital. For each regulntory ycar thcrcaficr, base demand rcvcnuc will increase by approximately 1%» pcr
annum bcforc infintion for thc rcmaindcr of RIIO EDI.

In addition to base dcmnnd revenue, certain other items arc added orsubtrnctcd to amvc at allowed rcvcnuc. Thc most significant of these arc discussed
below.

During thc pric contml perio. WPD's rcvenuc is dccouplcd from volume. Howcvcr, in ony fiscal perio, Wpiys rcvcnuc could bc ncgntivcly a(feared if its
tati(la nnd the volume delivered do nat fully rccovcr the allowed rcvcnue fora particular period. Convcrscly, WPD could also over-rccovcr mvcnuc. Over
and under rccovcrics arc added or subtracted to base dcmond revenue in future ycam. Over and under rccovercd amounts nrising from 2014/15 onwartls and
refunded/rccovcrcd under RIIO-EDI will bc rcfundcd/rccovcmd on a two year lag (previously onc year). Thcrcforc thc 2014/15 over/ undcreccovcry
odjustment will occur in 2016/17 instead o fin 2015/16. In 2016/17, WPD will rccovcr the 65 per rcsidcntial network customer reduction ptovidcd Ibr in
2014/15 as thnt amount is curtcntty considmcd an under recovery. Under applicable U S.GAAP, WPD docs not record a mccivablc for undcr recoverics, but
docs record a liability Ibr over rccovcries. WPD is not subject to accounting for thc clfccts of ccrtain types of rcgulotion ns prescribed by GAAP. Scc Note I

to thc Financial Statcmcnts for additional information.

Ofgcm has cstnblishcd inccntivc mechunisms to provide significnnt opportunities to cnbnncc overall mtums by improving network cfilcicncy, reliability and
customer scrvicc. Some of the morc significunt inccntivc mechanisms include:

~ Information Quality Incentive (IQI) - Thc IQI is dcsigncd to inccntivizc thc DNOs ta pmvidc good quality information in thc business plans they submit
to Ofgcm during thc price control review process and to cxecutc their business plans as submitted. Thc IQI climinatcs thc distinction bctwcen capitnl
cxpcnditurc and operating cxpcnsc nnd instead focuses on total cxpcnditurc:
~ DPCR5 - 85% of nil network related cxpcnditurc is allocated to RAV and cuncntly rccovemd over 20 years through thc regulatory dcprcciation of

RAY and 15%» is mcovcrcd in thc year ofexpenditure togcthcr with business support, non-operational cnpi tat expcnditurcs nnd trafiic management
cxpcnditurcs. Thc IQI provides for inccntivcs orpcnnltics at tbe cnd ol'DPCR5 under thc rolling RAV incentive mechnnism based on the rntio of
actual cxpcnditurcs to thc cxpcnditums submitted to Ofgcm that werc thc basis for thc rcvcnucs allowed for the live-year

price

conuo period. In
addition, at thc beginning of DFCR5, WPD wns awarded $301 million in IQI revcnuc ofwhich $222 million will be included in mvcnue throughout
thc curtunt pric control period with thc balance rccovcmd over 20 yearn through the RAV mechanism.

~ RIIO EDI - 80%» of total costs will bc allocated to RAY with 20% rccovcrcd in the year ol'cxpcnditurc. As a result ofbcing fast tracked, WPD's
DNOs arc nblc to mtain 70% of any nmounts not spent ogainst thc RIIO EDI plan and bear 70%» ofany over spends. Thc cost incentive or penalty
mechanism will bc cnlculated each year on a 2 year lag basis as part of the annual MOD pmccss discussed above.

~ Interruptions Inccntivc Schcmc (IIS)- This incentive hns two mojor components: (I) Customer interruptions (Cls) and (2) Customer minutes lost (CMLs),
and both arc designed to inccntivizc the DNOs to invest and opcmtc their networks to manage and rcducc both thc ficqucncy and dumtion ofpower
outagcs. During DPCR5 thc tnrget for cnch DNO is bnsed an a benchmark ofdatn from thc lust four years of the prior price control period. Thc IIS tnrgct
under RIIO-ED I will be divided into intcnuptions caused by planned and unplanned work. The target for planned work will be calculated as the annual
avcragc Icvcl ofplanned interruptions and minutes lost over a previous thrcc year period. Thc target for unplanned intcrtuptions for thc first year of
RIIO-ED I is speci fied in the DNO's liccnac and targets for both thc Cls and CMLs become morc demanding each year.

~ In addition to thc IIS, the broad measure ofcustomer service is cnhanccd. This broad mcasurc cncompnsscst'
customer satisfuction in supply intenuptions, connections and gcncml inquiries;

~ complaints;

~ stukcholdcrengagemcnt; and

~ delivery ofsocial obligations.

The following table shows thc amount of inccntivc rcvcnuc, primarily from IIS, which WPD has cerned since thc beginning ofDPCR5:



Rerulotorf Year Ended
Inrentlvo Earned

Ra mngunit
Reautotory Year Ended Invent(vs

Iiirliiiliit Iii Reveiioe

March 2011
March 2012
March 2013
March 2014

30
83

104
I "5

March 2013
March 20(4
March 2015
March 20(6

For rcgulotory years 2015/16 through 2018/19 allowed rcvcnuc will also be reduced to rcgcct Ofgcm's linnl decision on thc DPCR4 linc loss incentives nnd
penalties mechanism. WPD has a linbility rccordcd rclatcd to this future rcvcnuc reduction; thcrcforc, this will not impact future enmings. Scc Note 6 to thc
Financial Statements for additional information.

Scc "Item IA. Risk Factors - Risks Rclntcd to U.K Regulated Scgmcnto foradditional information on thc risks associated with thc U.K. Rcgulotcd Scgmcnt.
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WPD provides rcgulatcd clcctricity distribution services to liccnscd third party energy

suppliers�

(its customers) who usc thc network to transfer clcctricity to
their customers, thc cnd-users. WPD bills the cncrgy supplier for this scrv ice and thc supplier is responsible for billing the cnd-users, Ofgcm requires that all
liccnscd electricity distributor ond suppliers bccomc parties to thc Distribution Connection and Use ol'System Agrccmcnt. This agrcemcnt speci(ics how
creditworthiness will be dctcrmincd and, as o result, whcthcr thc supplier nccds to collntcmlizc for its payment obligations.

un dg rav (PPL1

Consists aft(re operations nf LICE, irhich owirs and opera(cs regriiated public u(i (i ties engaged in the gcnerativn, rraiismissian, distrihutimt and sale
of electricity aird dis(rihiuion and sale nfnarurai gos, representing primarily the aciivi(ier of LGLEE and KU. gr addi(i mr, certain financing enate are
aiiocaied to tim Ken(ac(3 Rrguivtcd segment.

(PPL LKE, LGLEEand KUj

LG(EE nnd KU, direct subsidiaries of LKE, nrc cngogcd in thc mgulntcd generation, transmission, distribution ond sale of electricity in Kentucky nnd, in Klys
cnsc, Virginia ond Tenncsscc. LGgsE also cngagcs in thc distribution nnd saic ofnntueol gas in Kentucky. LG(EE pmvidcs clcctric scrvicc ta approximntcly
400,000 customers in Louisville and adjacent orans in Kentucky, covering approximately 700 squnrc miles in nine countics nnd provides notural gas scrvicc
to appmximntcly 321,000 customers in its clcctric service arcs and eight additional counties in Kentucky. KU provides electric scrvicc to approximately
515,000 customers in 77 countics in centml, southcastcm and wcstcrn Kentucky, uppmximately 28,000 customers in five counties in southwcstcm Virginin,
and fcwcr thnn tcn customers in Tenncsscc, covering npproximntcly 4,800 non-contiguous square miles. KU also sells wholcsalc clcctricity to 12
municipalities in Kentucky under load following contracts. In Virginia, KU opcratcs under the name Old Daminion Power Company.

Details of operating rcvcnuca by customer clnss for thc yeats ended December 3 I arc shown below.
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2014
M of

Revenue Reienoo

2013
'/ of

Revenue Iwvenue

2012
/ of

Revenue
I.EF.
Commercial
Induarial
Resident(el
Retail - other
Wholesale - municipal

Whetessl» - other (a)
Tats(

815
627

I val
279
109
57

$ 3 168

26 $
20
40

9
3
2

770
587

1,205
260
110
44

100 $ 2 976

26 $ 723
19 551
40 1,071

9 270
4 102
I 41

100 $ 2 759

v6

20
39
10
4

100
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Commercial
Industrial
Residential
Retail - otbm

Whotesslc - other (s) <h)

Total

Revenue
%sf

Revenue Revenue
% vf

Revenue Revenue

374
170
548
131
101

29 $
13
44

8
6

405
186
614
119
86

28 $
13
43

8
8

433
194
650
130
126

5 I 533 100 $ I 410 100 $ 1.324

% of
Revenue

28
13
41
10
8

100

hLI
Commercial
Industrial
Residential

Retail - ether
Wholcsslc - municipal

Wholesale - ether (s) (h)

Total

382
433
631
149
109
33

$ I 737

22 $
25
36

9
6
2

100 $

365
401
591
141
110
77

1 635

22 $
25
36

7

349
381
523
139
102
30

100 $ I 524

23
'l5

34
9
7
2

100

(s) Includes wholesale power and transmission revenues.
(h) Includes intercompany power sales snd transmission rcvcnues, which are eliminated upon consolidation at LKE
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LGdzE and KU provide electricit delivery service, and LGdtE provides natural gas distribution scrvicc, in their rcspcctivc scrv ice tcrritorics pursuant to
ccrtnin franchises, licenses, statutory service areas, casements and other rights or permissions granted by state lcgislnturcs, cities or municipalities or other
cntiti ca.

.Ohl l'Ounl

Thcrc am cuncntly no other electric public utilitics opcmting within thc clcctric service mcus of LKE. From time to time, bills arc introduced into the
Kentucky Gcncial Assembly which scck to authorize, promote or mnndatc incrcascd distributed gcncration, customer choice or other dcvclopmcnts. Neither
the Kentucky General Assembly nor the KPSC has adopted or np proved n pion or timctablc for rctnil electric industry competition in Kentucky. Thc natutc or
timing of legislative or regulatory actions, ifany, regarding industry restructuring and their impact on LKE, which may bc significant, cannot cununtly be
predicted. Virginia, formerly n dercgulntcd jurisdiction, has cnactcd legislation that implcmcntcd a hybrid model of cast-bnscd regulation. KU's operations
in Virginia have bccn and remain regulntcd.

Altcmntivc cncrgy sources such as clcctricity, oil, propane and other fuels provide indirect competition for natural gas rcvcnucs of LKE. Markctcrs may nlso
compctc to sell nntural gas to ccrtnin lorgc cnd users. LG(kE's natural gns mriffs include gas price pass through mechanisms relating to its saic ofnatural gns
as a commodity; therefore, customer natuml gas purchases from altcmativs supp)icm do not gcncmgy impact profitability. Howcvcr some large industrial
and commercial customers may physically bypass LGdtE's facilitics nnd scck dclivcly service directly I'mm intcrstatc pipclincs or other natural gas
distribution systems.

mv rgl
I't

Dcccmbcr 3 1, 2014, LKE owned, controlled or bad a minority own emhip interest in gcn crating cnpncity (summer rating) of 8 08 7 MW, of which 3342
MW related to LGdtE nnd 4,745 MW related to KU, in Kentucky, lndinna, and Ohio. Scc "Item 2. Propcriies - Kentucky Kcgulntcd Scgmcnt" fora comp(etc
list of LKE's gcncrating feei litics.

The system cnpacity of LKE's owned or controlled gcncration is based upon a number ol'factors, including the opcmting experience nnd physical condition
el'thc units, and may bc rcviscd pcriodicagy to rellect changes in circumstances.

During 2014, LKE's Kentucky powcrplnnts gencratcd thc following amounts ofelectricity.

Sve r
Coal (a)
Oil I Gas

Hydro

Total (h)

LKE
33,768

1,505
344

35,617

G'I'I'0

LG RE

14,944
522
272

15,738

KU

IB 874
983

72

19,879
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(a) Includes 1196 GWh ef newer Scncraied by sad purchased fram OVEC far LKE, 6 0 GWh fur LGdcE and 276 GWIi for KU.
(b) Thisacecraiieo represents a 1.4" increase for LKE. e 5.4cn increase for LGdcE aed a 1.6"decrease fer KU fram 2013 output

A mnjority ol'LG&E's and KU's generated electricity was used to supply its retail and municipal customer base.

LG&E and KU jointly dispatch their gcnemtion units with thc lowest cast gcncmtion used to scrvc their retail and municipal customcm. When LG&E has
excess gcncration capacity nAcr serving its own retail customem and its gcncration cost is lower than that of KU, KU purcbnses clcctricity fiom LG&E, When
KU hns cxccss gcnemtion capncity aficr serving its own retail and municipal customers and its gencmtion cost is lower than that of LG&E. LG&E purchases
electricity fram KU.

Scc "Item 2. Propcrtics - Kentucky Rcgulatcd Scgmcnt" for additional information regarding LG&E'sand KLfs Canc Run Unit 7 which is cunently under
construction, and LG&E's and KLvs CPCN application to constmct a solar gcncrating facility at the E W. Brawn gcncrating site. As a result of envimnmcntnl
requircmcnts, LG&E nnd KU anticipate retiring live older coal-fired electri gcneruting units at thc Canc Run plant in 2015 and thc Green Rivcrplant in

2016, which have 6 combined summer capacity rating of 724 MW. In addition, KU rctircd thc remaining 71 MW coal-fired unit at thc Tyrone plant in
February 2013 ond retired a 12 MW gas-fired unit nt ihc Hacging plant in Dcccmbcr 2013.

FrrcrdI,SC FII

Coal is cxpccted to bc the predominant fuel used by LG&E and KU for basclond gcncration for thc forcsccablc future. Howcvcr, natural gas will play 6 morc
significant role staning in 2015 when Cnne Run Unit 7 is expected to bc placed into opemtion ns bnscload generation. Thc naturul fas for this generating
unit will bc contracted from suppliers scpamtcly from LG&E's nntural gas customcm. Naturnl gus and oil will continue to bc used for intcrmcdiatc and
peaking capncity and Aamc stnbilization in coal-fired boilem.

Fuel inventory is maintained at lcvcls cstimntcd to bc neccssury to avoid eperational disruptions at coal-fired generating units. Reliability of coal dclivcrics
can bc aifccted from time to time by a number of factom including Auctuntions in demand, coal mine production issues and other supplier or transponcr

operating digicultics, To cnhancc thc reliability of natural gas supply, LG&E nnd KU have sccurcd long tenn pipclinc cnpncity on the intcrstatc pipclinc
serving thc ncw NGCC unit at Canc Run and six simple cycle combustion turbine units.

LG&E and KU have cntcrcd inta coal supply agrccmcnts with various suppliers forcoal dclivcrics through 2019 and nonnaAy augment their coal supply
ngrccmcnts with spot market purchases, as nccdcd.

For their existing units, LG&E and KU expect for the forcsccablc future to pumhasc most of their coal liom western Kentucky, southern Indinnn and southern
Illinois. In 2015 and beyond, LG&E and KU may purchase ccnnin quantities ofultm low suitor content coal from Wyoming for blending at TC2. Coal is
dcliveted to thc gcncrating plants by bnrgc, truck nnd mil.

IPPL LICEondLGd':EI

r IG.c 'ihccr'i Si I

Five underground nntural gas storngc fields, with a cuncnt wod;ing nmural gns capacity ol'approximately 15 Bcf, mc used in providing natural fas service to
LG&E's firm sales customcm. By using natural fns storage facilitics, LG&E avoids ihc costs typically associated with morc expensive pipeline transportation
capacity to serve penk winter hcnting loads. Natuml gas is stored during thc summerscason far withdrawal during the following winter heating
season. Without this stomgc capacity, LG&E would bc rcquircd to purchase ndditionnl natural gas and pipclinc tmnsportation scrviccs during winter months
when customer demand incrcascs and thc prices for natuml gas supply and transportntion scrviccs arc typically at their highest. Scvcral supplicm under
contmcts of varying duration pmvide compctitivcly priced natuml gas. At Dcccmbcr 31,2014, LG&E had 12 Bcfofnatural gas stored undmgruund with 6
carrying value of$54 million.

LG&E hns a ponfolio of supply arrangemcnts of varying terms with a number of suppliers designed to meet its Iirm sales obligations. These natuml gas
supply nnungcmcnts include pricing provisions that mc market-rcsponsivc. In tandem with pipeline Iransponntion services, these natuml gas supplies
pmvidc thc reliability nnd Acxibility necessary to serve LG&E's natuml gas customers.
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LG&E purchases natural gas supply transportation services fiom two pipclincs. LG&E has contracts with onc pipe(inc that arc subject to termination by
LG&E bctwccn 2015 ond 2020. Total winter season capacity under thcsc contmcts is 194,900 MMBtu/doy and summer seasan capacity is 08,000
MMBtu/day. Additionally, LG&E hns a contract with thc same pipe(inc for thc month ofJanuary 2015 with a total capacity of 35 000 MMBtu/day,and a
contract with a second pipclinc with a total cnpacity of 20 000 MMBtu/day during both thc winter and summer seasons thnt cxpircs in Octobcr 201 g.

LG&E cxpccts to purchase natuml gus supplies for its gas distribution opcmtions fram onshore producing regions in South Texas, East Texas, North
Louisiana and Arkansas, as wcg as gas originnting in thc Rockies, Marccllus and Utica pmduction areas.

/PPL, LKE, LGrkE and KU/

s (crit

LG&E nnd KU contract with thc Tcnncsscc Valley Authority to act as their transmission reliability coordinatorand contmct with TranScrv Intcmational. Inc.
to oct as their indcpcndcnt transmission operator.

In Fcbrunry 2013, LG&E and KU submitted a compliance filing to the FERC regecting their panicipation with other utilitics in thc Southeastern Regional
Transmission Planning group relating to certain FERC Order 1000 mquimmcnts. FERC Ordcr 1000, issued in July 2011,cstablishcs ccnain procedural and
substantive rcquiremcnts relating to participation, cost allocntion and non-incumbent devclapcr aspects ofmgional and intcrrcgional clcctric transmission
planning activities.

LG&E is subject to thc jurisdiction of the KPSC and thc FERC, and KU is subject to thc jurisdiction of the KPSC, thc FERC, thc VSCC and thc TRA. LG&E
ond KU operate under a FERC-approved open nccess transmission tarilT(OATT).

LG&E's and Klys Kentucky base mtcs arc calculated based on a rctum on capitnlization (common equity, long-tenn debt and shan-icon debt) including
adjustmcnts for certain net investments and costs rccovcrcd scpuratcly through other means. As such, LG&E and KU generally cern a return on regulatory
assets.

KU's Virginia base rntcs arc calculntcd based on a rctum on rate base (nct utility plant plus working capital less dcfcrred taxes and misccllancous
deductions), All regulatory assets and liabilities, except thc lcvc (ized fuel factor arc cxcludcd fiom thc rctum on rate base utilized in the calculation of
Virginia base rates; thcrcforc, no return is eamcd on thc rclntcd assets.

KU's rates ta 12 municipal customers far wholcsalc requirements arc calculated based on annunl updates to a formula mtc that utilizes a rctum on mtc base
(net utility plant plus working capital less deferred taxes and misccgancous deductions). All regulatory assets and liobilitics arc cxcludcd fium the mtum on
rate bnsc utilized in thc dcvclopmcnt of municipal rates; therefore, no mtum is cerned on thc related assets. In April 2014, nine municipalities submitted
notices of termination, under thc original notice period provisions, to cease taking power under the wholcsalc rcquircmcnts contracts. Such tcnninations arc
to bc elfcctivc in 2019,except in thc case ofonc municipality with a 2017 clfcctivc dote. In addition, a tenth municipality has a pmviously scttlcd
termination dote of2016.

Scc Note 6 to thc Financial Statements for additional information on cost recovery mechanisms.

On November 26, 2014, LG&E and KU (i(cd mqucsts with thc KPSC for inmcascs in annual base electricity rates of approximately $30 million ut LG&E and
appmximatcly $ 153 million ut KU and an incrensc in annual base gas mtas ofapproximately $ 14 million at LG&E. Thc pm posed base mtc inctcascs would
result in electricity rate increases of2 7% at LG&E and 9 6% nt KU and a gas rate increase of42%v at LG&E and would bccomc cffcctivc in July 2015.
LG&E'sand K(fs applications cnch include a request far authorize returns on equity of (0 5%. Thc applications arc based on a forecasted test year ofJuly
I, 2015 through Junc 30, 2016. A number of parties hove been gmntcd intervention requests in the proceedings. A bearing an thc opplications is scheduled
to commcncc on April 21,2015. LG&E and KU cannot predict thc outcome ofthese proceedings.
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~ P nnv venin Re ~ li fred gr el n (PPLJ

iuciudcs the regrlia led electricity delivery opera lieut ofPPL Electric.

(PPL end PPL Electric)

PPL Electric delivcm clcctricity to approximately 1.4 million customers in 0 10 000 square mile tcmtory in 29 countics ofcastcm nnd ccntml
Pennsylvania. PPL Electric ulso pmvidcs electricity supply to retail customers in this arcs ns u PLR under thc Customer Choice Acb

Detnils ofrevcnucs by customer class for thc years ended Dcccmbcr 31 arc shown below.

Revenue

21114

% ~ rlmvenue Revenue

2013 012
% ~ I Revenue Revenue % of Revenue

Distribution
Residential
Industrial
Commercial
Olher

Transmission

5 1,285 63 $ 1,215 65 $ 1,108 63
5'l 3 52 3 53 3

367 18 363 19 366 21
5 11 U 26

335 16 251 13 210 12
Total 5 v 044 100 $ 1.870 100 $ 1.763 100

r l llile I real leu 10th r aiarinul

PPL Electric is authorize to pmvidc clcctric public utility service thmughout its scrvicc nrca as n result ofgrants by the Commonwealth ofPennsylvania in
corporate charters to PPL Electric and companies which it has succccdcd und as 0 result of certiflcution by thc PUC. PPL Electric is granted thc right to cntcr
the streets nnd highways by thc Commonwcnlth subject to certain conditions. In gcncral, such conditions have bccn mct by ordinance, resolution, permit,
acquiesccncc or other action by an appropriate local politicnl subdivision or agency of the Cammonwcalth.

.oui 'rill u

Pursuant to authorizations from thc Commonwealth of Pennsylvunia and the PUC, PPL Electric opcratcs 0 regulated distribution monopoly in its scrv ice
arcs. Accordingly, PPL Electric docs not face competition in its clcctricity distribution business. Pursuant to thc Customer Choice Act, gcncration of
electricity is o competitive business in Pennsylvania, and PPL Electric docs nat own or opcratc any gcncration facilitics.

Thc ppL Electric transmission business, opcmting under a FERC-approved pJM Open Access Transmission TariiT, is subject to competition pursuant to FERC
Ordcr 1000 from entities that nrc not incumbent PJM tmnsmission owners with rcspcct to thc construction nnd ownership oftmnsmission facilitics within
PJM.

Jt~lv regildR Lnrgf bog

jJRRLlgj55jgg

PPL Electric's transmission facilities arc within PJM, which apcmtes thc clcctricity tmnsmission nctwark and clcctric energy market in thc Mid-Atlantic and
Midwest regions ol'thc U.S.

PJM scrvcs as a FERC-approved RTO to promote greater participation and competition in thc region it serves. In addition to operating thc clcctricity
tmnsmission network, PJM also administers regional markets for energy, copacity nnd nncillury scrviccs. A primary objcctivc ofnny RTO is to scpamtc thc
opcmtion of and access ta, the transmission grid hom mnrkct pnrticipants that buy or sell clcctricity in thc same markets. Electri utilitics continue to own
thc transmission assets and to rcceivc their sharc of tmnsmission rcvcnucs, but thc RTO directs thc control and opcmtian of the transmission
facilities. Certain types of transmission investment nre subject to compctitivc processes outlined in thc pJM tnrifg

As a trnnsmission owner, PPL Electric's tmnsmission rcvcnucs are recovered through PJM in accordnnce with 0 FERC approved tnriif that allows recovery of
inculmd tmnsmission costs, a rctum on tmnsmission-rclntcd plnnt and an automatic annual update based on n formula mte mechanism, As a PLR, PPL
Electric also purchases tmnsmission scrviccs fmm PJM. Sce "PLR"below.
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Scc Note 6 to thc Financial Statcmcnts for additional information on mte mechanisms.

t 'n

PPL Electric's distribution base mtcs arc calculated based on a rctum on mtc base (net utility plant plus o cash working capital allowance less plant-mlotcd
defcned taxes and other misccllancous additions and deductions). All mgulatary nsscts and liabilities arc excluded from the return an rate base; therefore, no
rctum is cerned on thc minted assets unless specifically pmvidcd for by thc PUC. Cuncntly, PPL Electri's Smart Mctcr

rider

an thc DSIC ore thc only
regulatory assets cerning a rctum. Ccnain operating cxpcnscs arc also included in PPL Electri's distribution base rates including wages and bcncgts, other
opcmtion and maintcnancc cxpcnscs, depreciation and taxes.

Pennsylvania's AEPS rcquircs clcctricity distribution companies nnd clcctricity gcncratian suppliers to obtain a portion of the electricity sold to retail
customcm in Pennsylvania from altcmativc cncrgy sources. Under thc default scrvicc procurcmcnt plans approved by thc PUC, PPL Electric purchases nil of
thc altcmutivc cncrgy gcncmtion supply it needs to comply with the AEPS.

Act 129 crcatcd un cncrgy cllicicncy and conservation program, a demand side managcmcnt program, sman mctcring technology rcquimmcnts, ncw PLR
genemtion supply pmcurcmcnt rules, mmcdies for nmrket misconduct and changes to the existing AEPS.

Act 11 authorizes thc PUC to npprovc two specific mtcmaking mechanisms: thc usc ofa fully projcctcd future test ycnr in base mtc procccdings and, subject
to certain conditions, thc usc of a DSIC. Such altcmativc ratcmaking pmccdurcs and mechanisms provide opponunity for accclcrntcd cost-recovery nnd,
thcrcfore, arc impannnt to PPL Electric as it is in a period ofsigni I)cant capital invcstmcnt to maimnin nnd cnhancc thc mlinbility of its delivery system,
including the replaccmcnt of aging assets. In January 2013, PPL Electric filed a petition requesting permission to establish a DSIC. In May 2013, the PUC
npprovcd PPL Electri's pmposcd DSIC with an initial rotc clfcctive July I, 2013,subject to refund ager hearings. Thc PUC also assigned four technical
rcco very calculation issues to thc Oflice ofAdministrative Law Judge for henri ng and preparation ofa rccommcndcd decision. In August 2014, the presiding
Administrative Luw Judge issued a recommended decision which would not hnvc a significant impact on PPL Electric. This matter remains pending bclorc
the PUC.

Scc "Regulatory Matters - Pennsylvania Activities" in Note 6 to thc Financial Statcmcnts for additional information regarding Act 129, Act I I and other
lcgislativc nnd mgulatory impacts.

The Customer Choice Act requires Electric Distribution Companies (EDCs), including PPL Electric, or an

alternative

supplier approved by thc PUC to nct ns

a PLR ofclcctricity supply forcustomers who do not choose to shop for supply with a compctitivc supplier and provides that electricity supply costs will bc
rccovcrcd by thc PLR pursuant to regulations cstablishcd by thc PUC. As of Dcccmbcr 31,2014, thc following pcmcntagcs of PPL Electric's customer load
werc provided by competitive suppliers; 50% of residential, 03% ofsmall commercial nnd industrinl and 99%of large commercial and industrinl
customers. The PUC continues to bc intcrcstcd in expanding thc compctitivc morkct for clcctricity. Scc "Regulatory Mancrs - Pennsylvania Activities" in
Nate 6 to thc Financial Stntcments for additional infonnatian.

PPL Electric's cost ofelectricit gcncration is based on a competitive solicitatian process. Thc PUC nppmved PPL Electric's default scrv ice plan for thc

period Junc 2013 through May 2015, which includes 4 solicitnt iona far electricity supply held in April and October annually. Purstmnt to this plan, PPL
Electric conuacts for all of the electricity supply for msidcntial, smnll commercial and small industrial customers, lnrgc commercial and large industrial
customers who elect to take that service Irom PPL Electric. Thcsc solicitntions include a mix of 12- and 9-month fixed-price load-following contmcts for
rcsidcntial, small commercial and small industrial customcm, and 12month real time pricing contacts for large commercial nnd Imgc industrial customers to
fulhll PPL Electric's obligation ta provide customer electricity supply as n PLR. In April 2014, PPL Electric filed a ncw Default Scrvicc Plan with the PUC for
thc period ofJunc I, 2015 through May 31,2017. The petition was appmvcd by the PUC an January 15,2015.

Numcmus altcmativc suppliers have ogcrcd to pmvidc gcncratian supply in PPL Electri's service tcmtoty. Since the cost ofgcncmtion supply is a pass-
through cost for PPL Electric, its financial results nrc not impacted i fits customers purchase electricity supply finm thcsc nltcmativc suppliers. Scc "Energy
Purchase Commitmcnts" in Note 13 to thc Financial Statements for addi tionol information regarding PPL Electric's solicitations.
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~ ~S(i ~Sr ii~s(PPL)

Cunsists pri nmri ly of(I(e ae(i v(rior of PPL Energy Sapplyh mhsi diaries, PPL Gen era ri on and PPI. Ene(70 Plus. PPL Genera(ion mens and opera(ei
eon(peti(i ve donies(is power plants (o genera(e electde(ry and acquires and dcvelaps comps(((ive donrcr(ir genera(ion pmj cere. PPL Eaergt'Plus
marl i(i ond tnrdes elec(ri ci (y, na(ural ger, and o(lier eneigvrela(cd products in comps(i(i re irhnlesalc and retail marke(s. In addi rion, cenain
finoncing and n(her co(re are allora(ed (n (he Ssrpply segmenr. Upon comp le(ion of tire anticipated spinoff of PPL Energv Supply in 20/5, PPL ii ill no

lot(ger have a Supply segmenr. See vd nricipa(ed Spinoff of PPL Energy Sripply" above for oddi tirnial informotino.

IPPL and PPL Energy Supply)

PPL Energy Supply's gcncmtion assets urc pdmarily located in Pcnnsylvunin and Montana. PPL Energy Supply enters into energy and cncrgy-rclatcd
contmcts to hcdgc thc variability ofcxpcctcd cash Rows associated with its gcncruting units and marketing activities, as wc(i as for tmding purposes. PPL
EncrgyPlus sells thc clcctricity produced by PPL Energy Supply's gcncmtion plants bused on prevailing morkct mtcs. PPL Energy Supply's toto) cxpcctcd
generation in 2015 is anticipated to bc used to mcct its committed contmctual sales. PPL Energy Supply has also cntcrcd into commitmcnts ol'varying

quan(ides and terms for 2016 and beyond.

Details of revenue by category for the years ended Dcccmbcr 31,orc shown below.

2(114

Re(ence / II[Re\ eaue IMI enue

2((13 2OI2
'/ uf Aeienue Retinue / Ilf Re\Coal

Energy
Unrcgulotwl wholesate mcrgy (e)
Unregutstcd retail energy
Total energy

Energy-related busincsscs (b)
Tool

I 891
1.243
3,135

601
5 3,736

51 5
33
04
16

100 5

2,960
1,027
3,987

527
4.514

fi5 $
13
08
12

100 5

4,054
844

4,898
4411

5,346

76
16

92
8

100

(s) Included in these umounts for 20(4,2013 snd 2012 are $84 million. $51 million snd $78 million of wholessle eleeuieity sales(a sn s(0listc, PPL Electric, which ere diminsted
in consolidation for PPL.

(b) Energy-related businesses primaril supponme generation, marketing end wading busincs»»of ppL Enmgy Supply Their octivities include developing rcnewsblc mngy
pmjeets snd providing energy-r«lated products snd srrvices io commercial and indusuisl cusiomers through their mechanical contracting end services subsidiaries. Energy.
related businesses for ppL's Supply segment hsd aildiiionsl revenues no( relsied Io ppL Energy Supply ol'$13 million fiir 2012, wiiich arc not iacluilcd in tliis (able.

PPL Enc(gy Supply owned or conuol lcd gcncrating capocity (summer rating) of9 896 MW at Dcccmbcr 31,2014. Gcncrating capncity contmllcd by PPL
Gencmtion and other PPL Enmgy Supply subsidiaries includes power obtained thmugh PPL EncrgyPlus'power pumhasc agrccmcnts. Scc "item 2. Pmpcrtics
- Supply Scgmcnt" for details ol'PPL Energy Supply's gcncmting capacity.

During 2014, PPL Energy Supply owned or control(cd power plants that gcncratcd thc Ibllowing amounts ofclcctrici(y.

rmur

Nuclear
Oil I Gas
Coal
Nydro (o)
Rcnewsbles (b)
Tool

Nuriheosicrn

16.903
11,080
16,074

931
413

45,401

G'IVI)

North»esicrn

4,030
3,3111

7.348

Ters(

16,903
11,080
20,104

4,249
413

52,749

(s) The Northwestcm amount rcgccts generation fram hydroelectric generating I'acilities that were sold by PPL Montana io NorthWmrrn in November 014. See Note 8 to ibe
Financial Statemmu for odditionel infurmetion.

(b) ppL Energy Supply subsidiaries own sr central renewable energy projccts located in pennsylvania, Ncw Jersey, Vmmont end New llampshire with s genera(in( capacity (summer

rating) of 25 MW PPL EnergyPlus scgs Ibe energy, capacity snd RECs produced hy these plants into tire whulesale market as well as to eummercisl and industrial custumers.
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PPL Encq y Supply's gcncmtion subsidiaries arc EWGs thnt scil clcctricity into wholcsalc markets. EWGs arc subject to regulation by thc FERC,which has
authorize these EWGs to scil thc electricity generated ut market-based prices. This electricity is sold to PPL EnmgyPlus under FERC-jurisdictional power
purchase agreements, PPL Susquehanna is subject to thc jurisdiction of the NRC in connection with the operation ofthe Susquehanna nuclear units. Certain
ofPPL Energy Supply's other subsidiaries atc subject to thc jurisdiction of the NRC in connection with thc opcmtion of their fossil plants with resp cct to
ccnain Icvcl and density monitoring dcviccs, Certain opcmtions of PPL Gcncmtion's subsidiaries am also subject (o OSHA and compamblc state statutes.

Vn

Pennsylvania

PPL EncrgyPlus actively manages PPL Energy Supply's coal requirements by purchasing coal principally fmm mince lacatcd in nonhcm Appnlachia.

During 2014, PPL Gcncmtion purchased 5 6 million tons ofcoal mquircd for its wholly owned Pennsylvania plants. Coal inventory is maintained at lcvcls
cstimutcd to bc ncccssary to avoid opemtionul disruptions at coal ftrcd gcncrating units. Reliability of coal dclivcrics can bc alfcctcd from time to time by a
number ol'factum including guctuations in demand, coal mine production issues and other supplier or uansponcr opcmting diflicuttics. PPL Gcncration. by
and thmugh its agent PFL EnergyPlus, has ngrcemcnts in place that will pravidc matc than 16 million tons of PPL Gcncmtion's projected coal needs for thc
Pennsylvania power plants I'rom 2015 through 2018 and augments its conl supply agrccmcnts with spot market purchases, as necdcd.

A PPL Gcncration subsidiury owns a 12.34% interest in thc Kcystonc plant and n 16.25% intcrcst in thc Concmaugh plant. PPL Gcncration owns a 12.34%

internet

in Keystone Fuels, LLC and a 1625'/ interest in Conemaugh Fuels, LLC. The Keystone plant contracts with Keystone Fuels, LLC for its coal
rcquircmcnts, which pmvidcd 4.5 million tons ofconl to thc Kcystonc plant in 2014. Thc Concmaugh plant rcquircmcnts arc purchased under contmct fram
Concmaugh Fuels, LLC, which provided 4.5 million tons ofcoal to thc Concmaugh plant in 2014.

All wholly owned PPL Gcncmtion cont plants within Pennsylvania ure cquippcd with scrubbcrs, which use limestone in their operations. Acting as agent for
PPL Gcncration, PPL EncrgyPlus has entcrcd into limestone contacts with suppliers that will provide for those plants'rcquiremcnts through 2016. During
2014, 430 000 tons oflimcstonc were dclivcrcd to Brunncr Island and Montour under these contmcts. Annual limestone rcquircmcnts mngc from

appmximately 400,000-500,000 tons.

hfanrana

PPL Montnna owns a 30% intcrcst in Colstrip Unit 3 und NonhWcstcrn owns a 30% interest in Colstrip Unit 4. PPL Montann nnd North Wcstem have a
sharing agreement that govcms each party's res ponsibilitics and rights relating to thc opcmtion ofColstrip Units 3 and 4. Under the tenne of that agrcemcnt,
each party is rcsponsiblc Ibr15% of the total nonwoal operating and construction costs of Colstrip Units 3 and 4, rcgardlcss of whcthcr a panicular cost is
spcciftc to Colstrip Unit 3 or4 and is cntitlcd to take up to 15%v of the available gcnemtion fmm Units 3 and 4. Each pany is responsible Ibr its own coul
costs. PPL Montana, with thc other Colstrip owners, is pany to contracts to purchnsc 100%of its coal rcquircmcnts with deft ncd coal quality chmactcristica
and speci ficntions. PPL Montana, with thc other Colstrip Units I and 2 owner, hase long term purchase and supply agrccmcnt with thc cuncnt supplier ior
Units I and 2, which provides these units 85'/ to 100%of their coal rcquircmcnts (at owncm'option) from January 2015 through Dcccmbcr 2019. PPL
Montana, with thc other Colstrip Units 3 and 4 owners, has a lang tenn coal supply contract for Units 3 nnd 4, which provides thcsc units 100%of their coal
requimmcnts thmugh Dccembcr 2019.

Thcsc units werc originally built containing scrubbcrs and PPL Montana has cntcrcd into a long-tenn contract to purchase thc limcstonc rcquircmcnts for
these units. Thc contract extends thmugh Dcccmbcr 2030.

Coal supply contracts arc in place to purchase low sulfur coal with dcfincd quality characteristic and spccillcations for PPL Montana's Comic plant. Thc
contracts covcrcd 100% of the plant's coal rcquircmcnts in 2014 and similar contracts arc in place to supply 100% of the expected coal rcquiremcnts through
thc suspension of plant operations schcdulcd for no later than April 2015. The plant is expected to be retired in August 2015.
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Pennsylvania

PPL Gcncration's Mani ns Crcck Units 3 and 4 bum both oil ond natural gas. During 2014, 100%of the physical gas rcquircmcnts for thc Martine Crcck units
werc purchased on thc spot market using cithcr dclivcrcd supply or a combinatian ofspot market supply nnd shori tenn capacity and oil mquimmcnts werc

supplied fram inventory and rcplcni shed by purchases made in the spot market. At Dcccmbcr 31,2014, thcrc werc no long term agtccments for oil or natural

gas far these units.

Shon tenn nnd long term gus tmnsportntion contacts arc in pince for approximotcly 38% of the maximum daily rcquircmcnts of the Lower Mt. Bcthcl
combined-cycle facility.

Far PPL's Imnwaod combined cycle facility, PPL EncrgyPlus has long term transponatian contracts that can dcli vcr up ta approximately 25% of ironwood's

maximum daily gas rcquircmcnts. Daily gas rcquircmcnts can also bc mct tluough a combination ofshon-term transponation capacity rclcasc transactions
coupled with upstrcnm supply.

In addition, PPL EncrgyPlus has sccurcd long tenn nutuml gas supply I'or approximately 10%of the combined nccdsof ironwood and Lower Mt. Bcthcl
thmugh 2016.

The nuclear fuel cycle consists of scvcral mntcrial and service components: the mining and milling ofuranium orc to produce umnium concenuatcs; the
conversion of thcsc concentmtcs inta unmium hexa fluoride, a gas component; thc enrichment of the hex slluoridc gns; the fabri cnt ion of fuel assemblies for
insertion nnd usc in the reactor core; and thc temporary stomgc and final disposal ofspent nuclear fuel.

PPL Susquchnnna hus a ponfolio of supply contmcts, with varying cxpimtion dates, for nuclcar fuel materials nnd services. These connects nrc expected to
provide sugicicnt fuel to permit Unit I to opcmtc into thc first qunncrof 2020 and Unit 2 ta opcratc into thc first quarter of2019. PPL Susquehanna
anticipates entering into ndditional contmcts to cnsum continued operation of the nuclear units.

Fcdcral law requires thc U.S. govcmmcnt to provide for the pcrmancnt disposal o(commercial spent nuclear fuel, but there is na dcfinitivc date by which a

repository will be operationnL As a msult, it was necessary to expand Susquehanna's on-site spent fuel storage capocity. To support this expansion, PPL
Susquehanna cantmctcd for thc design nnd construction ofs spent fuel storage facility employing diy cask fuel storage technology. Thc facility is modular,
so that additional storage capncity can bc added as nccdcd. The facility began rccciving spent nuclear fuel in 1999. PPL Susquehanna cstimaics, under
current operating conditions, that there is sutlicient stomgc capacity in the spent nuclear fuel pools and the on-site spent fuel storage facility at Susquehnnna
ta accammodntc spent fuel dischnrgcd through approximately 2017. Ifncccssary, thc an-site spent fuel stomgc facility can bc cxpandcd, assuming

appni priatc regulatory up pmvals am obtained. such that, togcthcr thc spent fuel pools and thc cxpandcd dry fuel storage Ihcility will accommodate all of the

spent fuel cxpcctcd to bc discharged through 2044, thc cunent liccnscd life of the plant.

In 1996, thc U.S. Court of Appeals fer the District ofColumbia Circuit ruled ihnt thc Iquclcar Waste Policy Act imposed on thc DOE an unconditional
obligation to begin accepting spent nuclcnr fuel on orbcforc January 31, 1998. In Janunry 2004, PPL Susquchnnna filed suit in thc U S.Coun ol'Fcdcral
Claims for unspcciilcd damages sutfcrcd as a result of thc DOE's brcach of its cantmct to accept and dispose of spent nuclear fuel. In May 2011,PPL
Susquehanna cntcrcd inta n scttlcmcnt agrccment with thc U.S.Gevemment relating to PPL Susquehanna's lawsuiL Thc scttlcment included reimbursement
ofcenain costs ta store spent nuclear fuel at the Susquehanna plnnt incurred fiom 1998 through Dcccmbcr 31, 2013, and PPL Susquehanna mccivcd
pnyments Ibr its claimed casts far those periods. In excliange, PPL Susquehanna waived any clnims against the U S.Govcmmcnt far costs paid orinjuries
sustained rclatcd to staring spent nuclear fuel nt thc Susquehanna plant thmugh Dcccmbcr 31,2013. In Januory 2014, PPL Susquchnnna cntcrcd into a ncw
ogrccmcnt with thc DOE to extend thc scttlcmcnt agrccmcnt on thc same terms as the prior agreement for an additional thrcc years to the cnd of2016.
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PPL EncrgyPlus sells thc capacity and clcctricity pmduccd by PPL Gcncmtion subsidiaries, and buys and sells pumhascd power, capacity, ancillary services,
FTRs, nntuml gas, oil, umnium, emission allowances and RECs in competitive wholesale and competitive rctnil markets.

PPL EnmgyPlus tmnsacts in compctitivc retail cncrgy markets, and buys and sells clcctricity and natuml gns supply, to mcct thc divcrsc nccds ofbusincss
customers. PPL EncrgyPlus sells retail clcctricity supply to business customcm in Dclawarc, tbc District ofColumbia, Maryland, Montann, Ncw Jcrscy, Ohie
and Pennsylvania and sells retail natuml gas supply to business customem in Delaware, Maryland. New Jcmcy, and Pennsylvania. Thc company also oifets
clcctricity supply to sclcct rcsidcntinl customcm in Pcnnsylvonia. Although retnil cncrgy rcvcnucs continue to grow, thc nct margins rclatcd to these
activities arc not cunently o significant component of PPL Energy Supply's margins.

Within thc constraints ofits hedging policy, PPL Eneq yPlus actively manages its portfolios ofenergy and cncq y-rclatcd pmducts to optimize their value
and to limit cxposum to pric fluctuations. Scc Note 17 to thc Financial Statcmcnts formorc information.

.n cri 'ra

Since thc curly 1990s, there has bccn incrcascd competition in U.S. cncrgy mnrkcts bccausc of fcdcral and stntc compctitivc mnrkct initiatives. Although
same states, such as Pennsylvania and Montana, have created a compctitivc mnrkct for clcctricit gcncmtion, other stntcs continue to consider di tfercnt types
of regulatory initiatives conccming competition in tbc power and gas industries. Some states thnt werc considering cmating compctitivc mnrkcts have
slowed their plans or postponed fuuher consideration. In addition, states that have crcntcd competitive markets have, fram time to time, considcrcd ncw
market rules and rc-regulation mcasurcs that could result in morc limited opportunitics for compctitivc cncrgy suppliers. Intcrcst in rc-regulation, howcvcr,
has slowed duc to mccnt declining power prices. As such, thc nmrkcts in which PPL Energy Supply panicipatcs am highly compctitivc.

PPL Energy Supply faces competition in wholesale markets for available cncrgy,capacity and ancillary scrviccs. Competition is impacted by electricity and
fuel prices, congestion along thc power grid, govcmmcntnl mandatee for new gcncmtion, new market cntmnts, construction ofnew gcncrating assets,
technological advnnccs in power generation, thc nctions of environmental and other regulatoty authorities and other factors. PPL Energy Supply primarily
competes with other electricity suppliers bused on its ability to aggregate gencmtion supply nt competitive price from digcrcnt sources and to cgicicntly
utilize transportation from third-pany pipclincs and transmission gom clcctric utilitics and ISOs. Competitors in wholcsalc power mnrkcts include ragulntcd
utilitics, industrial companies, NUGs, compctitivc subsidiarie ofrcgulated utilitics nnd other cncrgy markctcrs. Scc "Item IA. Risk Factors- Risks Rclntcd to
Supply Segment", "Item 7.Combined Management's Discussion nnd Analysis of Financial Condition and Results of Operations -Ovcrvicw" and Notes 13
and 17 to thc Financial Statcmcnts for morc infonnution conccming thc risks faced with mspcct to competitive energy markets.

~1'5 Billll gfJLrrt

Scc "Energy Mnrketing" nbove fora discussion ofPPL EncrgyPlus'iccnscs in vnrious states. PPL EncrgyPlus hns a liccnsc from the DOE to export electric
cncrgy to Canada. PPL Enmgy Plus also has n pcnnit from thc National Energy Board ofCanada to cxpon firm nnd intcrruptiblc cncrgy from Canada to thc
U.S.

PPL Susquehanna operates Units I and 2 pumunnt to NRC operating licenses that expire in 2042 for Unit I and in 2044 for Unit 2.

In 200R, a PPL Energy Supply subsidiary, PPL Scil Bend, LLC, submitted a COLA to thc NRC for a ncw nuclear gcncrating unit (Bell Bend) to be built
adjacent to thc Susquchnnna plant. Also in 2008, thc COLA was formally dockctcd nnd acccptcd for rcvicw by thc NRC. PPL Bell Bend, LLC docs not
expect to complete thc COLA review pmcess with the NRC prior to 201$. Sce Note 8 to Financinl Statcmcnts for additional information.

PPL Holtwood opcmtas the Holtwood and Wallcnpaupack hydroclcctric gcncrating plnnts pursuant to FERC-gmntcd licenses that expire in 2030 nnd 2045,
respectively.



I' I riitr Frrii 'riirs (PPL)

PPL Scrviccs pmvidcs corporate functions such as financial, legal, supply chnin, human resources and information technology scrviccs. Most of PPL
Services'osts nrc charged dimctly to the rcspcctivc PPL subsidiaries for thc services provided or indirectly charged to opplicablc subsidinrics based on an
avcmge ofthe subsidiaries'relative invcstcd capital, operation and msintcnnncc cxpcnscs nnd number of cmployccs.

Upon completion ofthe anticipated spinog'of PPL Energy Supply and any rclatcd transition scrviccs to Talcn Energy, thc remaining corporate functions that
would bc pmvidcd by PPL Scrviccs would primarily bc in support of PPL Electric. As n result. a newly crcatcd ccntmlizcd scrviccs company hns bccn
fonncd, PPL EU Scrviccs, which will pmvidc thc nmj arit ol'corporate functions such ns financial, supply chain, humnn rcsourccs and information
technology scrviccs to PPL Electric. Signigcnnt portions el'thc vnrious corporate functions within PPL Scrviccs will bc transfcned to PPL EU Services
during 2015 and 2016 as thc tmnsition scrviccs agrccmcnts with Talcn Energy exp irc. Most ofPPL EU Services'osts will bc charged directly to PPL
Electric for the services provided, with limited amounts charged back to PPL Services nnd its atfttiatcs. PPL Services will continue to provide certain limited
corporate functions. as thc size of thc organization is being rcduccd fmm nppmximntcly I v00 cmployccs to less than 200 employ ccs ager the tmnsition
scrviccs with Talcn Energy arc camplctc.

PPL Capital Funding, PPL's financing subsidinry, pmvidcs financing for thc operations ofPPL and ccrtnin subsidiaries. PPL's growth in rntcrcgulatcd
busincsscs provides thc organization with an cnbanccd corporate lcvcl linuncing altcmativc, through PPL Capital Funding, that I'urthcr cnablcs PPL ta cost
elfectively support targctcd credit pm glee acmss all of PPL's mtcd companies. As a result, PPL plans to furihcr utilize PPL Capital Funding in future
financings, in addition to continued direct financing by thc operating companies,

Unlike PPL Scrviccs and PPL EU Scrviccs, PPL Capital Funding's costs nrc not gcncmlly chmgcd to PPL subsidinrics. Casts nrc charged directly to
PPL. Howcvcr, PPL Capital Funding panicipated signilicnntiy in thc financing for the acquisitions of LKE and WPD Midlands and ccnnin associated
linancing costs werc allocated to thc Kentucky and U.K. Rcgulatcd scgmcnts. Thc associated financing costs, as well ns thc linancing costs associntcd with

prior issuanccs of ccriain other PPL Capital Funding securities, have bccn assigned to thc appmpriatc scgmcnts for purposes of PPL managcmcnt's assessment
ofscgmcnt pcrformancc. Thc financing costs associated primurily with PPL Capital Funding's sccuritics issuanccs in 2013 and beyond, with ccnain
exceptions includinp thc remarkcting oi'thc debt component ol'thc 2010 and 2011 Equity Units, have not bccn directly assigned or allocated to any
scgllleaL

Scc "Anticipated Spinoff of PPL Energy Supply" above for information on thc cxpcctcd reductions of575 million in corpomtc support costs in connection
with the spinog'transaction.

(rt I( Regisrrwurs)

SEASONALITY

Thc demand for and market prices of clcctricity and natural gas arc alfccted by wcathcr. As a msult, thc Registrants'pcmting results in thc Iuturc moy
guctuntc substantially on a sensonnl basis, especially when mmc scvcrc wcathcr conditions such as lieut waves or cxtrcmc winter wcnthcr make such
fluctuations morc pronounced. The pattcm of this iluctuation may change dcpcnding on thc type nnd location of the facilitics owned, thc retail lood scrvcd
and the terms ofcontmcts to purchase or scil electricity. Scc "Financial Condition - Environmental Mattcm" in "Item 7.Combined Managcmcnt's Discussion
nnd Analysis of Finnnciul Condition nnd Results of Opcmtians" for additional information mgarding climntc change.

FINANCIAL CONDITION

Sec "Financial Condition" in "Item 7. Combined Managcmcnt's Discussion and Annlysis of Financinl Condition nnd Results of Opemtions" far this
informntion.

CAI'ITAL EXPENDITURE REQUIREMENTS

Sec "Financiul Condition - Liquidity and Capital Resoumes - Fomcastcd Uses of Cash - Capitol Expcnditurcs" in "Item 7.Combined Management's
Discussion and AnalysisofFinancinl Condition and RcsultsofOpcrations" forinformntian
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canccming projcctcd capital cxpenditurc rcquircmcnts far2015 through 2019. Scc Nate 13 to thc Financial Stntcmcnts for additional infarmntion
conccming the potential impact on capital cxpcnditurcs from cnvirunmcntal matters.

ENVI RONhIE NTAL IIIATTE RS

Thc Registrants arc subject ta ccnain existing and dcvclaping fcdcml, regional, state and local laws and rcgulati one with rcspcct to air nnd water quality, land
use und other cnvironmcntnl matters. Thc EPA is in thc process ofptoposing and linalizing an unprecedented number ofenvironmental mgulations that will

directly a(feet thc electricity industry. These initiatives cover air»uter and waste. Scc "Finnncinl Condition - Liquidity ond Cop itnl Rcsourccs - Forccmtcd
Uses e fCash - Copital Expenditures" in "item 7. Combined Management's Discussion and Analysis of Financial Condition and Results ofOpemtions" an
projcctcd cnvironmcntal capitnl cxpcnditurcs far the years 2015-2019. Also, ace "Environmental Matters" in Note 13 to thc Financial Stnlcmcnts for
ndditional informatian. To comply with cnvironmcntnl requircmcnts, PPL's forecast for cnvimnmcntal capitnl expenditures regccts a best cstimntc pmjcction
ofcxpcnditurcs that may be required within thc next five yarns. Such projections arc $2.4 billion for PPL, including $22 billion for LKE ($1.1 billion cnch
for LGRE und KU), and $ 192 million for PPL Enmgy Supply. Actual costs (including capital, emission allowance purchases and operational modi(icntions)
mny bc significantly lower or higher dcpcnding on thc linal complinncc requirements nnd market conditions. PPL's und LKE's subsidiaries mny also incur
copitnl expenditmcs ond opcmting cxpcnscs, which are not now determinable, but could bc signilicant. Mast cnvironmentnl compliance costs incuncd by
LG&E and KU nrc subject to recovery through a rate rccovcry mechanism. Scc Nate 6 to thc Financiol Statcmcnts lbr additional information.

EhlPLOYEE RELATIONS

At Dcccmbcr 31,2014, PPL nnd its subsidiaries had tho following full-time cmployccs.

PPL Energy Supply (a)
PPL Electric
LKE

KU
LORE
LKS
Total LKE

PPL Olabal (primarily (VPD)

PPL Scrviccs and other

TotalPPL

4,156
1 tvv

949
1,029
1,504
3,492
6,473
1.155

17.391

(a) Includes labor uniun cmpluyees of mechanical contmcting subsidiaries, whom numbers tend to Buctuate duc to ihc nature of this business

At December 31,2014, thc breakdown of the total work force that is rcprcsentcd by Inbor unions was:

Numb«r of Em lovecs Percent of Tarot Vt'nrhfarcc

PPL (n)
PPL Energy Supply
PPL Eleetrk
LKE
LORE
KU

9,062
2,4112

1,319
055
714
141

52W
60W

25W
69W
15".

(s) Inclurles 4 u76 empluyces sf WPD who are mcmbcrsoflobor uniuns(or 63m of PPL's UK warkforccl. WPD rccagnircs four unians, thc largest of wttich reprcsenu41" ol'iu
«nion workfurce. WPD's Elecoicity Business Agremnena which covers 4,001 «ninn empluyecs, may be ammdml by ogrcemcnt bmw«m WPD and the unions and can be
tcrminatcd with 12 montht'otice by «itber side.

Scc "Anticipated Spinoff of PPL Energy Supply" in Note 8 to thc Financial Stntcmcnts and cLnbor Union Agrecmcntsc in Nate 13 to thc Financial Stntcmcnls
far details on the elimination ofappmximately 430 domestic positions at PPL, PPL Energy Supply nnd PPL Elcctric.

AVAILABLE INFORSIATION

PPL's Intcmct websitc is www ppl web corn. Under thc Investor heading of that wcbsitc, PPL pmvi des access to all SEC filings of the Rcgistrnnts (including
annual rcpons on Form 10 K, quuncrly rcpons on Form 10-Q cutmnt rcpons on Form 8 K, nnd amcndmcnts to thcsc mpans filed or furnished pumuant to
Section 13(d) or 15(d)) free ofcharge, as saon os reasonably practicable nllcr filing with the SEC. Additionally, thc Registrants'ilings are avnilable at thc
SEC's wcbsitc (www scc gov) and at thc SEC's Public Refemncc Room at 100 F Strcct, NE, Washington, DC 20549, or by calling I -SBOSEC4)330.
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I F.bt I A. RISK FACTO

Thc Registrants face vnrious risks associated with their busincsscs. Our busincsscs, financinl condition, cash flows or results ofopcmtions could be materially
odvctscly alfectcd by any af these risks. In addition, this rcport also contains forward-looking and other statements about our businesses that arc subject to
numerous risks nnd uncertainties. Sce "Forward-Looking Informationy "Item I.Business," "Item 7. Combined Managcmcnt's Discussion and Analysis of
Financinl Condition and Results ofOpcmtions" and Note 13 to the Finnncial Statcmcnts for morc information conccming thc risks described below nnd for
other risks, unccrtaintics und factors thot could impoct our businesses and financial results.

As used in this Item I A., thc tenne "wey "our" and "us" gcncmlly rcfcr to PPL and its consolidated subsidiaries tnkcn as a whole, or to PPL Energy Supply and
its consolidated subsidiaries taken as a whole within thc Supply segment discussions, or PPL Electric and its consolidntcd subsidiaries tnkcn ns a whole
within thc Pennsylvania Rcgulntcd scgmcnt discussion, or LKE nnd its consolidated subsidiaries tnken ns o whole within thc Kentucky Rcgulntcd scgmcnt
discussion.

(PPL unrl PPL Erteegy Sripplt'I

Risks Relating to Our Apreentent to Spin off PPL Enerpy Supply und Form Tulen Enerpy Corporation

The prupnsed upi rsrff rif PPL Energy Supply und tire rrrmbinarimr rvirh RJS Purser ure eurrringenr upnn rhe seri stutui un rrf u nunr her uf ermdiri mrs und rauy
present siruurirrnt rlnrr cauld Imr e un «decree effeei mr un

Thc proposed spinog ofPPL Energy Supply and the subsequent combinotian with RJS Power to Ibnn Talon Energy arc complex transactions, subject to
various conditions, and mny be ag'ected by unanticipated developments or changes in market conditions. On Novcmbcr5, 2014, Talcn Energy filed n
registration statement with thc SEC containing detailed infonnutian rcgnrding Talen Energy. Completion of the proposed spinalfof PPL Energy Supply nnd
subscqucnt comb inotion with RJS Power will be contingent upon a number ol'factors, including thot (i) PPL rcceivcs a favamblc legal opinion of tax counsel
as described below; (ii) thc SEC dcclarcs cffcctivc Tulcn Energy's registration statcmcnt relating ta rcgistmtion ofTel cn Energy common stock nnd no SEC
stop order suspending cgcctivcncss of the registmtion stntcmcnt bc in elTect prior to thc PPL Energy Supply spinoif; (iii) thc Talcn Energy common stock bc
authorized for listing on thc Ncw York Stock Exchnngc; (iv) ccrtnin regulatory approvals hnvc been obtuincd, including approvnl by the NRC and the FERC,
Hart-Scott-Rodino clcomncc and certain opprovuls by the p(JC ond (v) there be, subject to ccuain conditions, at least $ 1 billion ofundmwn credit capocity
under a revolving credit facility or similar fncility available to Talcn Energy and its subsidiaries (for putposcs ofwhich any Icttcrs of credit or other credit
support mcasurcs posted in connection with energy marketing nnd trading transactions then outstanding shall not bc considered as dmwn against such
facility). Thc sp inn tf and sub scqucnt combination may bc terminated by mutual writtcn consent of the pnrtics or subject to ccrtnin other circumstances,
including the failure to complete these transactions by Junc 30,2015 or if the rcquircd regulntory approvals have not bccn obtnincd at such time but thc
other conditions to thc consummation of these transactions have bccn or are capable ofbcing satisfied, December 31,2015. For these and other reasons, thc
spinotf and subscqucnt combination may not bc completed on tbc tenne or within thc cxpectcd timcftamc, i fat nll.

lfthe pnrprrsed upi nriff ofPPL Energy Supply drret mrr quugfJ's u rns free distribnri err urrder Seeriuns 355 und 366'frite briernul Reremre Cede rrf I qg6,
as mnended (tire "Crrde I including as a rcsulr uf subsequent acquisirirrrrs rrf srneb uf PPL nr Tales Eneqgv rben PPL mrdlrrr its slmreutvners nruy be
required rn puy suhsruntial US.federul incense raven

Among ether rcquiremcnts, tbc completion of the proposed spinoff of PPL Energy Supply and subscqucnt combinotian with IUS Power is conditioned upon
PPL's receipt ofa legal opinion of tax counsel to thc clfect thnt the spinotf will qualify ns a reorganization pursuant to Section 368(u)(l XD) nnd a tax-frcc
distribution pursuant to Section 355 of the Code. Although rcccipt of such legal opinion will satisfy a condition to completion of the spinoff and subscqucnt
combination, that legal opinion will not bc binding on thc IRS. Accordingly, thc IRS may reach conclusions that arc dig'crcnt from thc cenclusions rcachcd
in such opinion. PPL is not swam ofany facts ar circumstnnccs that would cause the factual statcmcnts or rcprcscntations on which the lcgul opinion will bc
based to bc mntcrially difl'eront fmm the facts at the time of the spinotf. 11 notwithstanding thc rcccipt ofsuch opinion, thc IRS werc to dctcrminc the
Distribution to bc taxnblc, PPL would, and its sharcowncrs could, depending on their individual circumstances, recognize a tnx liability thut could be
substantinl. In addition, notwithstanding thc receipt ofsuch opinion, if the IRS werc to dctcrmine the Mcrgcrto bc taxable, PPL sharcownets mny, dc pending
on their individual circumstances, recognize a tax liability that could be material.
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in addition, the spinoif will bc taxable to PPL pursunnt to Section 355(e) of the Code if thcrc is a 50% or great sr chnnge in ownership (by vote or value) of
cithcr PPL or Tel cn Energy, directly or indirectly, ns pan of a plan or series of related tmnsacti one that include thc spina(f. Bccausc PPL's shareowncrs will
collectively own morc than 50% of Talen Energy's common stock following thc spinoif and subscqucnt combination, thc combination nlonc will not cause
thc spinolf to bc taxable to PPL under Section 355(c)of the Code. However, Section 355(c)of the Code might apply if acquisitions ofstock of PPL bc fore or
aflcr thc spl no if or ofTalcn Energy aflcr thc combination, arc considcrcd to bc part of n plan or

seri

c of rclatcd uansactions that include thc spinoif. PPL is
not aware of any such plan or scrics oftransnctions thnt include thc spinoff.

PPL nmy nnt bi miccciifiil in realidnl, tlie fiill unnima «fuirticipu ted amuial em iage us a resalt itJ tire pniposcd spinoff of PPL Energ) Supply.

In connection with thc spinoff of PPL Energy Supply, and following any required transition services period, PPL is targeting to mducc its annual corpomte
suppon costs by an estimated $ 185 million. This includes $ 110millien ofcorpomtc support costs to bc cithcr climinatcd or transfcnud to Tnlcn Energy and
$75 million ofcorporate support costs to bc climinatcd as a result of workforcc and other corporate cost reductions. If for any reason PPL cannot rcalizc all or
a slgniilcnnt portion of the $75 million corporate cast savings it could have an adverse eflcct on PPL's cash i)owe and msults of operations.

Risks relnicd io uur U.K Segment

Our UA'. din rib uti no business cimr rib utes ni tire rhon 50% ofPPL 's tiiml anneal net ineo nie und exposes it i to rlre fiillmel ag addi tl anal risbi relu ted ta
uperating iinmidr tire US.,inc'ludlng risks axwiciaud iritli eliangci in U LL lass and rrgulatiiinu tares; ecanantic minditiaai ond poliricul err rnlitions aml
piilici et «f tlir U lC giirernnient and tlu Euriipean Uniiin. These n'iks niay reduce tire results iifopernti iimi frmn iiur U A; distributiini biisi next or nPect our
abiliry ni access U A; rei enues fiir payment ofdistributions orfiir nther ciirpir rare purpixias in the US.

~ changes in Inws ormgulations relating to U K opcmtlons, including mtc mgulations, opcmtlonal perfonnance and tax Inws and regulations:

~ changes in govcmment policics, pcrsonncl or appmvel rcquircments;

~ changes in gcncml economic conditions aifccting thc UX.;
~ regulatory rcvicws of tarifls far distribution companies;

~ changes in labor relations;

~ limitotions on foreign invcstmcnt or ownership ofprojects nnd rmums or distributions to foreign investors;

~ limitntions on thc ability of foreign companies to bonow money fmm foreign lcnders and lack oflocol cnpitnl or loans;

~ changes in U.S, mx law applicable to taxation of foreign camings; and

~ compliance wiih U.S, fomign corrupt pmcticcs laws.

ipe are t nhj acr tit increased Jiireign currency sr cliange rute risks heca rise u iiiuj nrity nf intr cash Jlo n'1 uad repnned euniiags uri'urrently genr rated hy
aur U.A; bisiiaixi openitimrs.

These risks relate primarily to changes in the relative value of the British pound sterling and thc U.S. dollnr between thc time wc initially invest U.S, dollars
in our U.K busincsscs, and our suategy to hedge against such changes, and thc time that cash is rcpatriatcd to the U.S, fiom thc U,K, including cosh flows
fiom our UK businesses that may bc distributed to PPL or used Ior rcpaymcnts ol'intcrcompnny loans or other gcncml cotpomic purposes. In addition, PPL's

consolidated rcported camings an a U S.GAAP basis may be subject to incmascd earnings tmn elation risk, which is thc result of the conversion ofcamings as
rcportcd in our U.K busincsscs an a British pound sterling bnsis to a U.S.dollar basis in nccordancc with U.S. GAAP mquircmcnts.

Our U A'. deli rcry businers ii subject ai ris s with aspect to rare rcgulution and tip ear rianal perfiirniu ace.

Our U K delivery buslncsscs arc rate mgulntcd and opcratc under nn inccntivc based regulatory frnmework. Managing opcrationnl risk is critlcnl to thc U K
Rcgulatcd scgmcnt's financial pcribrmance. Disruption to thcsc distribution networks could rcducc profitability both directly by incumng costs fornctwork
rcstomtion nnd also through thc system ofpenalties and rewards thnt Ofgem administers misting to customer sctvicc Icvcls.
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rl fuilure by uay ofintr U A'. rag iiluted businesses ta eiuiiply irish tire ienin i>fu di urlbmian licenm nmy laud ni tire isiuunce ofun enfiirceinent order by
Ofgeni rliat ciinld have un adi erne impact nn PPL

Ofgcm has powcm to levy fines ofup to tcn pcmcnt ofmvcnuc Koruny bmnch ofa distribution license or, in certain circumstances, such as insolvency, thc
distribution liccnsc itself may bc rcvokcd. Ofgcm also has formal powers to pmpose modifications to each distribution liccnsc and thcrc can bc no assurance
that a restrictive modification will not bc introduced in thc future, which could have an ndveme effect on thc opcmtions and financial condition of the U K.
regulated businesses nnd PPL.

(PPL PPL Energy Supply and L((EJ

Risk Ralutcd to Registrant Holding Companies

PPL 'n PPL Energy Sirpply'i und Lh'E's coals ffvx'sand uhility tii niret thrir obligutiiurs n'itli resprct t« iadebtcdnexi und iinder guuruntcei; u rid PPL 's

nbiliry ta puy di ri dends, largely drp md i an tire financial perfiinau nee iifrhei r en heidi utica und, ai a n salt, it ePemii ely s abri rdiau ted tn all existing and
iiir err liabilities uf tinier su heidi arian

PPL, PPL Enetgy Supply and LKE arc holding companies and conduct their opcmti one primarily through subsidiaries, Substantially nl I of the consol idutcd
assets of these Registrants urc held by their subsidiaries. Accordingly, these Registrants'ash fiows and ability to meet debt and guaranty obligations, as wcg
as PPL's ability ta pay dividends, arc largely dcpcndcnt upon thc camings of those subsidiaries nnd the distribution or other payment of such camings in thc
form ofdividends, distributions, loans, advnnccs or repayment of loans nnd advances, Thc subsidiaries am scparatc and distinct legal cntitics and have no
obligation to pay dividends or distributions to their parents or to mukc funds availnblc for such a payment, Thc ability of the Rcgistmnts'ubsidiorics to pay
dividends or distributions in thc future will depend on tbc subsidiaries'uture earnings and cash fiows and the nccds of their busincsscs, and moy bc restricted

by their obligations to holdcm of their outstanding debt and other cmditors, as well as any cantmctual or legal restrictions in clfcct nt such time, including thc
rcquircmcnts ofstntc corporate low applicnblc to payment ofdividends nnd distributions. and regulatory rcquircmcnts, including restriction an thc ability of
PPL Electric, LG&E and KU to pay dividends under Section 305(a) of the Fcdcral Power Act.

Bccausc PPL, PPL Enagy Supply and LKE arc holding companies, their debt and gunranty obligations arc cffcctivcly subordinated to all existing and future
liabilities of their subsidiarie. Although cenain agmcmcnts to which certain subsidiaries arc parties limit their nbility to incur additional indcbtedncss, PPL,
PPL Energy Supply and LKE and their subsidiaries retain the nbility to incur substantial additional indebtedness and other liabilities. Therefore, PPL's, PPL

Energy Supply's and LKE's rights nnd the rights of their creditors, including rights ofany debt holders, to pnrticipatc in the assets ofany of their subsidiaries,
in thc cvcnt thnt such a subsidiary is liquidated or rcorganizcd, will bc subject to thc prior claims of'such subsidiary's cmdi tom. In addition, if PPL clccts to
reccivc distributions ofcamings fiorn its foreign opcmtions, PPL may incur U S, income taxes, nct of any nvailnblc foreign tnx credits, an such amounts.

(dRRcgisrranu excepr PPL Euergt'upply)

Risks Related to Dantcstic Regulated Utility Operotinns

Our domestic rcgulatcd utility busincsscs fncc many of thc same risks, in addition to those risks that are unique to each of thc Kentucky Regulotcd scgmcnt
and thc Pennsylvania Rcgulatcd scgmcnt. Sct forth below are risk factum common to both domestic rcgulatcd segments, ibllowcd by sections identifying
scpamtely thc risks specific to each of these segments.

Our pniflra bility is big lily dependent on iiur ubility to recai er the carts iifp nisi diag rnergy and iirllity sets ices to our no miners und rum un u d cene re
return im inir cupital inruitnicius. Rcguluuim niay not upprrive tlii rutm ire requeu und existing ruses nmy be situ((caged.

Thc rntcs wc charge our utility customers must be opprovcd by onc or morc federal or state regulatory commissions, including thc FERC, KPSC. VSCC, TRA
and PUC. Ahhough rate regulation is genemlly prcmiscd on tire recovery ofprudently incurred casts and a rcasonablc mte ofretum on invcstcd cnpital, thcrc
can bc no nssurancc that regulatory authoritics will consider all of our casts to have been prudently incuncd or that thc regulatory process by which mtcs arc
dctcrmined will always result in mtcs that achieve full rccovcry ofour costs or an adequate return on our capital investmcnts. Fcdcml or state agencies,
intcrvcnem nnd other pcnnittcd parties may challcngc our rate rcqucsts, and ultimately reduce, oltcr or limit our cunent rates or future mtes wc
sack. Although our mtcs arc generally rcgulatcd based on an analysis ofour costs incunud in a base year or based on future projcctcd costs, thc rates wc arc
allowed to chnrge may ormny not match our costs
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nt any given time. Ourdamcstic mgulatcd utility busincsscs are subject to substantial capital expcnditurc rcquircmcnts over thc next scvcral ycnm, which
will likely rcquirc rate incrcasc rcqucsts to thc regulators. Ifour costs arc not adcquntcly rccovcrcd through mtcs, it cauld have an ndvcrsc cifcct an our
business, results ofoperations, cash Aows and financial condition.

Onr device(ir v(ik(y h vs( net ice ere suhjee( rv signijiran( evJ evnlplee gcrerne

lento�(

regu(ativv.

In addition to regulating tbc mtcs wc charge, various fcdeml and state regulatory authoritics rcgulatc many aspects of our domestic utility operations,
including:

~ the terms and conditions of our sclv ice and opcmt iona;
~ financial and copital structure mancrs;

~ siting, construction and opcmtion of facilitics:
~ mandatory reliability and safety standards under thc Energy Policy Aet of2005 and other standards ofconduct;
~ accounting, dc preciation snd cost allocation methodologies;

~ tax mat(em;

~ agiliatc transactions;

~ acquisition and disposal of utility assets and issuuncc of sccuritics; und

~ various other mattcm, including cncrgy cilicicncy.

Such regulations or changes thereto may subject us to higher operating costs or increased capital expenditures and Iki lure to comply cauld result in sanctions

or possible pcnalt ice which may not be rccov amble fmm customers.

Ckv ages ia (ran m(ixri air «ad irlvdeinie pini er n(v rker em(mares wiu(d in i res se elis(i i(r red are re rennes.

Who less lc revenues Auctustc with regional demand, fuel prices and contmcted capacity. Changes to transmission nnd wholesale power market structums and
prices may occur in thc futum, arc not prcdictablc and may result in unforcsccn cAccts on cnagy purchases and sales, transmission and rclatcd costs or
rcvcnues. Thcsc cnn include commercial or regulatory changes ngccting power pools, exchanges or markets in which our domestic utilitics participate.

Ovr dvmewie mgv(u(ed hm'ivexiei «nder(vke signiflean( evpi(vI prvj ee(s and rkese ae((i'i(ies vre svhjre((e vnfiireseen rvs(i; de(ays vr failure(, es ~'ei( ai
ask lif ivedegvv(e recv tery (ifnciul(ivg cas(s.

Thc domestic rcgulutcd utility businesses arc capitnl intensive and rcquirc significant invcstmcnts in energy generation (in thc case of LG&E and KUI and
tmnsmission, distribution and other infrastructure pmjccts, such as projects for cnvimnmcntal compliance and system reliability. Thc completion of these
pmjccts without delays or cost ovcnuns is subject to risks in many areas, including:

~ approval, licensing and permitting;

~ Innd acquisition and thc availability ofsuitoblc land;

~ skigcd lnbararcquipmcnt shonagcs;
construction pmblcms or delays, including disputes with third-pnrty intervcnors;

~ increases in commodity prices or labor rates;

~ contractor perfonnance;

~ cnvimnmcntal considerutions and regulations;

weather and geological issues; and

~ political, labor and mgulatoly dcvelopmcnts,

Failure to comp lelc our cap itnl projects on schedule or on budget, or at all, cauld adversely affect our Ananciel pcribnnancc, operations and future growth if
such expenditures arc not gmntcd mtc recovery by our regulators.

II'e are svbj err (ii rhe rii('hvr vur» iirkfiiree evd i(s knvi( ledge base vivy becvvlr dep(e(ed bi emvivg yeuri;

PPL is expcricncing an increase in attrition due primarily ta the number of retiring employees, with thc risk that critical knowledge will be lost and (hnt it

msy bc digicult to replace dcponcd pemonnel duc to a declining trend in thc numbcrof available skigcd workers and an increase in competition far such
wolkcls.
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Risks Speci gc to Kentucky Regulated Segment

(PPL, LA'E, LG>EEand KU)

The casts ofconrpliance >virh, nnd liabilities imder, en> iminmental lai» are significant uad urc suhf ecr to c>n>tiiruinp chaitgex

Extcnsivc fcdcml, state nnd local cnvironmcntnl laws and mgulations arc applicablc to LG&E's and KVs gcnemtion business, including its ai remissions,
water discharges nnd thc management ofhazardous and solid waste, ameng other business related activities, and the costs ofcompliance or alleged non-
compliance cannot bc prcdicicd but could bc material. In addition, our costs may incrcasc signilicantly if thc rcquircmcnts or scope ofcnvirnnmcntal laws,
mgulations or similar rules am cxpandcd orchnngcd. Costs mny take the form ofincrcnscd capital cxpcnditutes or operating nnd maintenance cxpcnscs,
moncta>y fines, penalties or forfciturcs, operations changes, permit limitations or ether restrictions. At some of our older gcncmting facilitics it may be
uneconomic for us to install ncccssa>y pollution contml equipmcnt, which could cause us to rctim those units. Market prices for cncrgy and capacity also
affect this cost cg'cctivcncss nnalysis. Many of these environmcntnl law considcmtions nrc also npplicablc to thc operations ofour key suppliers, or
customers, such ns coal producers nnd industrinl power users, nnd may impact thc costs oOheir pmducts and demand for our scrviccs.

Ongni>>g cliangcs in em irmnneinul regni uti one iir tlicir i>aplcurentatiinr rrq uirenients mid nur relaied e«nip li uncs strurei ice cnmil n nun>hcr of
uncenuinties.

Thc environmental standmls govcming LG&E's and KU's busincsscs, particulady as applicable to coal fimd gcncmtion nnd rcinted activities, continue to be
subject to uncenaintics due to ongoing rulemakings and other rcgulato>y dcvclopmcnts, Icgislativc activities and litigation. Revisions to applicablc
standanls, changes in compliuncc dcodlincs and invalidation ofrulcs on appeal mny require major chnngcs in compliance stratcgics, operations or assets and
adjustmcnts to prior plons. Dcpcnding on thc extent, ficqucncy and timing ofsuch changes, thc compnnics mny be subject to inconsistent requirements
under multiple mgulatory programs, comprcsscd windows for decision making and short complinncc dcadlincs that mny rcquirc aggrcssivc schcdulcs for
construction, permitting and other rcgulmory approvals. Under such cimumstnnccs, thc companies may face higher risks ofunsucccssful implcmcntntion of
cnvimnmcntal-related business plnns, noncompliance with applicable cnvironmcntal rules, dclaycd or incomplctc mte mcovery or increased costs of
implcmcntation.

Risks Spccllic tn Pcnnsylvnnlu Rcgulntcd Segment

(PPL and PPL Electric)

ii'e plus t>i >electively pursue gnnvth rif trunsn>issian uod dis>rihution eopueity, >rhieh involves o aun>her ofuneenaiaties and muy noi acltieve d>e desired
financiul resnlm

Wc plan io pursue expansion ofour tmnsmission ond distribution capacity over thc next scvcral years. Wc plan to do this through thc potential construction
or acquisition oOmnsmission and distribution projects nnd capital invcstmcnts to upgmde tmnsmission and distribution infiastructurc. Thcsc types of
pmjccts involve numerous risks. With respect to the construction or acquisition of transmission and distribution projects, we may bc mquimd to expend
significant sums for preliminary cnginccring, permitting, rcsoume exploration, legal and other cxpcnses bcforc it can bc estab lishcd whether a pmject is
fcasiblc, economically attractive or capable ofbcing financed, Expansion in our rcgulntcd busincsscs is dcpcndcnt an future load orscrvicc rcquircmcnts
and subject to applicable rcgu(nto>y pmccsscs. The success of both a ncw or aequi md pmject would likely bc contingent, among other things, upon the
ncgotiatian ofsatisfactory constmction contmcts, obtoining acccptnblc financing nnd maintnining acceptnble credit mtings, ns well as rcccipt of required and

appropriate govcrnmcntal approvals. Ifwc werc unable to complctc construction or expansion ofn pmjcct, wc may not bc nblc to recover our investmcnt in

thc pmjcct.

Ipe face ca sip eti rica fit r trunsinimiin> pnj>acr>; irliicl> could ud»emelp aPi'cr >air rate hnse gnm'tl>

FERC Ordcr 1000, issued in July 2011, establishes cennin procedural and substantive requirements relating to participation, cost allocation and non-
incumbcnt dcvclopcr aspects ofrcgional nnd inter mgional electric transmission planning activities. The PPL Elccuic tmnsmission business, opcmting under
a FERC-appmvcd PJM Open Access Tmnsmission Tarilf(OATTI, is subject to competition pursuant to FERC Order 1000 finm cntitics that are not incumbent
PJM transmission owners with rcspcct to the construction and ownership oftmnsmission facilitics within PJM. Incmnscd competition can result in lower mtc
base growth.



I I'e cn uld he siihj ect ta l>iglr sr cimts u >ulgar penal tice rr lated >>i Pennsylvania Ci>nsei> uti r>a un d Enerlm Egi ci ency Pn>grams.

PPL Electric is subject to Act 129 which contains rcquircmcnts forcncrgy cfliciency and conservation progmms and for thc usc of smart mctcring technology,
imposes PLR clcctricity supply procurcmcnt rules, provides remedies for market misconduct, and made changes to thc existing AEPS. Thc lnw also requires
electric utilities to meet specified goals for reduction in customer electricity usage and peak demand. Utiliues not mccting these Act I 29 requirements are
subject to significant pcnaltics that cannot bc rccovcrcd in rates. Numerous factors outside ofourconuol could pmvcnt compliance with thcsc mquiicmcnts
and result in pcnaltics to us,

Risks Rclnted tn Supply Segnicnt

(PPL and PPL Energy Supply)

II'e face interne mnnpetirian in the ci>u>peti>i ve pi> n'er genera>kin market, ii hicli niay ad>'em sly aPict rn>r uhi lily t>i nperare pni/i>ably and generate
pi>siti vr euslrjtnir.

Our generation business is dcpcndcnt on our ability to opcratc successfully in a competitive cnvimnmcnt and is not assured ofany mtc ofmtum on capital
invcstmcnts through a mgulntcd rate structure. Competition is atTcctcd by clcctricity and fuel prices, ncw market cntmnts, construction by others of
gcncrating assets and transmission capacity, technological advances in power generation, thc actions ofcnvironmcntal and other regulatory authoritics and
other factors. Thcsc campctitivc factom may ncga(ivcly alfcct ourability to sell electricity and related products and services.as well as the price that wc
reccivc for such products and services, which could advmsely atfect our results ofoperations and curability to grow our business.

Wc scil our nvailablc cncrgy and capacity into compctitivc wholcsalc markets through contacts of vatying dumtian. Competition in thc wholcsalc power
markets occum principally on the basis of the price of products and, to a Icsscr extent, relinbility and nvailnbility. Wc hei icvc that the commcnccmcnt of
commercial opcmtion ofncw electricity gcncrating facilities in the regional markets where wc own or control gencmtion capacity nnd the evolution of
demand side managcmcnt rcsourccs will continue to incrcnsc competition in thc wholcsalc clcctricity market in those regions, which could hnvc an advcrsc
etTcct on electricity and capacity prices.

Wc also face competition in thc wholesale markets for gcncration capacity and ancillary scrviccs. Wc primarily compctc with other clcctricity supplicm
based on our ability to aggrcgatc supplies at compctitivc prices fram diffcrcnt sources and to cHicicntly utilize transportation fiom thinl pony pipclines and
uansmission fram clcctric util itics, ISOs nnd RTOs. We also compete agninst other energy markctcrs on thc basis of relative linancinl condition and access to
cmdit sources, and our compctitom may have greater linancial rcsourccs than we I>ave.

Competitors in thc wholcsalc power markets in which PPL Generation subsidiaries and PPL Encq;yPlus operate include regulated utilitics, industrial
companies, non-utility gcncmtors, competitive subsidiaries ofrcgulatcd utilitics and financial institutions.

II'e are exposed tn iiperuti >mul, price «ud credit risks u>sneiatrd >ritl> selli»g «i>d niarketing prod actsin tlie ii'l»ilesale aad retail electricity niarl ets.

We purchase and sell electricity in wholesale mnd'ets under market based rates thmughout thc U S. and also enter into shou term agreemcnts to market
available electricity and capacity from our gcncratian assets with thc expectation ofpmliting fmm market price iluctuations. Ifwe are unable to deliver finn

capacity and electricity under these agrcemcnts, wc could bc rcquircd to pay damages. Thcsc damages would gcncrally bc based on thc dilTcrcncc bctwccn
thc morkct price to acquirc rcplaccmcnt capacity orclcctricity and thc contmct price of any undelivcrcd capacity or electricity. Depending on price volatility
in thc wholcsalc clcctricity markets, such damages cauld bc significant. Extrcme wcathcr conditions, unplnnned gcncmtion facility outagcs, cnvironmcntal
compliance costs, tmnsmission disruptions and other factors could aA'ect our ability to meet our obligations or cause significant increnses in thc market price
ofrcplaccmcnt cnpacity and electricit.

Our wholcsalc power agrccmcnts typically include provisions requiring us to past collateml for thc bcncilt ofour countcrpartics ii'thc market price ofcncrgy
varies Bum ihc contract prices in cxccss of certain prcafctc>mined amounts. Wc curmntty bclicvc that wc have sufiicicnt liquidity to ful till our potential
collateral obligations under thcsc power contmcts. Hanover, our obligation to past col lateml could cxcecd thc amount of our facilitics or our ability to
inmeasc our facilitics
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could bc limited by financial mmkets orothcr factors. SccNote 7 to thc Financial Stotcmcnts fora discussion ofcredit facilitics.

Wc also face credit risk that countctpanics with whom wc contract in both thc wholcsalc and mtail markets will default in their pcrformuncc, in which case wc

may hnvc to scil our clcctricity inta a lower priced market or make purchases in a higher priced market than existed at thc inception of the
contmct. Whcncver fcnsible, wc nttcmpt ta mitigate these risks using various means, including ngmemcnts that rcquiic our counteqiartics to post collateral

for our bcncfit if the market pric ofcncrgy varies finm the contract pric in cxccss ofccnain prcdctcrmincd nmounts. Howcvcr thcic can bc no assurance
that wc will avoid countcrparty nonperformance risk, including bankruptcy, which could advcrscly impact our ability to mcct our obligations to other
parties, which could in turn subject us to clnims for damages.

el dr emc ehutrges in eiinuniniiiy pricm and related ciists niay decrease iiur fiinire energy niurgiaa is hick cindd udrersety uffert iinr eurnings and ca i it Jiinrs.

Our energy morgins, or ihc amount by which our rcvcnucs fiom the snlc of power cxcccd our costs to supply power, arc impacted by changes in nmrkct prices
for electricity, fuel, fuel transportntion, emission ellownnces, ikECs, electricity capacity and misted congestion charges and other costs. Unlike most
commodities, thc limited ability to store electricit rcquircs that it must bc consumed nt thc time of pmduction. As a result, wholcsalc market prices for
clcctricity may tluctuatc substantinlly over rclntivcly shor time periods and can bc unprcdictablc. Among thc faciors thut influcncc such prices arc;

~ demand for electricity;

~ supply of clcctricity nvailablc fiom cutmnt er new gcncration msourccs;

~ variable pmduction costs, primarily fuel (and associotcd transportation costs) and emission allowance cxpcnsc for the gcncration msourccs used to mcct
thc demand for clccuicity;

~ tmnsmission copacity and scrvicc into, or out of, markets served;

~ changes in the mgulatoty fiamcwork for wholesale power markets;

~ liquidity in the wholcsalc electricit market, as well as general cmditworthiness of key participants in thc market; and

~ wcathcr and economic conditions alfccting demand for or the price ofelectricit or thc facilities ncccssary to dclivcr clcctricity.

Our risk managcnient policy uad pmigmnxi rriating ni eiemricity uad fiiei prices, huercst rater uad ciiuaterpany credi t und nunpcrfuratance nshs muy nat
n art's pie aced, und ire may suffer ccii acmic fusses despite such priigra ms.

Wc actively manage the market risk inherent in our genemtion and energy marketing activities, as well as our debt and countcrpany credit positions. We
have implcmentcd procedums to monitor compliance with our ris management policy and programs, including indcpendcnt validation oftmnsaction and
market prices, verification ofrisk and transaction limits, portfolio stress tests, sensitivity analyses and daily ponfolio rcponing of various risk managcmcnt
metrics. Nonetheless, our ris management programs may not work as planned. For cxamplc, actual electricity and fuel prices may be significantly different
or morc volatile thun thc historical trends and assumptions upon which we based our risk managcmcnt colculations. Additionally, unforcsccn market
disruptions could dccrcasc market depth and liquidity, ncgativcly impacting our ability to cntcr inta ncw trmsactions. Wc cntcr inta linancial conuacts to
hcdgc commodity basis risk, and as a result are cxposcd to thc risk that the correlation bctwecn dclivcry points cauld change with actual physical
dclivcty. Similarly, interest mtcs could change in significant ways that our risk management proccdurcs werc not dcsigncd to address. As a result, wc cannot
always predict thc impact that our risk management decisions may have on us ifactual cvcnts msult in gmatcr losses or costs than our risk models predict or
gmatcr volatility in ourcamings and financial position.

In addition, our trading, marketing and hedging activities are cxposcd to counterparty credit risk and market liquidity risk. Wc have adopted a cmdit risk
managcmcnt policy and pmgmm to cvnluatc countcrparty cmdit risk. However, ii'countcrpanics fnil to pcrfonn, wc may bc forced to cntcr into nltcmntivc
arrangcmcnts at thenmunent market prices. In that cvcnt, our linancial results cauld bc advcimly aflcctcd.

ii'e du niu uin uys iicdge uguiurt risks uxwieiuted witii eieriricity und fuel priic raiaiiliiy.

Wc attempt to mitigate risks associated with satist'ying our contmctual electricity sales obligations by either reserving genctation capacity to deli vcr
clcctricity or purchasing thc necessary financial or physical products and services through competitive markets to satisfy our net finn sales contracts. Wc also

routinely enter into contracts, such as fuel cnd clcctricity pumhasc and saic commitmcnts, to hedge our exposure to fuel requimmcnts and other elcctricity-
rclatcd commodities. Howcvcr, bnsed on economic and other considerations, we may decide not to hcdgc the cntirc cxposurc ofour operations
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fmm commodity price risk. To thc cxtcnt wc do not hcdgc ngainst commodity price risk and applicablc commodity prices change in ways that would bc
advcmc to us, our insults ofoperations nnd linancinl position mny bc ndvemcly uflcctcd. To the cxtcnt we do hcdgc against commodity price risk, those
hcdgcs may not ultimately prove to be efl'ective.

Tlie ucceuntiag fi>r imr l>rdging ucti ri ties niay increase rise ri>/utility in aur quarterly vnd annuvl Jlnancivl resnltn

Wc engage in commodity-rclatcd nmrkcting and pric-risk management activities in order to physicolly and financinlly hedge our exposure to market risk
with rcspcct to electricity sales fiom our gcncration assets, fuel utilized by those assets and emission allowances.

Wc gcnctally attempt to balance our fixed-price physical and financial putchnscs and sales commitmcnts in tenne ofcontract volumes and thc timing of
performance and relive>y obligntions through thc usc of financial and physical dcrivativc contmcts. These derivatives are rccordcd on the balnnce sheet at
fair value with changes in the fair value resulting from fluctuations in thc underlying commodity prices immcdiatcly rccognizcd in camings, unless ihc

derivative

qualifie for cash flow hcdgc accounting trcatmcnt or the NPNS cxccption. Whether a dcrivativc qualifies for cash flaw hedge nccounting
trentmcnt dcpcnds upon it meeting specific criteria used to detcrminc if the cash gow hedge is and will remain appropriate for thc term of the
derivatlve. Specific eritcria arc also required in order to elect thc NPNS cxccption, which permits qualifying hcdgcs to bc trcatcd under thc accrual
accounting method. All economic hcdgcs mny not ncccssarily quali iy for cash flaw hedge accounting tmatmcnt or thc NPNS cxccption, or wc may elect not
to utilize cash flowhcdgc accounting or thc NPNS cxccption. As a result, our quarterly and nnnual results arc subject to significant guctuations caused by
changes in market price.

Chullgesin >ceil>la/>sf) suai ncgutii'eiyitupuct flic rail>e tif el>r pincer planta

A basic prcmisc of our gcncration business is tliat generating electricity nt ccnnnl power plants achieves economies ofscale and produces clcctricity at
mlntively low prices. Thcrc arc altcmatc tcchnologics to supply clcctricity, most netably fuel cells,micro turbines, battcrics,windmills and photovoltaic
(solar) cells, thc dcvclopmcnt of which has bccn cxpandcd duc to global climate chnngc conccms. Rcscnmh and dcvclopmcnt activities arc ongoing to scck
improvements in nltemate technologies. It is possible that advances will reduce thc cost of el(emotive gcncration to a level that is cqunl to or below that of
certain ccntml station pmduction. Also, as new tcchnologics urc dcvelopcd and bccomc available, thc quantity nnd pattcm of clcctricity usage (thc
"demand") by customers could decline, with a cones ponding dcclinc in rcvcnucs derived by gcncratom. Thcsc altcmntivc cncrgy sources cauld result in a
decline to the dispatch and capncity fnct ore of our plants. As a result of all of thcsc factom, thc value ol'our gcncration faci lilies could bc significantly
ted aced.

Tire fit/i requi ran>ense sa/es c>in>rue>a thut PPL Energ) Plus is u >curded ds> nssr pnmi de fiir speciJic lerels i>f/i>ad and u emu/ land >ignificuntly he/a sr ar
aha w var fiireeasts cm>ld ndremely affect nar energy n>vagina.

Wc gcncrally hcdgc our full requirements snlcs contracts with our own gcncmtion or energy purchnses flom third parties. Ifthe actual load is significontly
lower than thc cxpcctcd load, wc may bc rcquircd to rcsefl power at a lower price than was contracted for to supply thc load obligation, scsuiting in n

financial loss. Altcmatively, a s igni iicnnt incrcasc in load could adversely afl'cct our energy margins because «u arc mquircd under the tenne of full-
rcquircmcnts sales contrncts to provide thc cncrgy ncccssaiy to fulfill increnicd demand at thc contmct price, which could be lower than the cost to procure
additional cncrgy on thc open market. Thcrefom, any signiiicant dccrcasc or increase in load compared with our fomcasts could have a matcrinl advcmc
eflhct on our msults ofoperations nnd financial position.

/pe n>uy ur peri ence disrnpti>in> ln our fuel supply, irliieh cauld ud i er>ely vffem >iur ahil/ty ta npernte var genera>inn Jaci/iticx

Wc purchase fuel and other pmducts consumed during thc production ofclcctricity (such as coal, natural gas, oil, water, uranium, lime, limcstonc and other
chemicals) fiom a number of suppliers. Dclivciy of thcsc fuels to our facilitics is dcpcndent upon thc continuing flnancial viability ofcontractual
ceunterp oui ca as well as the infrastructure (including tail lines, rail cars, barge feei litics, roadways. rivcrways nnd nntuml gns pipcl inca) available to scrvc
each generation facility. As a result, wc arc subject to thc risks ofdisruptions orcurtailmcnts in the production ofpower at our gcncmtion facilitics if fuel is
unavailnble at nny price ar if a countcipnrty fails to per(own or if thcrc isa disruption in thc fuel delivery infrastructure. Disruption in thc dclivcry of fuel,
including disruptions as n result ofwenther transportation diflicultics, global demand and supply dynamics, labor relations, cnvironmcntal regulntions or thc
financial viability ofour fuel suppliers, could advcrscly a/fcct our nbility to opcmtc our fncilitics, which could result in lower sales and/or higher costs and
thcrcby advcmcly alfcct our results ofoperations.



Unforeseen changm in the price uf Otal and narural gas could cam'e us ra incrtr access coalinvenruries and ctmtruct terntinarion cosrx

Extroordinarily low natuml gns prices cauld cause natural gas to be the more cost-compctitivc fuel compnmd to coal for genemting clcctricity. Bccausc wc
cntcr into guarnntccd supply contmcts to provide for the nmount ofcoal nccdcd to opcratc our base load coal fimd gcncmting facilitics, wc mny cxpcricncc
periods whcm wc hold cxccss amounts ofcoal if fuel pricing results in our mducing or idling coal ftrcd gcncmting facilitics in favor of opcmting available
altcmative natural gas ftrcd gcnctating facilitica. In addition, wc muy incur costs to tcnni nate supply contracts for coal in cxccss ofour gcncmting
rcquircmcnts.

Iftke services prtt ri dad by the tratrsntixtitm feei li ries that deliver tire tt lt ttlcsale pa ner fnun tntr gener ati ttn fucili ties ure i nu desi«a(e, «ar u hili ty ro sell uad
deliver tvladesnle patver tauy be tnutcrially adversely affected. Furthermore, aay cltangesin tire structure and operation of ttr tke rarintn pricing
li ntitutiamt impt teed hy thc R TOs uad ISOs thut uperutc rltcse truasntissittafocffitles ntay udverseil a+eat dte pntfituhility tif tmr gcncmtion facilitiex

Wc do not own or contml the tmnsmission facilitics rcquircd to scil thc wholcsnlc power from our gcncmtion facilitics. If the transmission scrvicc ftum these
fncilitics is unavailable or disrupted, or if the nansmission capacity infrastructure is inadcquatc, our ability to scg nnd del iver wholesale power may be
matcriagy advcrscly agectcd. RTOs and ISOs pmvidc tmnsmission services, ndministcr tmnsparcnt nnd compcntivc power markets and maintain system
reliability. Many ofthcsc RTOs and ISOs opcmtc in thc rcnl time nnd day ahead markets in which wc scil cncrgy. Thc RTOs and ISOs that ovcrsec most of
thc wholesale power mnrkcts impose, and in the future mny continue to impose, offer cnps and other mechanisms to guard ogainst the potential exercise

of'arket

power in thcsc markets ns well ns price limitations. Thcsc types ofpric limitations and othcrregulatory mechanisms may adversely nffcct the

pm iitobility of our gcncmtion fee ili ties that scil cncrgy and capacity into thc wholcsalc power markets. Problems or delays that may arise in thc formation
and opemtion of maturing RTOs nnd similar mnrkct structures, or changes in geogrnphic scope, rules or market opcm(iona of existing RTOs, may also affect
our ability to sell, thc prices wc rcccivc or the cost to tmnsmit power produced by our gencmting facilitics. Rules govcming thc vnrious regional power
markets may nlso change fram time to time, which could alfect our costs or rcvcnucs. As a result, our Iinancial condition, results ofopcmtions and cash Bows
may bc materiall advcrscly nlfcctcd.

Thc FERC has issued regulations that require wholesale clcctricity transmission services to bc ogbrcd on an open-access, non-discriminatory bnsis. Although
these regulations arc dcsigncd to cncoumgc competition in wholesale market tmnsactions for electricity, them is thc potential that fair and equal access to
transmission systems will not bc available or that transmission capacity will not bc available in thc amounts wc rcquim. Wc cannot predict the timing of
industry changes as n result of these initiatives or the adequacy of transmission facilities in specific markets or whether ISOs and RTOs in applicable markets
will cgiciently operate tmnsmission networks and pmvide related services.

Recmtse ttar geaerutitrn futilities ure parr ofitrten ttanrcted regional gridh; tre fuct tlterisk ofhlnclumt due to o disruptittn un a neighboring

it«erson«ected�

.tystent.

Major clcctric power blackouts are possible and have occurmd, which could disrupt clcctrical scrvicc for cxtcnded periods ol'time. Ifa blackout werc to
occur, thc impact could result in intcnuptions to our opctations, incrcascd casts to tcplacc existing conuactual obligations, thc possibility ofrcgulatory
investigations nnd potential opcmtionnl risks to our facilitics. Additionally, in response to the blackout, there could bc changes or dcvclopmcnts in
applicable regulations or market structures that cauld have longer tenn impact an our business and results ofoperations.

Despite federu I u ad sture d crag atu tin n i nisi uti res, our gener«sian b min oasis still subj ect to essentia e regulatian, alticlt ntay increate oar costm redum aur
no enact; or prercnt ttr delay ttpenrtittn ttf ttar fir ci%ri en

Our gcncmtion subsidiaries scil clcctricity into the wholesale market. Gcncragy, our gcncratian subsidiaries and our mnrkcting subsidinrics arc subject to
mgulation by thc FERC. Thc FERC has authorized us to scil gcncration fmm our facilitics and power from our marketing subsidiaries at market based
prices. Thc FERC n:tains thc authority to modify or withdraw our market-based rate authority and to impose "cost of scrvicc" mtcs if it dctcrmincs that thc
market is not compctitivc, that we possess market power or that wc mc not charging just and rcasonablc mtcs. Any reduction by thc FERC in thc mtcs wc may
reccivc or any unfavorable regulation ofour business by state regulators could matcringy advcrscly affect our results ofapcrations. Sce "Regulatory Issucs-
FERC Market-Bnscd Rate Authority" in Note 13 to the Financial Stntements ihr information regarding rcccnt court decisions that could impact the FERC's
mnrkct-based rate authority program.

39



In addition, thc acquisition, construction, ownership and operation of electricity gcncmtion facilitica rcquirc numerous permits. approvals, liccnscs and
ccrtiftcatcs from fcdcml, state and local governmental ngcncics. Wc mny not bc able to obtain or maintain afl required regulatory approvnis. If there is a

delay in obtaining any required regulatory approvals or if wc fail to obtain or maintain any mquitcd approval or fail to comply with any applicable law or

regulation, thc op cmtion of our assets and our snlcs of electricity could bc prevcntcd or dclaycd or become subject to odditional costs.

Our rout a( comply ((i(h ari sing and nrrr em in(nnrcn(al und rrla(ed rrnrker haul(h und mfery /uter are expec(ed tn cvnrinne rt( he signijiran(, und tte plun
tu i near signi ficu nt tv pi tv( expenditures f(tr pelhuioa contnt( in(pun entente that eau hi ad rersely uPect nor patfita hiliry and (iq ni di ty or em(re the
e(mti nued vpe ra tin n ofcenui a ge aero ti on fu ci (i ti ar to he unecr(nun(i(.

Our business is subject to cxtcnsivc fcdcml, stntc nnd local statutes, rules and regulations relating to cnvirnnmcntnl pmtcction and worker health and
safety. Numcmus govcmmcntal authorities, such us the EPA und analogous state agencies, have the power to enforce comp linncc with these laws and
regulations nnd thc permits issued under tltcm, oflcntimcs requiring diflicult and costly response actions. Thcsc laws and regulations may impose numerous
obligations that arc applicable to euro pcmtions, including the ncquisition of permits to conduct rcgulatcd activities. thc incuncncc ol'capital or operating
cxpcnditurcs to limit or prcvcnt rclcnses of baznrdous materials from our operations, tbc imposition of specific standanls addressing worker protection. and
thc imposition ofsubstantiol liabilities and remedial obligations for poflution or contamination resulting from our opcmtions. To comply with existing and
future cnvitonmcntnl rcquircmcnts and as n result of voluntary poflution contml mcasurcs we may tnkc, wc have spent nnd cxpcct to spend substantial
nmounts in thc future an cnvironmcntal contml and compliance. Failure to comply with thcsc laws, mgulations and permits may result in joint and scveml,
strict liability for administmtive, civil nnd/or criminal pennltics, the imposition ofrcmcdinl obligations, nnd the issunncc ofinjunctions limiting or
preventing same or afl ofour opcmtions. Private pnnics mny also have thc right to pursue legal actions to cnforcc compliance, as well as to scck dnmagcs for
noncompliance, with envimnmcntal laws, regulations and pcnnits or for pcmonal injury or property dnmagc.

Our operations also pose risks of environmental li nb ility due to Icnkagc, migmtion, releases or spills ofhazanlous substances to surfncc or subsurface soils,
surface wntcr or groundwater. Certain cnvi run mcntnl laws impose strict as wcfl as joint and several liability (that could result in on entity poying mom than
its fair shan) for costs rcquircd to rcmcdiatc and rcstorc sites whcrc hazardous substances, hydrocarbons, or solid wastes have bccn stored or rcl cased. Wc
may be required to rcmediate contaminated pmpcnics cuncntiy or formerly owned or apemted by us or feei litica of third panics that rcccivcd waste gcncrated
by our operations rcgardlcss ofwhcthcr such contnmi nation resulted from thc conduct ofothers or fram conscqucnccs of our own actions that werc in
compliance with afl applicable laws at thc time those actions werc taken. In addition, claims for dumagcs to pctsons or property, including natural rcsoumcs,
may maul t fium the cnvimnmcn tel, health and safety impacts ofour operations.

Thc trend ofmore expansive and stringent cnvimnmcntal legislntion and regulntions npplicd to the power gcncration industry could continue, msulting in
incrcascd casts ofdoing business nnd conscqucntly alfccting pmlitability. Many states nnd cnvimnmcntol gmups havc chaflcngcd ccnain fcdcml laws and
regulations relating to air emissions, water discharge and intnkc requircmcnts, and managcmcnt ofCClts as not being sulficicntly strict. As n result, state and
fcdcml regulations have been pmposcd or adopted that would impose more stringent restrictions, which could rcquirc us to significantly incmnse capital and

opcmting cxpcnditurcs for additional cnvironmcntal controls. At some of our alder gcncrating feei lit ice it mny bc uneconomic for us to install ncccssary
cnvironmcntal controls to comply with ncw orpraposcd regulations.which could cause us to rctirc those units.

Wc may not be able to obtain or maintain all environmental regulmory nppravals ncccssnry for our planned capital projects which are necessary to our
business. Ifthcrc is n dclny in obtaining any required cnvironmcntal regulatory appraval or if wc fail to obtain, mnintnin or comply with any such approval,

operations at our affcctcd lhcilitics could bc bshed, mduccd or subjcctcd to additional costs.

il'e ure subject u( certain risks us tociated (rith am(car generativ tr incladi trg tire risk that t(ur Sutqaehuaau nuclear plant rnuld hecen(e subject tu
incmvsed tecvrity ar sufety requirentenzr ((mt nvntld increase capital a(rd ((peru(i ng erpetulituret; uncenui rrties regurdi trg spot(t sue(ear fire/, vad
uacenu in(i ex v xw(eiu(rd tr'i th dew(ntnti (air ming our plant at (he cnd ofizr licensed life.

Nuclcnr gcncmt ion accounted for about 33% of PPL Energy Supply's 20 l4 compctitivc power gcncmtion output. Thc risks of nuclear gcncration gcncmlly
include:
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~ the potcntinl harmful cflccts an thc environment nnd human health finm thc opcrntion of nuclear facilitics and the stomgc, hnndling nnd disposal af
radioactive materials;

~ limitations an thc amounts and types ofinsurancc commercially available to cover losses and liabilities that might arise in connection with nuclear
opemtions; and

~ unccrtaintics with respect to thc technological and financial aspects ofdecommissioning nuclearplants at the end of their liccnscd lives. Thc licenses
for our two nuclenr units cxpirc in 2042 and 2044. Sce Note 19 to the Financial Stotcmcnts for additional information on thc ARO mlatcd to thc
decommissioning.

The NRC has broad authority under federal law to impose licensing rcquircmcnts, including security, safety and employee-related rcquircments far the
operation ofnuclenr gcnerntion fncilitics. In the cvcnt of noncompliance, the NRC has authority to impose fines or shut dawn a unit, or both, depending
upon its nsscssmcnt of the scvcrity of the situation, until compliance is achicvcd. In addition, rcviscd security or safety rcquircmcnts promulgated by thc
NRC, panicularly in msponsc to thc 2011 incident in Fukushima, Japan, could necessitate substantial capital or operating expenditures at our Susquehanna
nuclear plant. There also remains substantial uncertainty raganiing the tempomry stomge and permanent disposal of spent nuclear fuel, which could result in

substantial additional costs to us that cnnnot bc prcdicicd. In addition, although wc have no reason to anticipate a serious nuclcur incident at our
Susquehanna nuclear plant, ifan incident did occur any msulting opcmtional loss, damages and injuries cauld have n mntcrial adverse c0act on our results ol
opcmtions, cash flows nnd flnanciul condition. Sce Note 13 to thc Financial Statcmcnts for o discussion of nuclear insurance.

it'e pion tii aptiniitm aur ramperitiw piniwr genrrati an aperati tin i; is hicir ini iiives a nuniher aj ancertaintirs and niay suit aciiiri e tire desired jinunciai
results.

Wc plan to optimize our compctitivc power gcncration opcmtions. Wc plan to do this through the construction of new power plants or modification of
existing power plants, and thc potential closure of ccnain existing plants and acquisition ofplants that mny bccomc available for saic. These types of
projects involve numeraus risks. Any plnnncd power plant modiiications could result in cost overruns, mduccd plant eAiciency and higheropcrating and
other costs. With rcspcct to thc construction of new plants or modillcation ofexisting plants, wc may bc required ta expend significant sums for preliminary
cnginccring. permitting, rcsourcc exploration, legal and other cxpcnscs bcforc it can bc cstablishcd whcthcr a project is fcasiblc, economically attmctivc or
capable ofbcing financed. Thc success ofboth a ncw or acquired pmjcct would likely bc contingent, among other things, upon obtaining acceptable
financing nnd maintaining acccptnblc credit ratings, as well as receipt of required and npprupriatc governmental np provals. Ifwe werc unable to complete
constmction or expansion ofa pmjcct, we may not bc able to recover our investment in thc project. Furthermore, wc might be unnblc to opcratc any ncw or
modified plants as cliicicntly as pmjcctcd, which could result in higher than pmjcctcd operating and other costs and rcduccd camings.

Risks Relutcd ta All Segments

(Ail Regi rtranrs)

The «perati un af iiur huiinesses is sahj ect ra cyherhased security and integrity risk.

Numerous functions alfccting thc egicicnt opcmtion of our busincsscs arc dcpcndcnt on thc sccurc nnd rcliablc stomgc,processing and communication of
clcctronic data and thc use of sophisticated computer hardware and sogwam systems. The opcmtion ofour gcncration plants, including thc Susquehanna
nuclear plnnt, and ofour energy nnd fuel tmding businesses, os well as our transmission and distribution opcmtions mc all mlinni on cyber based
tcchnologica and, therefore, subject to the risk that such systems could be the target ofdisruptive actions, principally by termrists or vondals, or othcnvise bc
compromised by unintentional cvcnts. As a result, opcmtions could bc intcrruptcd, property could bc damngcd and scnsitivc customer information lost or
stolen, causing us to incur significant losses ofrcvenucs, other substantial liabilities and damages, casts to rcplacc or repair damaged cquipmcnt and damages
to our rcputatiort.

0 dr'erst emiunniic mi aditi iimr wield ad rerieiy affect itur financial candi sian and results iifaperarians.

Adverse economic conditions and thc dcclincs in wholesale energy prices, partially resulting liom ndvcme economic conditions, have signilicantly impacted
our camings. Thc brcndth and depth of these negative economic conditions had a wide mnging impnct on thc U S.business cnvironmcnt, including our
busincsscs. In addition, advcrsc economic conditions also ralucc thc demand lorclcctricity and natuml gas and/orrcducc our customers'ability to pay their
bills. This rcduccd demand continues to impact thc kcy domestic wholcsalc cncrgy markets wc scrvc (such ns PJk4) and our pennsylvania and Kentucky
utility busincsscs. Thc combination of lower demand for power and incrcascd supply ofnatuml gas has put downward price prcssure on wholesale cncrgy
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markets in gcncral, further impacting our cncrgy marketing results. In gcncral, economic and commodity market conditions will continue to impact our
unhcdgcd future cncrgy margins, utility profits, liquidity, camings growth and ovcmll financial condition.

la crau>ca in electricity prices u i>dhiir a >teak eciimiaiy cun laud te situ ngos in lrgislu>i i e oad reguln airy policy includi np tire pnmi minn uf energy
cgi ciency, ceascri arian uad svdffVeaeratiua, n biol> muy ad rerieiy lnipuct our husi new.

Energy consumption is signilicantly impacted by overall Icvcls ofcconomic activity and casts ofcncq y supplies. Economic downtums or periods ofhigh
cncrgy supply costs can Iced to chnngcs in or the dcvclopment of legislative nnd regulatory policy designed to pmmote reductions in enagy consumption
nnd incmased cncrgy elTiciency and self generation by customers. This focus an conservation, cncrgy clliciency and self gcnemtion may result in a decline
in clcctricity demand, which cauld in turn edvcrscly slfcct our business.

il diinngrade in our credit rutings ciiuld neguti rely uPem our ubility ro access capitol cad imrcuse tl>e cost sfniuintui ning our credit fueilitie> und uay
nen debt.

Credit ratings assigned by Moody's and Sgtp to our busincsscs and their finoncial obligations have a significant impact an thc cost ofcapital incuncd by our
busincsscs. A ratings downgrade could increase our short-tenn bonowing costs and negatively nlfect our ability to fund liquidity needs nnd access ncw lang-
tcnn debt at acccptablc intcrcst rates. Scc "Item 7.Combined Manogcmenfs Discussion and Analysis ol'Finnncial Condition and Results ofOpcrations-
Financial Condition - Liquidity snd Cnpital Rcsourccs - Ratings Triggers" for additional information on thc linnncinl impact of a downgmdc in our credit
mtings.

Oisrupti im in Jinuiiciul tauri'cts ciiuld udrcmriy uJfect inir Jiannciul cundirion und remits iif epcratiuns.

Our busincsscs nrc heavily dcpendcnt an credit and access to capital, among other things, for gnancing capital expenditures and providing collateml to
support hedging in our cncrgy marketing business. Regulations under thc Dodd-Frank Act in the U.S. and Basal IB in Europe may impose costly additionnl
rcquircmcnts on our busincsscs and thc busincsscs ofothers with whom wc contact, such as banks or other countcq>anics. or simply result in incrcascd costs
ta conduct our business or access sources of capital and liquidity upon which thc conduct ofour busincsscs is dcpcndcnt.

li'e could be negatively effected by rising interest roice, do i regrade> ro >iur credit rating>, advene credit nierket ciniditi tin»i r till>er n ego >i re der clop nienr>
in iiur ability ro uccess rupitul tnurketx

In thc ordinary course ofbusincss, wc are reliant upon adcquatc long tenn and short term financing to I'und our significant capital expenditures debt service
and opcmting nccds. As a capital-intcnsivc business, wc arc scnsitivc to dcvclopmcnts in interest rates, credit rating considerations, insurance, sccudty or
collateral rcquircmcnts, market liquidity and credit availability and refinancing opportunitics ncccsssiy or advisublc to respond to credit market
changes. Changes in these conditions could msult in increased costs and dccrcascd availability ofcredit.

Our i>perming >vvcnues miuld Jluctuetc en u seasonal busii; especially as a result iifcsireme ~ earher ei>aditi ans.

Our busincsscs arc subject to scasonni demand cycles. For cxamplc, in some markets demand for and market prices of clemricity peak during hot summer
months, while in other markets such pcnks occurin cold winter months. As a result, our overall opemting results msy Guctuatc substantially on a seasonal
basis ifwcnther conditions such as heat waves, extmme cold, unseasonably mild weather or severe storms occur. The pottems of thcsc lluctuati one may
change dcpcnding on the type and location of our facilitics and thc terms ofour contacts to scil clcctri city.

Operating nip ames could be ajfecrcd hy iree tire r condition>; including srornm us n all us by sig niJicu >it ai un-erode iir accidental disntrhencci, including
rcrrorisnt or nururul disustern

Weather end these other factors can signilicantly alfcct our pre fitability or opemtions by causing outnges, damnging infiastructurc and requiring signilicant
repair costs. Storm outages and damage ogen dimctly decrease revcnucs and incmasc cxpcnscs, duc to reduced usage and restoration costs.

Our his>ines>as are suhj ect at pl>ysiral, n>erket and scen>univ ri els mls ring to par en tie l cjfecrs iifclimate chai>go.

Climate change may produce changes in wcathcror other cnvimnmental conditions, including tcmpcmturc or precipitation levels, and thus msy impact
consumer demand lor clcctricity. In addition, thc potential physical clfccts ofclimate change,



such as incrcascd frequency and scvcrity ofstorms, goods, and other climatic cvcnts, cauld disrupt our opcmtians and cause us to incur significnnt costs in

preparing far or responding to these cifects. These or other mctcom logical chnngcs could leod to increased opemting costs capital expenses or power
purchase costs. Giccnhousc gas regulation cauld incicnsc thc cost ofclcctricity, particularly power gcncratcd by fossil fuels, and such in crcascs could have a
depressive eifect on mgional economics. Rcduccd economic nnd consumeractivity in our scrvicc areas —both gcncmgy and specific to certain industrie
and consumers accustomed to previously lower cost power- cauld reduce demand for the power wc gcncmtc, market nnd dcli vcr. Also, demand for our
cncrgy-rclatcd scrviccs could bc similarly lowcrcd by consumers'refcrcnccs or market factors fovoring energy cllicicncy, lowmsrbon power saumes or
tcduccd clcctricity usage.

IVe curmtit prmlict tire mitcsnie oftlie legul prncccdlnyi aud investigutiinis curretitly heing eimdueted ivitli respect to irur current and past business
uctiviries. In udversc detenniaatiiui cimld lieve u mnteriul adverse egect on our financial snndiiion, results ofoperations or cash Jinn t.

Wc arc involved in legal procccdings, claims and litigation and subject to ongoing state and fcdcral invcstigntions mising out ofour business operations, thc
most significant ofwhich arc summarircd in "Federal Mnttcrs" in Note 6 and fbcgal Mnttem," "Regulatory Issues" and iEnvironmcntal Mutters - Domestic" in
Note 13 to thc Financial Statements. We cannot predict thc ultimate outcome ofthcsc mnttcrs, nor can wc reasonably cstimntc thc costs or liabilities that
could potcntiagy result fram a ncgativc outcome in each cusc.

Signifieuni increases in oar operutiiin uad niulntenuaee espeniei including lieu ltlt cure und pandas mots cusld udvemely uPcm our future earnings otal
liquidity.

Wc continually focus on limiting nnd reducing our operation and maintcnancc expcnscs. However, wc cxpcct to continue to face incrcascd cost prcssurcs in

our operations. Incrcascd costs ofmntcrials and labor may result fmm gcncml ingation, incmsscd regulatory requircmcnts (especially in mspect of
cnvironmcntnl rcgulntions), thc nccd for highcrmost cxpcrtisc in thc worklbrcc or other factors. In addition, pursuant to cog cctivc bargaining agrccmcnts, wc
atc contmctunlly committed to pmvidc specilicd lcvcls ofhcahh care and pension benefits to ccnain cuncnt employccs and rctirccs. We pmvidc a similar
level ofbcncfits to our managcmcnt cmployccs. These benefits give rise to significant expanses. Duc to gencml ing ation with respect to such costs, thc
aging dcmogmpliics of our work force and other factors, we have cxpcricnccd significant health care cost inflotian in mccnt yeats, snd we expect our health
care costs, including prescription drug covcragc, ta continue to incrcasc dcspitc measures ihat we have tnkcn nnd cxpcct to iakc to mquirc cmployccs and
rctirecs to bears higher panion of the costs of their health care bcncfits. In addition, we expect to continue to incursignificant costs with respect to thc
dcfincd benefit pension plans far our employees nnd rctirecs. Thc measurcmcnt ofour expcctcd future health care and pension obligations, costs and
liabilities is highly dcpcndcnt on a variety ofassumptions, mast ofwhich mlatc ta factors beyond our control. Thcsc assumptions include invcstmcnt rctums,
intcmst rntes, health care cast trends, inilntion rates, benefit improvcmcnts, sulaty incn ascs and thc demographics of plan panicipants, ifour assumptions
pmve ta be inaccumtc, our future costs nnd cash contribution mquimments to fund these benelits could increase significantly.

IVc niay he required ni rcciird inipainricnt rhatgcs in rhe fiuure fiir eertaitr sfour in i'esrnienm, ivliiclt etiuld advemely uffect iiur surni npi.

Under GAAP, we arc required to test our iccordcd goodwill and indcfinitc lived intangible assets for impairment on an annual basis, or morc frcqucntly if
cvcnts orcircumstnnccs indicotc that these assets mny bc impnircd. Although no impnirmcnts werc recorded based on aurnnnual rcvicw in thc founh qunrtcr
of2014, wc arc unable to predict whcthcr futum impairment charges mny bc ncecssaty.

Wc also review our long lived tangible and linite lived intnngible nssets, including equity investmcnts, for impuinncnt when events or circumstances
indicate that the canying value af these assets may not be recavcmble. Sce Notes I nnd 16 to the Financial Statements for additional information an

impairment charges taken and analysis pcrlarmcd during tbc reporting periods. Wc arc un able to predict whcthcr impainncnt charges, or other losses on sales
ofother assets orbusincsscs, may occur in futum years.

IVe may incur liuhili ties in coanecti tin iii dr discinninucd operations

In connection with various di vest itures, and ccriain other transactions, we hnve indemnified or guaranteed parties against ccnain linbili ties. These
indemnities and gunmntees relate, nmong other things, to liabilities which may arise with respect to the pcriod during which wc or our subsidiaries opemted u

divcstcd business, and to ccnain ongoing contractual relationships and cntitlcmcnts with respect to which wc or our subsidiaries made commitmcnts in

connection with ihc divcstitum. Scc "Guarantccs and Other Assurances" in Note 13 to thc Financial Statcmcnts.
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II'e are subject ta liuhility risks relati np ta >mr pmrerutiua, tra>rs>nission uad distrihu(i >m upi ratia ax

Thc conduct of ourphysical and commercial opcmtions subjects us to many risks, including risks ofpotcntial physicnl inju>y, property damage or other
financial liability, caused to or by cmployccs, customers, contractom, vendors, contractual or linancial countcrpartics and other third ponies.

Oar facilities uiay >n>t opera(e as pluaned, >vliir h amyi acrease our crpenses uud decreuse >u>r n i eases mul trave an ad> arse ejfec( arr or>r jina uciul
perfi> roum ca.

Opcmtion of power plants, tmnsmission and distribution fncilities, information technology systems and other assets and activities subjects us to a variety of
risks, including thc breakdown or failum ofcquipmcnt, accidents, security brcnchcs, viruses or outagcs aifccting information technology systems, labor
disputes, obsolescence, dclivcry/transportation pmblcms nnd disruptions of fuel supply und performance below cxpcctcd levels. These cvcnts may impact
our ability to conduct our businesses efficiently and lend to incrcascd costs, cxpcnscs or lasses. Opcmtion of our delivery systems below our cxpcctotions
may result in last rcvcnuc and increased cxpcnsc, including higher maintcnancc costs which may not bc rccovcmblc from customers. Planned and unplanned
eutagcs at our power plants may rcquirc us to purchase power at then cuncnt market prices to satisfy our commitments or in thc alternative pay pennlties nnd

damogcs for failure to satisfy them.

Although wc mnintain customary insumncc covcragc for ccnain of thcsc risks, no assurance can bc given that such insumncc covcmgc will bc sufficient to
compcnsatc us fully in the cvcnt losses occur.

II'e are sahj ec( ta riel'i uss>iciated >vi rh federal and i(ate tur luivs and regaluti ant.

Changes in tax law as wcg as thc inhcmnt difficulty in qunntifying potential tax clfccts of business decisions could ncgativcly impact our results of
opcmtions. We arc rcquircd to make judgments in order to estimate our obligntions to taxing authori tice. These tax obligations include income, pmpcny,
grass receipts and finnchise, sales and usc, employment rclntcd and other taxes. Wc also cstimnte our ability to utilize tax bencgts and tax credits. Duc to the
rcvcnuc nccds ol'the jurisdiction in which ourbusincsses apcmtc, various tax and fee incrcascs may bc pmposcd orconsidcrcd. Wc cannot predict whether
such tax legislation orregulation will be intmduccd orcnactcd or the elfect ofany such chnnges on ourbusincsscs. Ifenacted, any chnnges could increase
tax expense and could have a significan( negative impact on our results ofopemtions and cash Aows.

Ipe are res ai rcd (o oh tui a, aud ra cotnply wi tk, ga vcmm>ca( p anni (s u ad appn> vule.

Wc arc required to obtain, and to comply with, numerous permits, appmvals, licenses and certificates fiom federal, state and local govcmmental
agcncics. Thc process ofobtaining and renewing necessary permits can bc lengthy and complex and can somctimcs result in thc cstablishmcnt ofpermit
conditions thnt make the project oractivity for which the permit was sought unprafitablc orothcrwisc unattractive. In addition, such permits or approvals
may bc subject to denial, revocation or modification under various circumstances. Failum to obtain or comply with thc conditions of permits or npprovnls, or
failure to comply with any applicable laws or regulations, mny result in thc delay or tcmpomry suspension ofour operations and clcctricity sales or thc
curtnilmcnt ofour power dclivcry and may subject us to pcnaltics and other sanctions. Although various regulators routinely rcncw existing liccnscs,
rcncwal could bc dcnicd or jcopsrdizcd by various factors, including lkilurc to provide adcquatc financial assumncc for closure; tagore to comply with

environmental, health and safety laws and regulations or permit conditions; local community, politicnl or other opposition; and cxecutivc, Icgislativc or
regulatory action.

Our cost or inability to abtnin and comply with thc permits and approvals rcquimd for our operations could have a material advcrsc cA'cct an our operations
and cash Aows. In addition, new cnvitonmcntal legislation or regulations, if cnactcd, or changed intcrprciations ofcxisting laws may elicit claims that
historical mutinc modilication activities at our facilitics violated applicable laws and rcgulntions. In nd dition to thc possible imposition of Bnes in such
cases, wc may bc required to undenake significnnt cnpital invcstmcnts in pollution control technology and obtain additional operating permits orappmvals,
which could have an adverse impact on our business, results of opemtions, cash Aows and linancial condition.

II'ur, u(her uwni'd c>uijlict> ar ierrorist atrucks scald lieve u a>u(eris/ advene effei'( on our huiini'is.

War, terrorist attacks and unrest have couscd and may continue to cause instability in thc world's financial and commercial markets and have contributed to
high Icvcls of volatility in prices for oil and gas. instability and unrest in thc Middle East, Afghanistan, iykminc and Iraq, ns wcg as threats ofwarorothcr
anncd con Aict clscwhcrc, may cause further disruption to
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iinancial and commercial markets and contributc to cvcn higher Icvcls of volatility in prices for oil and gas. In addition, unrest in thc Middle East,
Afghanistnn, Ukraine and lmq could Iced to acts of terrorism in thc United Stntcs or clscwherc, and acts oftcnorism could be directed against companies such
as ours. Armed congicts and tenorism and their eifects on us or our mmkcts may signilicantly aifcct our business and results ofopcmtions in thc future. In
addition, wc may incur incrcascd costs for security, including additional physical plant security and security pcrsonncl orndditional capability following a
terrorist incident.

ITEM 18 UNRESOLVED STAFF COMMFNTS

PPL Corporntlon, PPL Enerpl Supply, LLC, PPL Electric Utilities Corpurutlan, LGPuE and KU Energy LLC, Louisville Gus und Electric Campuny
and Kentucky Utlg ties Cnmpun!

None.
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~)gg~i~BrOEBL(PPL)

For a description ofWPD's scrvicc temtory, scc "Item I.Business - General - Segment Information - U.K. Rcgulatcd Segment." WPD has electric distribution
lines in public streets and highways pursuont to icgislntion and rights of way secured from property owners. At Dcccmber31,2014, WPD'6 distribution
system in thc U K. includes 1,624 substa(iona with n total capacity of 68 million kVA, 56 882 circuit miles ofovcrhcnd )inca nnd 80 672 underground cable
miles.

t e d 9 FPPL, LEE, LGd'CE ond 1CU)

LG&E's and K(fs propcrtics consist primarily ofrcgulutcd gcncmtion focilitics, clcctric transmission and distribution assets and natural gas transmission and
distribution assms in Kentucky. Thc cnpacity ofgcncmtion units is bnscd on a number of factors, including thc operating cxpcricncc and physical condition
of the units, and may be revised periodically to reflect changed circumstnnces. The electric gencmting cnpacity at Dccembcr 31, 2014 was:

Prlinarv FucUP(ani

Tetu(61'(V
Cupaclty
Summer

LKE

Ou aerslilp sr
Lease Illtcrcii

In Slw

LG&E

KL'ivncrslilp

irr O»ncrshlp ur
Laic In(crest Leoie Iotercst

In XIW

Ceal
Ghent - Uniu I - 4
Mill Creek - Uniu I - 4
E.W. Brown - Uniu 1-3
Canc Run - Units 4 - 6
Trimble County - Unit I (a)
Trimblc County - Unit 2 (u)
Green River - Units 3- 4
OVEC - COAT Crack (b)
OVEC - Kyger Crack (b)

Natural Gas(oil
E.W. Brown Unit 5 (c)
E.W. Brawn Uni(s6-7 (d)
E.W. Brown Units 8 - I I (c)
Trimble County Units 5 - 6
Trimble County Uniu 7 ~ 10
Paddy's Ruo Units I I - 12
Paddy's Run Unit 13
Beetling - Unils I - 2
Zom Unit

Cane Run Unit I I

Ilydro
Ohio Falls - Units I-lt

Dix Dsm - Units 1-3

1,932
1,472

682
563
511
73Z
161

1,164
956

8.173

134
292
484
314
628
35

147
24
14
14

2,086

54
32
86

1,932
1,472

682
563
383
549
161
95
78

5.915

134
292
484
314
628
35

147
24
14
14

2,086

54
3'r

100.00

100.00
75.00
14.25

5.63
5.63

53.00
38.00

29.00
37.00

100.00
53.00

100.00
100.00

100.00

1,472

563
383
104

66
54

2.642

71
111

91
131
35
78

14
14

54

54

100.00

100.00

60.75
100.00

2.50
2.50

47.00
62.00

100.00
71.00
63.00

47.00
100.00

100.00

1,932

682

445
161

'I 9
'l4

3 273

63
181
484
1'13

396

69
14

1,440

32
31

To(a( 10,345 8,087 3.342 4.745

(e) Trimb(e County Unit I and Trimblc County Unit 2 arc jcinily owned wikh illinois Municipal Electric Agency anil Indiuna Municipal Power Agency. Each owner is emit(cd to iis

prcponionete sburc o('the units'etul output anil ('ueds iis prcpertiocatc share of espial, Fuel end other operating casts. See Nate (2 te thc Financial Statanenti for additional
information

(6) This unit is ownal by OVEC. LGg:E and KU hmc a power purchase sgrcanmt thai caiiilcs LG&E and kU (a their propanionste share of thc «nit's total output and LG&E and
KU Fund (heir prapcnicnate share of fuel aed other operating casts. CliAy Creek is loca(cd in Indiana acd Kyger Crack is locaied in Ohio Sce Nota (3 io the Financiul
Statcmeats for additional infarmatioa.

(c) There is an inlet air cooling syaem auribumble io Oiese unim This in(el air cooling syacm is not jointly ownal; however, it is used m incaase pro duaion an (hc units io which i(

a(ates, resulting in an cddilicaa(10 MW of capacity far LG& E and an ail diiionel 88 MW of capacity for KU.
(d) Includes a sale.leaseback interest tlirough Dccember 2017 an two combustion iurhines. LGILE sad KU provided funds to fully defease the lease including the purchase price Fur

rbc period up io tbe exercise dais a( an carly purchase option contained in &c Icssc. LGgiE and KU may cecrcisc the carly purchase opiian in 2015. The financial as(smear
trealment of this uanssctian is the same as if LG& E and kU had retained (heir ownership interests.

For a description of LG&has ond KLFs sca icc ames, sec "llcm I. Business - Gcncral - Segment lnFormation - Kentucky Regulated Scgmcnty At Dcccmber 31,
2014, LG&E's tmnsmission system included in thc aggrcgatc,45 substntions (32 ofwhich erc shared with thc distribution system) with a total capacity of 8
million kVA and 675 pole miles of(inca. LG&E'5 distribution system included 97 substations(32 of which arc shared with thc transmission system) with a

tote)capacity of
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5 million kVA, 3,881 circuit miles of ovcrhcod lines and 2 452 underground cubic miles. KU's tmnsmission system included 138 substations (58 ofwhich arc
shared with thc distribution system) with a total capacity of)4 million kVA nnd 4 079 pole miles of lines. Klys distribution system included 479 substations
(58 ofwhich arc shared with thc transmission system) with a total cnpacity of 7 million k VA, 14 084 circuit miles ofovcrhcad lines and 2375 undcrgmund
cable miles.

LG&E's natural gas tmnsmission system includes 4 338 miles ofgas distribution mains und 395 miles ofgas transmission mains, consisting of 255 miles of
gos transmission pipe)inc, 126 miles ofgas nansmission storage )inca, 14 miles ofgas combustion to*inc lines and onc mile of gas trnnsmission pipclinc in

regulator facilitics. Five undcrgmund natural gas storage liclds, with a total working natural gas capacity of approximately 15 Bcf arc used in providing
natuml gns service to ultimnte consumers. KLps scrvicc ares includes an odditional 11 miles ofgns transmission pipeline pmviding gas supply to nntuml gas
combustion turbine clcctricity gcncrating units.

Substantially all of LG&E's and K(ys rcspectivc mal and tangible personal propcny located in Kentucky and used or to bc used in connection with the
gcnemtion, tmnsmission and distribution ofclcctricity nnd, in thc case of LG&E, thc stomgc and distribution ofnatural gas, is subject to the lien of cithcr the
LG&E 2010 Mortgoge Indcnturc or thc KU 2010 Mongugc Indcnturc. Sec Note 7 to thc Financial Statcmcnts for additional information.

LG&E and KU continuously rcexaminc dcvelopmcnt projects based on mnrkc( conditions and other factom to dctcrmine whcthcr to procccd with thc
pmjccts, scil, cancel or expand them or pursue other options. LG&E and KU pion to implcmcnt thc following capocity incrcascs and dccrcascs at thc
following plants located in Kentucky.

Prtmun Fuel/Pisa(

Tutsl Net
iiummer Srtr

Cupuelry
Increase /

(Decrease)

LG&E

Ownership er
Lease Interest

, Owners)rip In a(sr

KU

Owuersblp or
Lease Interest

rm O»uersbtp In Xl(V

Ymr of
Ieercmeetol

Cupeelty
Iaerxwse I
Decrease

Coal
Cane Run - Units 4.6 - (e)
Green River ~ Uurts 3.4 - (b)

Tool Capacity Decreases

(563)
(161)
(724)

100.00 (563)

(563'I
100.00 (161)

(161)

2015
2016

Natural Ges
Cane Ruu - Unit 7 (c)
Bluegrass Unit 3 (d)

640
165

22.0n
100.00

141
165

71(.ofr 499 2015
2015

Eater
E.W. Brawn (e)

Total Capacity Increase 615
39.00

310
61 00

505
2(116

(a) LGS E anticipates retiring these uniuby tbe eud of 2015. See Nates S sad 13 tu the Fiuxneisl Ststemeuts for eriditiuuxt infermstiee.
(b) KU bsd anticipated retiring these units by tire end uf 015, lruwever KU received s waiver from &e Cummuuwexlrb of Kentucky ur operate these units until April 2016. See

Nutes It and 13 tu tbe Financial Staremeuts for sddiriuusl infurmstiun.

(e) In Mxy 2012, LG&E snd KU received approval te build this unit st &e existing Can» Rua sita Sec Nuts It tu tbe Financial Statements fer xdditirmsl Iufurmxtiuu.

(d) On August 26, 2014, LORE sad KU entered into a Capacity pmebase sud Tuning Agreemeut with Bluegrass Genwutiun Cumpeny, LLC This egreemeax which isa((ective Mey
I, 2015 tbruugb April 30, 2019, is sn operating tease in which LG&E eud KU will purchase expaeity pmdueed up to 165 MW for 30 bours each year.

(e) In Deeember2014, LG&E sed KU received approval farm tbe KFSCtv builri Ibis unit et dre existing E W. Brown site. See Nuts 5 tu ere Financial Stxtemeuts fur additional
ieformetiun

4 v (PPL arrd PPL Eieerric)

Faro description af PPL Electric's scrvicc tcnitory, scc xltcm I. Business - Gcncml - Scgmcnt Inl'ormation- Pcnnsylvanio Rcgulatcd Scgmcnty PPL Electric
had clcctric transmission and distribution lines in public succts and highways pumuant to franchises and rights-of woy sccurcd from pmpcrty owncm. At
December 31,2014, PPL Electric's transmission system includes 43 substations with n total capacity of23 million kVA and 3 989 pole miles in scrvicc. PPL
Electric's distribution system includes 352 substations with a total copacity of 13 mi gian kVA. 37 711 cimuit miles ofoverhead lines and 8320 underground
cable miles. All oi'PPL Elecuic's facilitics are locntcd in Pennsylvania. Substantially all ofPPL Electric's distribution properties and ccnoin tmnsmission
properties arc subject to thc lien ef the PPL Electric 2001 Mortgnge Indcnturc. Sec Note 7 to thc Financial Statements for additional information.

Scc Note 8 to thc Finnncial Stntcmcnts for information on thc Regional Trnnsmission Linc Expansion Plan.
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Bkttj EaSSggkeet(PPL end PPL Energy SnPP/yj

In Junc 20)4, PPL ond PPL Energy Supply, which primarily rcprcscnts PPL's Supply scgmcnt, cxccutcd dcgnitivc ogmcmcnts with ngiliatcs ofRivcrstonc to
combine their competitive power gcncmtion busincsscs into a ncw stand alone, publicly tmdcd company nnmcd To)en Energy, Upon completion of this
tmnsnction, PPL will no longer have a Supply segment. Scc Nota S to thc Financial Statements for odditional informa(ion.

Thc capacity ofgcncration units is based on a number of factors, including thc opcmting cxpcricncc and physical conditions of the units, nnd may bc rcviscd

period icnlly to reflect changed circumstances. PPL Energy Supply's electric generating capacity (summer mting) at 1)cccmbcr 31,2014 was as follows.

Prlmory PucUPhni Total ht)V Ca «city
I'PL Energy fiupply's

"'wncnhlp Owncnhl In iiiw Lacnilun

Nuiurul OaslDB
Martine Creek
Irunwond
Lower ML Bcthcl

Cumbusiion turbines

1,700
660
538
354

3 '15'1

100.00
100.00
100.00
tue.oo

1,700 Pcnosylvcnia
660 Pennsylvania
538 Pennsylvanio
354 Pennsylvcnio

3.252

Cue(
Monmur
Bmnncr lslond
Culstrip Units I 0 2 (o)
Canemaugh (a)
Ca(strip Unit 3 (a)
Keystone (n)
Corrnc (b)

1,504
1,411

614
1,711

740
1,710

1411

7,838

ion.nu
100.00

5 (1.00
1625
30.00
12.34

100.00

1,504 Pennsylvania
1,411 Pennsylvanio

3(17 Munmns
278 Pennsylvania
222 Montana
211 Pennsylvania
148 Mantana

4.081

Nuclear

Susqu«hanno(n)

II) ilrll

Hottwood

Wagcnpoupack

2,494

249
44

293

90.00

100.00
1(i(1.00

Pennsylvonis

249 Pennsylvania
44 Pennsylvnnin

293

Quugfylns Fucnltlcs
genewsblcs (c)
Ben cwab Ica

16
9

15

100.00
100.00

16 Pmnsylvania
9 Various

15

Total 13,902 9,896

(a) This unit is)ointly owned Each owner is cniiilal io inpropanionnte sharc ortho unirs toml aurpui and funds ns prapunionaic shown( fuel and oibcr opaating enate. Sec Nnu
12 to the Financial Sunements fer additionol information.

(b) Opcraiions will bc suspcndcd at the Cereus plnniby April2015 and the plant is expected to h«retired in August 2015.
(c) Includes (acilities ownal, cunuogal «r for wliich PPL Energy Supply bas tbe oghis to the output.

As a condition ofobtaining FERC approval o 1'thc sp inotf transaction, certnin of thc obovc plants will bc divested. Scc eitcm I. Business - Crcncral-
Anticipatcd Spinoff of PPL Energy Supply" for ndditionnl informotion.

Amounts guarantccd by PPL Mon(our and PPL Brunncr Island in connection with on 5800 million sccumd energy mnrhcting nnd trading facility mc secumd
by liens on (hc gcncmting facilities owned by PPL Montour and PPL Brunncr Island. Sec Note 7 to thc Financial Statcmcnts for additional infonnntion.

IPF 7 i.pr i.p ocr. i rs

Sce Notes 5, 6 and 13 to thc Financiu(Statements for information rcgnrding legal, tnx li(igntion, regulatory and cnvironmcntnl pmccedings and matters.

I 11 FS FF IS OSII

Not applicable.
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ITE81 5. MARKET FOR THE RECISTRANf'S COMMON EQUITY,
RELATED STOCKHOLDER ltlATTERS AND

ISSUFRr URCHASFSOFF. UIT SECURITIKq

Scc "Item 7. Combined Managcmcnt's Discussion and Analysis ofFinancial Condition and Results of Opcmtions - Financial Condition - Liquidity nnd

Capital Resources - Fomcnsted Uses ofCash" for informntion regnrding cenain restrictions an thc ability to pny dividends for all Registrants.

PPL Corpnrntlnn

Additional information for this item is sct forth in the sections entitled "Qumtcrly Financial, Common Stock Price nnd Dividend Data," "item 12. Security

Ownership ofCertain Bcncficinl Owners and Managcmcnt and Rclatcd Stockholder Matters" and "Sharcowncr and Investor Information" of this rcpon. At
Junuary 30,20I5, thcrc werc 62 423 common stock sharcowncrs ofrcconl.

Thcrc were no purchases by PPL of its common stock during the fourth quarter o(2014.

PPL Enerpy Supply, LLC

Them is no established public trading market for PPL Energy Supply's mcmbcrship intemsts. PPL Energy Funding, a dimct wholly owned subsidiary ofPPL,
owns all of PPL Energy Supply's outstanding membcmhip intcrcsts. Distributions on thc mcmbcrship intcrcsts will bc paid as dctcrmincd by PPL Energy
Supply's Board of Managers.

PPL Energy Supply made cash distributions to PPL Energy Funding ol $ 1.9billion in 2014 and $408 million in 2013.

PPL Electric Utilities Corporation

There is no established public trading mnrkct for PPL Electric's common stock, as PPL owns 100% of the outstanding common shares. Dividends paid to PPL
on those common shares are determined by PPL Electric's Board of Dimctom. PPL Electric paid common stock dividends to PPL of $ 158 million in 2014 and
$ 127 million in 2013.

LG&E nnd KU Energy
LLC'hcrc

is no cstablishcd public trnding market for LKE's mcmbcrship intcrcsts. PPL owns all ol'LKE's outstanding membership intcrcsts. Distributions on thc
mcmbemhip intcrcsm will be paid as dctcunincd by LKE's Board of Dircctam. LKE made cash distributions to PPL of $436 million in 2014 and $254 million
in 2013.

Louisville Gus nnd Electric Cumpuny

Thcrc is no estab lishcd public trading mnrkct ior LG&E's common stock. us LKE owns 100%v of the outstanding common shams. Dividends paid to LKE on
those comman shares arc detcrmincd by LG&E's Boanl of Directors. LG&E pnid common stock dividends to LKE of $ 112 million in 2014 and $99 million
in 2013.

Kentucky UUlities Campnny

There is no estab lishcd public trading market Iar Kiys common stock, as LKE owns 100%of the outstanding common shares. Dividends paid to LKE on
those common shares nrc dctcrmincd by Klys Board of Dircctom. KU paid common stock dividends to LKE of $ 148 million in 2014 and $ 124 million in

2013
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TF 16 qFIF FDFI N I D PF TI GD T

PPL Cur oration (u) (b> 2014 2013 2012 2011 (c) 2010 (c>

income Items (in millions)
Operating mvcnucs
Operating income
Income Bum continuing operations ager income taxes

nttributoblc to PPL sharcowncrs
Nct income attributablc to PPL sharcowncrs

Buluncc Shswt Items (in millions) (d)
Total assets
Shori-term debt
Long-term debt
Noncontmlling interests
Common equity
Total capitalization

Finnnclnl Rnlios
Rctum on avcmgc common equity - '/
Ratio ofcamings to fixed charges (c}

cammnn stock Dam
Number ofshares outstanding - Bnsic (in thousands)

Year-end
Wcightcd-avcrngc

Income fmm continuing operations ager income taxes
available to PPL common shurcowners -Basic EPS

Income Bum continuing operations ager income taxes
nvailnblc to PPL common sharcowncm -Diluted EPS

Nct income available to PPL common sharcownem-
Basic EPS

Nct income available to PPL common shamownem-
Dilutcd EPS

Dividends dcclnrcd per sharc ofcommon stock
Bock value per sharc (d)
Market price persham(d)
Dividend payout ratio -'/ (I)
Dividend yield-"e(g)
price camings ratio (0 (g)

Sales Dutu - G')Vh

Domestic - Electric cncrgy supplied - retail
Domestic - Electric cncrgy supplied - who lcsalc (h)
Domestic - Electric cncrgy dclivcrcd -retail
1}.K- Electri energy dclivercd

$ 11,499 5
3372

1483
1,737

48,864
1,466

2039)

13,628
35,485

13.0
3.1

6652)49
653404

$ 2.41 $

$ 238 $

$ 2.f)4 $

2.f)1 5
IM9 $

2U.47 $
3633 $

57
4.1

13.9

46368
57455
68469
752)13

1,096
1,130

1,486
1,526

1399
1,495

46 159
701

20,907

12,466
34,074

43,634
652

19,476
18

10,480
30,626

42,648
578

17,993
268

10,828
29,667

9.8
2.1

13.8
2 9

14.9
2 9

630321
608,983

581,944
580 "76

578,405
550395

1.79 $ 2.55 $ 253 5

1.71 $ 2.54 $ 2.53 $

1.85 5 2.6 I $ 2.7i 5

1.76
1.47

19.78
30.09

84
4.9

17.1

2,60
1.44

18.01
28.63

55
5.0

11.0

2.70 5
1.40 5

18.72 $
'i9 42 $

52
4.8

10.9

44564
61 124
67,848
78D I 9

42379
54,958
66,931
77,467

40,147
63,701
67,806
58 "45

11,721 $ 12,132 $ 12,580 $
'i 178 3,026 2,950

8370
13I26

937
938

32,837
694

12,663
268

8 'i 10
21 835

133
2.6

483391
431345

2,16

2.16

2.17

2.17
1.40

16.98
'r6 3'i

65
53

12.1

14595
74,1 05
42,463
26,820

(e) The earnings each year were affeaed by scvcrel items that aanagancut considers sure)at. See "Resula of Operatiens- Segment Resulo" in "lian 7 Combined Mansgcacut's
Discussion aed Analysis of Financial Ceeditiea end Results a(Operations" for e deseripdea of special items in 30I4, 30I3 eud 2tll3. The esmiugs were slee effcaed by thc
sales of various businesses. See Nese tt ie ilia Fiaonciel Sisieaenis for e discussion of dhcuuiinued operations in 3014, 30)3 end 30)2

(b) Sec "item )A. Risk Factors" end Notes I, 0 aud )3 te tbe Financial Statements for a diseuisieu ofuueeueintics that could stTect FFL's future Uneueial cunditioe.
(e) 3011 includes eight ace)beef WPD Mirllxnds ectivity following tbe April I, 30) I acquisition. as FFL eeeselidetei WFD ua e eue aenih leg 3010 ieeludes two menthe of LKE

activity follewinf tbe Novauhcr I, 30)0 acquisiiiun.
(d) Asot'exelirespectiveyear-eed.
(e) Ceapu(ed using eemiugs sad fixed clierges of FFL eed its subsidiaries. Fixal charges ainsist of iuierest on shou. eed lonb-ura debt, amenixstien of debt discouet, cxpeesc

eed premium - ncs edier interest charges, tbc estime(ed iaercsi ceapoucut of operating rentals and preferred securities distributions of subsidiaries. See Exhibit 13(a) for
eddiiiouel infoneaiiee.

(0 Based eu dituted EPS.
(g) Eased on year-end market prices
(h) OWh are included uuu1 die transection closing fer facilities diet were sold.
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PPL Energy Supply, LLC, PPL Electric Utilities Corpurutlon, LG&E und KU Energy LLC, Luulsville Gus und Electric Contpuny ond Kentucky
Utilities Company

Item 6 is omiucd as PPL Energy Supply, PPL Electric, LEE, LG&E and KU mcct the conditions sct fonh in Gcncral Instructions (1)(l )(n) ond (0) ofForm I 0K
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f'ib ' I 'iDi i n in an n i a cia iiO 'oni
fill Regl arrant rl

This combined "Item 7.Managcmcnt's Discussion nnd Analysis ofFinancial Condition and Rcsuhs ofOpcmtions" is scpamtcly lilcd by PPL Coipomtion and
each ofits Subsidiary Registrants. Information contnincd hcrcin minting to any individual Rcgistmnt is filed by such Registrant solely an its own bchnlf and
no Registrant mnkcs any rcprcscntation as to information relating to nny other Registrant. Thc speci lie Rcgistrnnt to which disclosures arc applicable is
idcnti fied in parcnthct ical headings in italics above thc applicable disclosure or within thc applicable disclosure for each Registrant's rclatcd activities and
disclosures. Within combined disclosums, amounts are disclosed for any Rcgistmnt when signilicant.

Thc following should bc mad in conjunction with thc Registrants'Financial Statcmcnts ond the accompunying Iqotcs. Capitalized tcnns and nbbrcviations
arc dclincd in thc glossary. Dollars arc in millions, except per sham dais, unless othcrwisc noted.

"Managcmcnt's Discussion ond Analysis of Financial Condition and Results ofOpemtions" includes thc following infonnution:

~ "Ovcrvicw" provides a description of cnch Registrant's business strategy, a description of key foctom cxpcctcd to impact future camings and u discussion
ofimportant linancial und opemtional dcvclopmcnts.

~ "Results of Operations" for PPL provides a dctailcd analysis of cern ings by scgmcnt, and for thc Subsidiary Rcgistmnts, includes a summnry of
camings. For all Registrants, "Margins" pmvidcs explanations ofnon GAAP financial mcasurcs and "Statcmcnt of Income Analysis" addmsscs
significant chnngcs in principal line items on the Stntcmcnts of Income, comparing 2014 with 2013 and 2013 with 2012.

~ "Financial Condition - Liquidity nnd Capital Rcsourccs" provides an analysis of the Registrants'iquidity positions and credit profiles. This section also
includes a discussion of fomcastcd sources and uses ofcash and mting agency actions.

~ "Financial Condition - Risk Managcmcnt" pmvidcs an cxplanntion of the Registrants'isk management programs relating to mnd'ct and credit risk.

~ "Application ofCritical Accounting Policics" provides an ovcrvicw ol'thc accounting policics that arc panicularly important to thc results ofopcmtions
and financial condition of the Rcgistmats and that mquirc their managcmcnt to make significant csti mates, ussumptions and other judgments of
inhcrcntly uncertain matters.

For a description ol'thc Registrants and their busincsscs, scc "Item 1.Busincssy

Business Strutegy

(ill Registrants exeepr PPL Eaeqp Supply)

Thc strategy for thc rcgulatcd busincsscs ofWPD, PPL Electric, LKE, LGlkE and KU is to provide cilicient, rcliablc and safe operations and strong customer
service, maintnin constructive regulatory relationships and achicvc timely rccovcry ofcosts. Thcsc rcgulatcd businesses nlso focus on providing
compctitivcly priced cncrgy to customers and achieving stable, long-tenn gmwth in camings and mtc base, or RAV. as applicablc. Both rate base and RAV
arc cxpccted to grow for thc fomsccable future as a result of signilicunt cnpital cxpcnditure programs to maintain existing assets and to improve system

reliability and, for LKE, LGILE and KU, to comply with federal and state environmental regulations related to coal-fired clcctricity gcnemtion
facilitics. Future RAY for WPD will also bc alfcctcd by RDOEDI, clfectiac April I, 2015, as the recovery period for assets plnced in scrvicc nger thnt date
will bc cxtcndcd from 20 to 45 years, with a transitional anangcmcnt that will graduagy change thc life over the pric control period that will result in an

avcragc life of 35 years for RAY additions during RIIO EDI. Thc RAY balance nt March 31,2015 will continue to bc rccovcmd over 20 years. In addition,
inccntivc targets have bccn adjusted in RDO EDI, msulting in lower ovcmg inccntivc rcvcnues availablc to bc camcd. Scc "Financial



and Opcmtional Devclapmcnts -Other Financial and Opcmtional Devclopmcnts - RIIO ED I - Fast Tracking" below for additional information.

For the U. S.rcgulatcd businesses, recovery afcapitnl project casts is attnined through various rate-making mechanisms, including periodi base mtc case

pm ccedings, FERC formula mte mechanisms, and other regulatory agcncyntppmvcd rccovcry mechanisms. In Kentucky, thc KPSC has adopted a scrics of
regulatory mechanisms (ECR, DSM, GLT, fuel adjustmcnt clause, gas supply clause and rccovcry on certain construction work-in-pmgrcss) that reduce
regulatory lag nnd provide for timely recovery ofand n rctum on, ns npprapriate, prudently incuncd costs. In Pennsylvania, thc FERC transmission fonnuln

rate, DSIC mechanism and other recovery mechanisms arc in place to rcducc regulatory lag and provide for timely recovery ofand a return on, ns appropriate,
prudently incuned costs.

For thc U K. rcgulatcd busincsscs, during thc mtc rcvicw period nppli cubic for thc eight year period beginning April I, 2015, 80%v of network related

cxpcnditurcs urc added to the RAY and, together with adjustments far inflation ond a return on thc RAY, mcovcrcd through allowed rcvcnuc over 35 ycnm
(45 yeats for additions aflcr April I, 2023); RAV is intend cd to rcprcsent expcnditurcs that have a lang term bcncfit to WPD (similar to capital pmjccts for the
U S.regula(cd busincsscs) with other cxpcnditurcs being rccovcrcd in thc curmnt year. Thc RAY balance at Mmch 31,2015 will continue to be recovered
ovcr20 years.

(PPL)

Earnings gcncratcd by PPL's U.K. subsidiaries arc subject to iareign currency translation risk. The U.K. subsidiaries also hove cuncncy cxposurc ta thc U.S.
dollar to thc extent they have U S.dollnr denominated debt. To mnnngc these risks, PPL gcnemlly uses contmcts such as forwards, options and cmss cununcy
swaps that contain chamctcristics ofboth intcrcst mtc nnd foreign currency cxchangc contmcts.

(PPL and PPL Energy Snpplyl

In June 2014, PPL and PPL Energy Supply cxccutcd dcfinitivc agrccmcnts with al(i(iatcs of Rivctstonc to combine their competitive power gcncration
busincsscs into a new, stand alone, publicly uaded company named Talcn Energy. Under thc terms of thc agrccments, at closing, PPL will spin ofl'to PPL
sharcowners n newly fonncd entity, Talen Energy Holdings, Inc. (Holden), which at such time will ewn all of the membership interests ofPPL Energy Supply
nnd all of the common stock ofTo(en Energy. Immcdiatcly following the spinolf Holdco will mcrgc with a special purpose subsidimy ofTalcn Energy, with

Haldco continuing as the surviving company to thc merger and us n wholly owned subsidiary of Talcn Energy and thc sole owner of PPL Encl;y
Supply. Substantially contemporaneous with thc spinoff and merger, RJS Power will be contribute by its owners to become a subsidinry ofTel en

Energy. Following completion of these transactions, PPL shareowncm will own 65% ofTolcn Energy and afliliatcs of Rivcrstone will own 35%. PPL will
have no continuing ownership intcrcst in, control of, orafliliatian with Talcn Energy.

Scc "item I, Business," "item I A. Risk Factors" nnd "Financial nnd Opcrntional Dcvelopmcnts -Other Financial and Opcmtionnl Dcvelopmcnts - Anticipated
Spinoll of PPL Energy Supply" below far additional information.

Thc strategy for PPL Energy Supply is to optimize thc value finm its compctitivc gcncration nssct and marketing ponfolios while mitigating near-term

volatility in both cash flows and camings. PPL Energy Supply cndcavom to do this by matching energy supply with lood, or customer dcmnnd, under
contrncts of varying dumtions with creditworthy countcrpanics to capture profits while c(fcctivc(y managing cxpasure to energy and fuel price volatility,
countcqimty credit risk and apaational risk. PPL Energy Supply is focused an mointaining pmlitability and positive cash (low during this cuncnt period of
low cncrgy and cnpacity prices.

(AR Regi siranisl

To mnnagc finoncing casts and access to credit mnrkcts, and to fund capitnl cxpcnditurcs, o kcy objcctivc of the Rcgistmnts is to maintain targctcd credit
profiles and liquidity positions. In addition, thc Registrants hnvc financial and operational risk managcmcnt progmms that, among other things, nrc dcsigncd
to monitor and manage exposure to cern ings and cash flow volatility rclatcd to, as applicable, changes in cncrgy and fuel prices, intcrcst mtcs, countcrpnrty
credit quality nnd thc operating pcrformancc afgcneratiny units. To manage these risks, PPL generally uses connects such as forwnrds, options, swaps and
insumnce contracts.
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Hnuncinl and Operational Deva)opmcnts

(ppL)

PPL's earnings by reportnble segment werc ns foflows:

21114 21))3 2012
5 Cltanue

21114 vs.21113 21113 vs. 2(112

U.K. Regulatwl
Kentucky Regulated
Pennsylvania Regulated
Sappl)'ll)
Corporau ond Other (b)
Net Income Aaribumbl« tt> PPL Shareowners

EPS - basic
EPS - diluted (c)

962 $
312
263
307

(127)

922 5
307
209

(17v)
(36)

803 $
177
132
414

60 5 119
5 130

54 77
579 (666)
(91) (36)

5 1.737 5 1.130 5 1.526 $ 607 $ (396)

5 2.64 $ 1.85 5 2.61 $ 0.79 5 (0.76)
5 61 5 1.76 5 K60 $ n.ss 5 (0.64)

(a) In November 2014, PPL Montana completed thc sale of 633MW ofhydroelectric generating focilitics to NnnhWencm. FPL recognized a pre Im gain of $237 million ($ 137
million aAer mx) as o result of the transaction 2013 includes a charge ol'$697 migion ($413 million oAer tax) far etc termination of the opernting Icasc of the Colstrip cast fired
clecuiciry generating facility and an impairmmr chnrgc of $65 million (539 millinn oAer-tax) for thc Caress coal-lircd plant onrl reland wnission agawances. See Nntes S and 16
to the Financial Statements far additional information.

(bl Primarily represents tinancing and cenain other cons tncurred ot thc corporate levd that have not been agocatcd ar amgncd m tbe segments, which are presenud to reconcile
segment informotian to PPL's consolidated results 2014 includes mast of thc costs tclatcd to thc onticipotcd spinnlf of PPL Energy Supply. Sec the fogowmg oh le ul special
items for additiunel information. For 2012. Ihcrc ware nu significant amounts in dtis categnry.

(c) See "2011 Equity Unas" below and Note 4 tu the Finonciat Smtcmenu for information an thc Equity Units'mpam on the colcalatian of 2014 and 2013 diluted EPS.

Thc following aflcr-tax gains (losses), in total, which manngcmcnt considcm special ilcms, impacted PPL's results.

21114 21113 tats

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

75 5

(2)
110

(75)

67 5
3

(531)

107
(16)

5 106 5 (461) 5 109

(a) 2014 includes $46 million of deferred income am expense to adjust voluotion agowances on deferred tax assets for sate net opcrnting luss corryforwards, $ 17 million of extemol
transition «nd transaction costs and 512 migion of ppL Services'epartttian bcnclitv related to the anticipated spinuff or ppL Energy Supply. See Note 5 In Ihc Financiol
Stammenu fur odditional mfurmotian.

Sce nRcsu its ofOperations" below (br funher discussion ofPPL's results of operations and details ofspecial items by rcportoblc scgmcnts nnd onnlysis of thc
consolidated results of operations.

~>0 4 0 fl(00jk

(PPL)

Higher earnings nrc cxpcctcd in 2015 compared with 2014, aflcr adjusting for special items, certain dissyncrgics rcflcctcd in the Corporate ond Other
category previously rccordcd in thc Supply segment, and camings from thc Supply scgmcnt. Thc factors underlying thcsc projections by segment and

Subsidiary Registmnt nrc discussed below (on an aAcr-tax basis).

(PPL(x UE. Regulated Segment)

Higher camings arc projcctcd in 2015 compnrcd with 2014, primarily driven by lower income taxes nnd n morc fuvorablc foreign cunency cxchangc mtc,
partially 0(fact by lower utility rcvcnuc.

(PPL'.I Kentucky Regu(ared Segment and L(t E, L(jrEE and II.Ul

Higher cnmings arc projcctcd in 2015 compared with 2014, primarily driven by anticipated clcctric nnd gas bnsc rate incrcascs und rctums an additional
cnvimnmcntal capital invcstmcnts, partially ofl'sct by higher opcmtion and mnintcnancc cxpcnsc. higher dcprcciation and higher linancing costs.
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(PPL s Pcmr n l canis Ritgalaied Segrtrem atrd PPL Electric)

Lower camings are projected in 2015 compamd with 2014, primarily driven by higher opcmtian and maintcnancc expcnsc, higher depreciation and higher
iinnncing casts, partially ogsct by higher transmission margins and rctums on distribution improvcmcnt capital invcstmcnts.

(PPL's Supply Segment and PPL Energy Supply)

In anticipation of thc spinolf of PPL Energy Supply, no forward looking infommtion, including an cnmings forccnst, is being provided for PPL's Supply
segment and PPL Energy Supply for 2015.

(PPL's Corporate arrd Oilier Category)

Lower costs are projcctcd in 2015 compared with 2014, primarily drive by thc reduction ofdissyncrgics related ta thc Supply business spinoll'thmugh
coqioratc restructuring ctfons and lower income taxes.

(All Registrantsl

Earnings in futum periods nre subject to various risks and unccnnintics. Scc "Forwanl-Looking Information y "Item 1.Business y "Item I A. Risk Factors," thc
rest of this Item 7, and Notes I, 6 nnd 13 to thc Financial Stntcments (as applicable) fora discussion of the risks, uncenainties and fnctors that may impact
future camings.

n c v s

Econnmic and Market Candirinns

(All Rcgisrnrriar except PPL Elecrrie)

Thc busincsscs of PPL Energy Supply, LKE, LG&E and KU arc subject to extensive fcdeml, state and local environmental laws, rules and regulations,
including those pertaining to coal combustion msiduals, GHG, cfllucnt limitation guidclincs and MATS. Sec "Financial Condition - Environmental Matters"
below for additional information on these requirements. Thcsc and other stringent envirnnmcntul rcquimmcnts, combined with low energy margins for
competitive gencmtion, have led several energy companies, including FPL, PPL Energy Supply, LKE, LG&E and KU, to announce plans to either
temporarily or pcnnnncntly close orpiece in long-term rcscrvc status, nnd/or impair certain of their coal-lircd gcncrating plants.

(PPL and PPL Energy Supply)

As a msult ofcurrent economic and mad ct conditions, thc announced tmnsact)on with alii lintcs ofRivcrstone to form Talcn Energy, PPL Encq y Supply's
cunent sub-invcstmcnt grade credit mting and Talcn Energy's cxpcctcd sub-investment gmdc credit rating, PPL Energy Supply continues to monitor its
business nnd operational plans, including cnpitnl and operation and maintcnnnce cxpcnditurcs, its hedging stratcgics and potcntinl plant modifications to
bum lower cost fuels. Scc "Morgins - Changes in NonA)AAP Financial Measures - Unregulated Gross Energy Margins" below far additional information on
cncrgy margins. 2014 cncrgy margins werc lower compnrcd ta 2013 duc to a higher avcmgc hcdgc price in 2013, partially oifsct by higher pricing an
unhcdgcd gencmtion.

(PPL LAE, LGdiE and R(0

As a result of the cnviranmcntal rcquircmcnts discussed abave, LKE projects $2? billion ($ 1.1 billion each at LG&E and KU) in cnpi tel invcstmcnt over thc
next five yearn and anticipates retiring five coal tired units (three nt LG&E in 2015 and two at KU in 2016) with a combined summer capncity rating of 724
MW (563 MW at LG&E and 161 MW at KU). KU rctircd a 71 MW coal fired unit at the Tyrone plant in February 2013 and a 12 MW gas lircd unit at thc
Hacging plnnt in Dcccmbcr 2013. Tlic rctircmcnt ofthcsc units is not cxpcctcd to have a material impact on thc financinl condition or results ofopcmtions
ofPPL, LKE, LG&E and KU. Scc Note 8 to thc Financial Statcmcnts Ibr additional information mgarding thc anticipated rctimmcnt of thcsc units as well as
thc construction ofa NGCC in Kentucky cxpcctcd ta be opcmtional in May 2015 nnd a 10 MW solar facility cxpcctcd to be operational in 2016.

Thc KPSC hns adopted a scrics of regulatory mechanisms (ECR, DSM, GLT, fuel adjustmcnt clause, gas supply clause and rccovmy on ccnain consuuction
work in progress) that pmvidc for timely rccovcry ofprudently incuned costs (including
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casts associated with cnvimnmental rcquimments). Thc Kentucky utility busincsscs arc impacted by changes in customer usage lcvcls, which con bc driven

by a number ef factom including weather conditions nnd economic fnctors that impact thc load utilized by customers.

(All Reg(stroo ts)

Thc Registrants cannot predict thc impact that future economic and market conditions and regulatory rcquircmcnts mny have an their financial condition or
rcsultsofopcmtions.

Labor Union Apreements

(PPL PPL Ettet25 Supply ood PPL Electric)

PPL, PPL Energy Supply and PPL Electric linolizcd a ncw thrcc-year labor agrccmcnt with IBEW local 1600 in May 2014 and thc agrccmcnt was ratiftcd in

early June 2014. As part ofclfons to mducc opemtions and maintenance cxpcnses, the ncw agmcment ogcmd a onc time voluntary mtircment window to
certain bargnining unit cmployccs, As a result, for thc year ended Dcccmbcr 31,2014, the following total scpamt ion ben cftts hnvc been rccordcd.

Pl'L Encrai

Puuion Benefits

Severance Compensauoa

Total Separation Benctlts

Number of Employees

13 5
7

11 5
6

123 los 17

5 20 $ 17 5 3

Thc separation bcnclits arc included in "Other apcmtion and maintcnnncc" an thc Stntcmcnt of income. Thc liohility for pension bcnc fits is included in
"Accrued pension oh 1 i gati on so on thc Balance Shcct at Dccembcr 31,2014. All of the scverancc compensation was paid in 2014. Thc remaining terms of the
ncw labor ngrcemcnt nrc not cxpcctcd to have a signtTtcant impact on the linnncial results of PPL, PPL Energy Supply or PPL Electric.

Anticipated Spinoff of PPL Etter20 Supply

(PPL, PPL Eocrgl Supply aod PPL Electric)

Following thc announcement of the transaction to form Talon Energy ns discussed in '1tcm l. Business- Gcncral -Anticipated SpinoiTofPPL Energy
Supply", clfons werc initiated to identify thc appropriatc staging Ibr Tel cn Energy and far PPL and its subsidiaries following completion of the
spinofg Orgunizntional plans and staging sclcctions wcm substantially completed in 2014.

Thc ncw orgnnizational plans identify thc nccd to rcsizc and rcstructurc thc organizations. As a result, during 2014, charges for employcc scpnmtion bcnclits
wem rcconled in Other opcmtion and maintenance" on thc Statement of Income and in "Other cuncnt liabilities" on the Balance Sheet as follows.

PPL Enerxv I'I'L
PJectrle

Separation bcnciits
Notlltler of positions

36 5
3as

16 5
112

I
14

Thc separation bencftts incunud include cash scvernncc compensation, lump sum COBRA reimbursement payments nnd outplaccmcnt services. Mast
separations and pnyment of separation bcncfits arc cxpcctcd to occur in 2015.

Additional cmploycc.rclntcd costs to bc incunud primarily include accclcratcd stock-bnscd compensation and pro-rated pcrformoncc-based cosh incentive
and stockbased compensation awards primarily for PPL Energy Supply cmployccs and for PPL cmployccs who will bccomc PPL Energy Supply cmployecs
in connection with thc transaction. These costs will primarily bc rccognizcd at thc spinoff closing dntc. PPL and PPL Energy Supply cstimatc thcsc
additionnl costs will bc in thc range of$30 millian to $40 million.

46



(PPLi

As a result of the spina(f announccmcnt, PPL rccordcd $50 million ofdc(coed income tax cxpcnsc in 2014 to adjust valuation allowances on dckrrcd tax
assets primarily for state nct opemting loss canyforwanls that wcm previously supported by thc future cnmings ofPPL Energy Supply.

In addition, PPL rccardcd $27 million of third party costs in 2014 rclntcd to this tmn sac(ion. Of these costs, $ 19 million werc primarily for in vestment bank
advisory, legal nnd accounting fccs to facilitate the tmnsnction, nnd arc rcconlcd in "Other Income (Expcnsc) -nct" on thc Statcmcnt of Income. An

odditional $8 million ol'consulting nnd other costs werc incuned to rcody thc ncw Talcn Energy argnnizatian and reconfigure thc rcmoining PPL scrvicc
functions. These costs nrc rccordcd in "Other opcrntion and maintcnancc" on thc S(ntcmcnt of income. PPL cutmntly cstimatcs a range of total thirdparty
costs that will ultimately bc incuned ofbctwcen $60 million and $70 million.

Thc assets and liabilities of PPL Energy Supply will continue to bc clnssi fied as "held and used" on PPL's Balance Sheet until thc closing of the
tmnsact ion. In conduming its annual goodwill impairment asscssmcnt in thc fourth quarter of2014 for its Supply segment rcponing unit, PPL dctcrmincd
that thc cstimatcd fnir value of PPL Energy Supply cxccedcd its canying value nnd no impainncnt was recognized. However, an impairment loss could bc
recognized by PPL at the spinalf dote if the oggrcgatc ccnying amount of PPL Energy Supply's assets and liabilities cxcccds its aggmgatc fair value at that
date. PPL cannot predict whcthcr an impairment loss will be mcordcd at thc spinoffdate.

(PPL Encq;i Supply)

In accordance with business combinntion accounting guidance, PPL Energy Supply will ttcnt the combination with IUS Power as an acquisition and PPL
Energy Supply will bc considcrcd the ncquirer oflUS Power.

hlnniana HJ dro Sale (PPL and PPL Eiieqw Supply)

In Novcmbcr 2014, PPL Montana complctcd thc saic to Noah Wcstcm of 633 MW ofhydroclectric gencrnting facilitics located in Montann for
approximately $900 million in cash. As a result of the sale, PPL and PPL Energy Supply rccordcd gains of $237 million ($137 million ager-tax) and $306
million ($206 million aller tax), included in "Income (Loss) fmm Discontinued Operations (nct of income tnxca)" on thc 2014 Statcmcnt of Income. Sce Note
8 to thc Finnncial Statcmcnts for additional information including thc components ofDiscontinued Opemtions.

(PPLI

Ofgem Review ofLi ne Lour Calculation

In March 2014, Ofgcm issued its final decision on tbe DPCR4 linc loss incentives and penalties mechanism. As a msult, during the Iirst quancr of2014.WPD
incrcascd its existing liability by $65 million forovcr recovery of linc losses with a reduction to "Utility" rcvenucs on thc Stntcmcnt of Income. In Junc
2014, WPD applied for judicial rcvicw ofccrtnin of Ofgem's decisions relntcd to closing aut the DPCR4 linc loss mechanism but wns denied permission to
apply Ibr judicial rcvicw and WPD now considers thc matter closed. Thc recorded liability at December 31,2014 was $99 million. Thc total recorded
liability will bc refunded to custamcm fmm April I, 2015 thmugh March 31,2019. Sce Note 6 to thc Financial Stntcmcnts for additional information.

RIIO-EOI - Fast Troeti ng

In February 2014, WPD clcctcd to accept thc decision of Ofgcm to sct the mnl cast of equity to bc used during the RIIO-EDI period at 6.4%compared ta
67% proposed by WPD, and remain in thc fast trnck pmccss. Thc change in thc cost ofequity is not cxpcctcd to have a sign ilicant impact an PPL's results of
opemtions. Also, in February 2014,0fgcm published fonnnl confirmation that WPiys Business Plans submitted by its four DNOs werc acccptcd as submitted,
or "Inst tracked," for the eight year price control period starting April I, 2015. Fast tracking aifords scvcml bcnclits to thc WPD DNOs including thc ability to
collect additianol mvcnuc cquivalcnt to 2.5%of total annual cxpcnditures during thc eight-year price contml period, orappmximately $43 million annually,
grcatcrrcvcnuc certainty and a higher lcvcl ofcost savings mtcntion. Thc perio to chnllcnge thc fnst tmcking cxpircd in June 2014 and no third parties
have filed objections. Sce "Item I. Business - Scgmcnt Information- UK Regulated Segment" for additional information on RBO EDI.
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Disrrihntion Reveniie Rcductlnn

In Dcccmbcr 2013, WPD nnd other U.K. DNOs announced ugrccmcnts with thc U.K. Deportment of Energy and Climate Change and Ofgcm to n reduction of
f5 per residential customer ofclcctricity distribution tcvcnucs that othcnvisc would have been collected in thc mgulntory year beginning April 1,2014. Full
recovery ofthe rcvcnuc mduction, togcthcr with thc associated cnnying cost, was cxpcctcd to occur during thc regulatory year beginning April I, 2015 for
thrcc ofthc WPD DNOs, nnd over the eight year RIIO.EDI regulatory perio for the fourth DNO. Howcvcr, in July 2014, Ofgcm dccidcd thnt full rccovcry
will occur for all WPD DNOs in thc regulatory year beginning April I, 2016. Earnings for the U K. Rcgulatcd scgmcnt werc advcrscly affcctcd by $31 million
in 2014. PPL projects comings in 2015 will be adversely affected by $ 15 million and earnings for 2016 will bc positively affected by $32 million with the
rcmnindcr to bc recovcrcd in later periods.

20J( Egnit) Units

In March 2014, PPL Capital Funding remarkctcd $978 million ol 4.32sri Junior Subordinotcd Notes duc 2019 that werc originally issued in April 2011 ns a
component ofPPL's 2011 Equity Units. In connection with thc rcmatkcting, PPL Copitnl Funding rctircd $228 million of the 4 32% Junior Subordinated
Notes due 2019 and issued $350 million of2189'/v Junior Subordinated Notes due 2017 and $400 million of 3.1845/ Junior Subordinated Notes due
2019. Simultnncously thc newly issued Junior Subordinated Notes werc cxchangcd for $350 million of 395 /v Senior Notes duc 2024 and $400 million of
5 00'/ Senior Notes duc 2044. In May 2014, PPL issued 31 7 million shares ofcommon stock at $30 86 per sharc to scttlc thc 2011 Pumhnsc Contracts. PPL
rcccivcd nct cnsh procccds of $978 million, which werc used to repay short term debt and for gcncml corporate putposcs.

Kerr Dam Pmj ect drhitra sinn Decision and lmpairnient (PPL Eiiecgy Sripplyl

PPL Montana previously held a joint operating license issued for thc Keir Dam Project, which was sold to NorthWcstcm ns part of the Montana hydra saic in

Novcmber 2014. Betwccn 2015 nnd 2025, the Con fcdemted Salish nnd Kootcnai Tribes of thc Flathead Nation (thc Tribes) have the option to purchase, hold
and opemtc the Kerr Dam Pmjcct. In March 2014, nn arbitration panel issued its Iinal decision holding that thc convcynnce price pnyablc by thc Tribes for
thc Kerr Dam Project is $ 18 million. As a result of the decision and thc Tribes having given notice of their intent to cxcrcisc thc option, in thc tint quancr

of'014

PPL Energy Supply mcarded an impairment charge of $ 18 million ($ 10 million ager-tax) to reduce the canying nmount to its fair value. Sec Note 16 to
thc Financial Statements for addiuonal information on thc impainncnt. Additionngy, usa result ofa gunrantcc included in the saic agrcemcnt with

North Wcstcm, if the Tribes cxcrcisc their option and purchase thc Kerr Dam Project far $ 18 million as cxpcctcd, PPL Montnnn must pay North Wcsicm $ 12
million, which is rccardcd as a liability on the Balance Sheet at Dcccmbcr 31,2014.

Susquehanna Tiirhlno Blade lnspecrinn (PPL and PPL Energy Supply)

PPL Susquchnnno continues to mnke modifications ta nddress thc causes of turbine blade cmcking at thc PPL Susquehanna nuclear plant first identified in
2011. Unit I complctcd iis planned rctueling nnd turbine inspection outage in June 2014 and installed newly designed shorter last stage blades on onc of thc
low pressure turbines. This change agowcd Unit I to run with rcduccd blade vibration and na cracking during 2014. In thc Iirst, second and third quartcm of
2014, Unit 2 was shut down for blade inspection and rcplaccmcnt, as wc(i as additional mnintcnancc. Thc finnncial impact of the Unit 2 outngcs nas not
material. Based on thc positive cxpcricncc an Unit I, thc same shon blade modification will bc installed an two af thc thrcc to*ines an Unit 2 during thc
scheduled refueling outage in spring 2015. PPL Susquehanna continues to monitor blade performance and work with the turbine manufacturer to identify
and rcsolvc the issues cnusing blade cmcking.

Regional Trmismi rsiiui Erpan sion Plan (PPL and PPL Electric)

In July 2014, PPL Electric announced that it had submitted a pmposal to PJM to build n ncw regional transmission linc. As cuncntly proposed, PPL Electri
is pumuing approval of this project gom Pcnnsylvanin, Ncw Jcrscy, Ncw York and Marylnnd. Thc proposed line would run I'rom wcstem Pennsylvania into
Ncw York and Ncw Jcrscy nnd also south into Maryland, covering approximately 725 miles. Thc proposed linc would cnhancc thc ability to move power
inter-regionally and intm-rcgionagy impmving reliability and cost cifcctivcncss. As pmposcd, thc pmjcct would begin in 2017 and thc line would be in

opcmtion bctwccn 2023 and 2025. Thc project is cstimatcd to cost $4 billion to $6 billion and rcquims numerous npprovnls from FERC, PJM nnd Ncw York
Indcpcndcnt System Opcratar. Thcrc can bc no nssurance, however that thc project will bc appiavcd as proposed. Additionully, PPL Electric is continuing
to study thc project and may modify it in tlic future.
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Srarm ftamage Erpense Rider (SDERJ (PPL Electric)

In its Dcccmbcr28, 2012 final rate case order, thc PUC dircctcd PPL Electric to file n pmposcd SDER. In March 2013, PPL Electric i)lcd its proposed SDER
with the PUC and, as pan of that filing. rcqucstcd recovery of(bc 2012 qualifying storm costs rclatcd to Hurricane Sandy. In Apnl 2014, thc PUC issued a
final order approving thc SDER with a Janumy I, 2015 cfiective date and initially including actual storm costs compared to collections finm Dccember2013
through Novcmbcr 2014. As a result of the order PPL Electric mduccd its 2013 mgulatory liability by $ 12 million related to collections in cxccss ofcosts
incuned fiom January 1,2013 to Novcmbcr30,2013 that am not required ta bc rcfundcd to customers. Also, aspen of the order, PPL Electric was authorize
to rccovcr Humcanc Sandy storm damage costs through thc SDER over a thrccycar period beginning January 2015. On Junc 20,2014, thc Officc of
Consumer Advocate (OCA) filed a petition for review of the April 2014 order with the Commonwealth Court of Pennsylvania, On Dcccmbcr 3, 2014, the
OCA filed a complaint agninst PPL Electric's initial SDER filing. In Jnnuaiy 2015, thc PUC issued a final order closing thc investigation and modifying the
c(factive date of the SDER to February 1,2015. Scc "Pennsylvania Activities -Storm Damage Expense Rider" in Note 6 to thc Financial Statcmcnts for
additional information.

FERC iyfialesale fatnat(a Rates (LA'E and KU)

In Scptcmbcr 2013, KU filed an application with thc FERC to adjust thc formula rnte under which KU provides wholesale rcquiremcnts power sales to 12
municipol customers. Among other changes, tire application rcqucsts un amcndcd formula whereby KU would charge cost bnscd rates with a subscqucnt true-

up te actual costs, mplacing thc current formula which docs not include a true up. KVs application proposed an authorized rctum on equity of
10 7%. Ccnain clcmcnts, including thc new formula rate, became effective April 23, 2014, subject to refund. In April 2014, nine municipalities submitted
notices of termination, under thc original notice period provisions, io cease tnking power under thc wholesale requirements con trncts. Such tcrminat iona are
to bc cffcctivc in 2019, cxccpt in tbc case of one municipality with a 2017 c(Tcciivc date. In addition, a tenth municipality has a previously act tied

tmmi nation date of2016. In July 2014, KU agmcd on scttlemcnt tenne with thc two municipal customers that did not pmvidc tcnnination notices and filed
thc scttlcmcnt preposal with thc FERC for its approval. In August 2014, thc FERC issued an order an thc interim scttlemcnt agreement allowing thc
proposed mtcs to become ciTcctivc pending a final order. Ifapproved, the sculcmcnt agrccmcnt will rcsolvc thc rotc case with rcspcct to thcsc two
municipalities, including an authorized rctum an equity of 10%or thc rctum on equity awarded to other purtics in this case, whichcvcr is lower. Also in July
2014.KU made a contmctually rcquircd filing with thc FERC that addrcsscd ccnain mtc recovery matters affecting thc nine tcnninating municipalities
during the remaining tenn oGhcircontmcts. KU and thc tcrminnting municipalities continue scttlemcnt discussions in this proceeding. KU cannot cunently

predict the outcome of its FERC applicuti one regarding its who lcsalc power agiccmcnts with thc municipolitics.

Rais Case Pniceedi age (LKE, LG&E and KU)

On Novcmbcr 26, 2014, LG&E nnd KU iilcd rcqucsts with thc KPSC for incrcascs in annual base clcctricity rates of appmximatcly $30 million at LG&E and
approximately $ 153 million nt KU and an incrcasc in annual base gas mtcs ofoppmximatcly $ 14 million at LG&E. Thc proposed base mtc incrcascs would
result in electricity rate incrcascs of2 7% at LG&E and 9 6% at KU and a gas rate incrcnsc of42% at LGgiE and would become eiTcctivc in July 2015.
LG&E's and Ktfs applications coch include a rcqucst forauthorizcd rctumsatnequity of 1050%. Thc applications arc based on a forccastcd test year ofJuly
1,2015 through June 30, 2016. A number ofparties have bccn gmntcd intcrvcntion rcqucsts in thc pmcccdings. A hearing on thc applications is schcdulcd
to commcncc on April 21, 2015. LG&E and KV cannot predict thc outcome ofthcsc proceedings.

~atilt~ 0 i&an~tie i

(PPL)

Thc discussion for PPL provides a review of results by reponablc scgmcnt. The "Margins" discussion provides explanations of non-GAAP Iinancial measures
(Kentucky Grass Margins, Pennsylvania Gross Delivery Margins and Unregulated Gross Energy Margins) and a reconciliation afoot)AAP finnncial
measures to "Operating Incomcy Thc "Stntcmcnt of Income Analysis" discussion nddiesscs significnnt changes in principal linc items on PPL's Statements of
Income, comparing year to year changes. "Scgmcnt

Earnings,

Margins and Statcmcnt of Income Analysis" is prcscntcd acparatcly for PPL.
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Tables analyzing changes in amounts bctwccn periods within IScgmcnt Earnings" and "Statcmcnt of income Analysis" nrc prcscntcd on a constnnt U.K.
foreign cuncncy cxchangc mtc basis, whcrc applicable, in onler to iso)etc the impact of the change in thc cxchangc rate on thc item being cxplnincd. Results
computed on a constnnt U.K. foreign cumncy cxchangc rate basis arc calculated by translating cumnt year results at the prior ycnr weighted-avcragc U.K.
foreign cumncy exchange mtc.

(Suhsidia O'egisrrnnis)

Thc discussion for each of PPL Energy Supply, PPL Electric, LKE, LG&E and KU provides a summary of camings. Thc "Margins" discussion includes a
reconciliation of non GAAP llnancinl mcnsurcs to IOpcmting Income" and cStatemcnt of Income Analysis" addrcsscs signiftcnnt changes in principal linc
items on the Statcmcnts of income comparing ycnr to year changes. "Earnings, Margins and Stntcmcnt of Income Analysis" nrc prcscntcd scparatcly for PPL
Energy Supply, PPL Electric, LKE, LG&E nnd KU.

PPL Segnrent Earnings, Murglns nnd Stutement nf Income Anulysls

Segment Earnings

133L3(~IEISILSSEE)IEE

Thc U.K. Rcgulatcd scgmcnt consists of PPL Global which primnrily includes WPfys rcgulatcd clcctricity distribution operations, the results ofhcdging thc
translation of WPD's camings fram British pound sterling into U.S.do)lan, and ccnain costs, such as U.S. income taxes, ndministmtivc costs, nnd allocated
linancing costs. The U K. Regula(cd scgmcnt mprcsents 57% ofNct Income Attributablc to PPL Sharcowncrs for 2014 nnd 33% ofPPL's assets nt Dcccmbcr
31,2014.

Nct Income Attributablc to PPL Sharcowners includes the fallowing results:

1014 21113

S Chance
21112 11114vs. 2013 21113 vs. 21111

Utility rcvcrlocs

Energy-related businesses

Total operating revenues
Other upcratian and maintenance
Depreciation
Taxes, nther than income

Energy-related businesses

Tntal operating expenses
Other Incame (Expense) - net

Inurcu Expense

Incume Taxes

2.621
451
337
157
31

976
127
4fil
329

2,403
470
300
147
29

(39)
425

71

5 s.573 5 s.359 5
48 44

'I 'Iga

47

2336
451
279
147
34

911
(51)
421
150

214

218
(19)

37
10
2

311

166
36

258

70
(3)
67
19
11

(51
35

12
4

(79)

Net Income Anributable ru FFL Sharcowncrs $ 982 $ 9ss 5 803 60 119

The changes in thc results of the UK. Regulated segment bctwecn these periods were due to thc factors set forth below, which mgcct ccnain items that
manngcmcnt considers special nnd ciTccts ofmovcmcnts in foreign cumncy cxchangc on scparatc lines within thc table and nat in their rcspcctivc Stntcmcnt
ofincamc linc items. Scc below for additionol detail of the special items.

U,I'.
Utility revenues
Other operation and maintenance
Depreciation
Intcrcu expense
Other
Income taxes

U.S.
Interest expense and other
Income rmes

Furcign currency exchange, after.tax

Special iums, cher-Inx

Total

21114 vs. 2013 zll(3 vs. 2012

92 5 240
46 (40)

(19) (25)
(15) (10)

I

(24)

(I)
I

(7)
(40)

(41)
5
8

$ 60 $ 119
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U.K.

~ Higher utility rcvcnucs in 2014 compared with 20)3 primarily duc to $ 194 million from thc April ), 2014 and 2013 price increases, paninlly oiTsct by
$88 million from lower volume duc primnrily to weather and $8 million fram lower third-puny cnginccring mvcnuc.

Higher utility rcvcnucs in 2013 compared with 2012 primarily duc to ihc April I, 2013 ond 2012 price incmnscs.

~ Lower o ther opcmiion nnd maintenance in 2014 compared with 2013 primarily due to $38 million fmm lower pension expense nnd $9 million Bom
lower third-party enginccring cxpensc.

Highcrotheropcmtion nnd maintcnancc for2013 compared with 2012 primarily duc to highernctworh maintenance cxpensc.

~ Highcrdcprcciation cxpcnse for both periods primaril duc to PPRE odditions, net.

~ Higher interest cxpcnsc in 2014 comporcd with 2013 primarily duc to an October 2013 debt issunncc.

Higher intcmst cxpcnsc in 2013 compurcd with 2012 primarily duc to debt issuanccs in April 2012 and Octobcr2013.

~ Higher income taxes in 2014 compared with 2013 primarily due to higher pre tax income.

Income taxes in 2013 compared with 2012 were flat despite higher pre-tax income primarily duc to lower U.K. tnx rates.

~ Higher income tnxes in 2014 compared with 2013 primarily due to n $ 19 million incmasc primarily in tnxablc dividends and a $ 19 million bcncllt in
2013 rclatcd to an IRS ruling regna(ing 2010 U.K. cnmings and pro frts calculations.

Lower income taxes in 2013 compared with 2012 primarily duc to 0 $42 million adjustmcnt related to an IRS ruling regarding 2010 U.K. earnings and
profits cnlculutions, partially oiTsct by a $27 million incrcasc in taxable dividends.

Thc fallowing ager-tax gains (losses), which management considers special items, also impacted the U.K. Regulated segment's results.

Income Statcmcnt
Line iten 2014 21113 2012

Foreign cunency relalml economic hedges, nel of tax of (568).$ 15, 51 0 (u)
WPD Midlands acquisition-related adjustments:

Other Income
(Expense) - n«t 5 127 $ (29) 5 <33)

Sepamtion benefits, net nf tox of 50, $ 1, 54 (b)
Other acquisition-rclalml ndjusunents, nct af tax nf 50. (52), (S1)

OBen
Change in U.K, incamc tnx rale (c)
Windfall Progts Tax litigation (d)
Change in WPD linc loss accrual, nct of tnx of $ 13, 510, (523) (c)

Total

Other operadon
and maintenance

Income Taxes
Income Tmcs
Utility

(4)
8

(11)
2

(52)

84
43

(351

75

74

5 75 5 67 5 107

(o) Represents unrcalizcd gains (lusses) on contrams Ihut ecnnamicagy hedge onlicipotcd OBP-denominated enmings.

(b) Reprcseno severance compensatiun and early retirement d«llcicncy costs
(c) Thc U k. Finance Act af 2013, enactml in July 2013, reduced dte U k's smtutory income lax rate from 23" la Jlsk effecdve April I, 2014 and frnm 21cuI» 205k etfective

April I, 2015. The U.k. Finance Act of 2012, enacterl in July 201'2, reduced Ihe U.K. statutory income lax rale from 25".'u 24" retroactiv« lo April I, 2012 nnd fram 24M lo
235( effective April I, 2013. Ass result, PPL reduced in net dcferrcd tax liohility and recugnizml n deferred tm benegt in 2013 and 2012.

(d) In Msy 2013, thc U S. Supreme Court reversed the December 2011 ruling by Ihe U S. Court sf Appeals fur lhe Third Circuit cnncerning the creditability ol'Ihe U K. Wintlfug
Profits Tax for U.S. Federal incume tax purposes. As a result, PPL recorded n $43 miginn incnme uut benegt in 2013. See Nuts 5 to the Finnnciol Statemcnm for addiuonal
infarmntion

(e) In Nevcmbsr 2012, Ofgcm issued additional consulutinn on tire final DPCR4 linc loss close eut that publisltcd values fur each DNO. Based on this, WPD Midlands reduced its

line lum liability fur DPCR4 and DPCR5 by o mtal of 597 million, pre um, in 2012. In 2013, WPD hlidlands incremed its line loss accrual by 545 million, pre tax, basal an
cdditionol information provided by Ofgrm regarding tbe calculation In March 2014, Ofgem issued ils final decision on lite DPCR4 line loss incentives and penollies
mccltnnism As a result, WPD incrcasml as cxiuing liability by $65 million, pre-tax, fnr aver-recovery of line losses. Scc Note 6 to tbe Financial Smtemenu for additional
information.
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Thc Kentucky Rcgulntcd scgmcnt consists primarily ofLKE's rcgulatcd electricity gcncration, transmission and distribution operations of LG&E and KU, as
wc(i as LG&E's regulated distribution and saic ofnatural gas. In oddition, ccnain linancing costs ore allocnted to thc Kentucky Rcgulutcd segment. The
Kentucky Rcguiatcd segment rcprcsents 18%ofNet Income Attributablc to PPL Sharcowners for 2014 and 27% of PPL's assets at December 31,2014.

Net income Attributnblc to PPL Sharcowncrs includes the following results:

21114 2013 1112

S Clrenac
21114 vx. 21113 21113 vx. 21112

Utility revenues
Fuel

Energy purchases
Other epcrattcn end maintenance
Deprcciauon

Tax cx, ether than inccmc

Total operating expenses
Other Income (Expense) - net
Outer-Than-Temporary Impeirments
Interest Expmxe
Income Taxes
Income (Loss) from Drscentinued Opcrotians (net uf income taxes)

Net Income Anrihutahle te FFL Shereawners

3,168 3
965
'v5 3
815
354

51

2,439
(9)

219
189

312 5

",976 5

896
217
778
334
48

2.273
(7)

vfv
179

v

307 5

2.759 $
871
195
778
346

4(i
'v v37

(15)
'v5

219
80
(6)
177 5

69
36
37
20

4

166
(2)

7
Ia

(2)

(12)
1

36
8

(25)
(7)
99

8
130

192 $ 217

Thc changes in thc results of the Kentucky Rcgulutcd scgmcnt bctwecn thcsc periods werc duc to thc factors sct forth below, which rcgcct amounts classified
as Kentucky Gross Margins und cenain items that managcmcnt considcm special an sepomte lines within thc table and not in their mspcctive Stntcmcnt of
Income linc items. Sec below for additional detnil of the special items.

1914 vv. 21111 2I113 vs. 11112

Kentucky Gross Margins
Ottrcr uperxtien end maintenance
Dcprcellltle rl

Taxes, ether Ihen incumc
Omar Income (Expense) -net
Intereu Expcnsc
Incamc Taxes
Special items, after.tax

Tu tat

78 5
(35)
(14)
(3)
(I)
(7)

(la)
(3)

5 5

116
(5)

(34)
(I)

7
7

(83)
19

136

~ Scc "Margins -Changes in Non-GAAP Financial Mcasums" for on explanation of Kentucky Grass Margins.

~ Higher o ther operation nnd mointcnancc in 2014 compared with 2013 primarily duc to $ 14 million of higher expcnscs duc to thc timing and scope of
scheduled gcncration maintcnancc outagcs, $9 million ofhighcr bod debt expense and higher storm cxpcnscs of $ 8 million.

~ Higher depreciation in 2014 compared with 2013 duc to ndditions to PP&E, nct.

~ Higher depmcintion in 2013 compared with 2012 primarily due to cnvironmcntnl costs rclntcd to the 2005 and 2006 ECR plans now being included in

bose mtes. As n result, $51 million ofdepreciation associated with those environmental pmjccts is shown os dcpmciotion in 2013. Dcprcciation for these
ECR plans was included in Kentucky Gmss Margins in 2012 and 2011. This incrcnsc was partially o0sct by lower dcprcciation duc to rcviscd mtcs that
were clTcctivc January 1,2013. Both events arc thc result of the 2012 rate case procccdings.

~ Higher interest expense in 2014 compared with 2013 primnrily duc to $22 million ofhighcr cxpcnsc resulting from thc issuance af$500 million ofFirst
Mortgage Bonds in Novcmbcr 2013 and higher shonucnn debt balances partially olTsct by n $ 10 million loss on cxtinguishmcnt of debt in 2013 rclatcd
to thc rcmarkcting of the PPL Capitol Funding Junior Subordinated Notes component of the 2010 Equity Units and simultaneous cxchangc into Senior
Notes in thc second quancr of2013,and a $5 million dccmasc due to lower rntcs on thc rclatcd Senior Notes ns comporcd with thc Junior Subordinated
Notes.
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~ H)ghcr income taxes in 2013 compared with 2012 primarily duc to higher pre tax income.

Thc following ager tox gains (losses), which manngcmcnt considers spcciol items, also impoctcd the Kentucky Rcgulntcd scgmcnt's results.

lmpairmcnts:
Other asset impairm ants, nei o I'ax of $0, 50, $ 10 (a)

LKE ucquisition-related adjusunents:

Income Statement
Linc Item

Other-Than-Tcmpomry-Impatrments

2014 21113 21112

5 (15)

Nei operating lomi carryforward and other tax-relutcd adjustments
Othcn

LKE discontinued operations (h)
EEI ndjustmcnts, ncl af tax af $0, $0, $0 (c)

Tool

Incamc Taxes cnd Other operation
and maintenance

Discontinued Opcrotions

Other Income (Expease) - net

$ 2 (5)
I

3 5 (I fi)

(o) KU rccordcd on impairmeni of its equity method invcsuncnt in EEI. Sce Naie 16 to the Finnnciol Staumcnu for odditional informatiun.
(6) 2012 inclurlcsan adjunmcnt recorded by LKE io cn inrlemniTicatiun liability.

(c) Recorded by KU

Penna lvania Rc ulntcd Sc ment

Thc Pennsylvania Regulnted segment includes thc rcgulatcd electricit tmnsmission nnd distribu(ion opemtions of PPL Electric. The Pennsylvania
Rcgu lated scgmcnt rcprcscnts )5%ofNct Income Attributablc to PPL Shnrcowncrs for 2014 and )6'/o of PPL's assets at Dcccmbcr 3 1, 2014.

Nct income Attributable to PPL Shnreownem includes the following results:

21114 21113 21112

5 Choose
21114 vs, 20( I 21113 vs, 21112

Utility revcnucs
Energy purchases

External
Intersegment

Other uperatian and maiatcnnncc
Depreciauon

Taxes, other than income

Tool opcrnting cxpcnscs
Other Inconie (Expense) - nei
In(crest Expeiise

Incame Taxes
Nct income

Net Income Aitribuiable to Noncantrolling Intmests

Na Income Atuibutable io ppL Sbnrcowncrs

5 2,044 5 1.870 5 1.763 5 174 5 107

587
114

543
INS
107

588
51

531
17(I
103

550
711

576
160
105

(I )
33
12
7
4

38
(27)
(45)

IN

(2)
1.506 1.451 1,469 55 ( (Ill

7
111
160

9
99
68

(3)
9

40

6
108
108

I

14
51

136
4

73
(4)

$ 263 $ 209 $ 132 $ 54 $ 77

Thc changes in thc components of the Pennsylvania Rcgulatcd scgmcnt's results bctwcen thcsc periods werc duc to thc fnctors sct forth below, which rcgcct
amounts classified as Pennsylvania Grass Delivery Margins and n certain item that management considem special on scparatc lines nnd not on their
rcspcctive Statcmcnt of Income line items. Scc below for additional dctnil of thc special item.

2014 m. 20(3 2013 ss. 21112

Peaasylvania Dross Delivery Margins
Other operatian and moidtenance
Depreciation
Toxes, other than income
Other Income (Expcnsc) - nct
Inicrcsl Expense
Income Taxes

Non controlling Interests

Special turn, aller tnx

Tool

118 5
13

(7)

114
'l3

(18)
5

(3)
(9)

(39)
4

I
(14)
(55)

(21
$ 54 $ 77
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~ Scc "Margins - Changes in Non GAAP Financial Mcasums" for an explanation of Pennsylvania Gmss Delivery Margins.

~ Lower other operotion and maintenance for 2014 compnmd with 2013, primarily duc to $ 16 million of lower payroll related cxpcnses due to lower
hcadcount, less mnintennncc projects nnd more focus on cnpitnl work in 2014.

Lower other operation and maintcnancc for 20) 3 compared with 2012, primarily duc ta lower storm costs of$25 million and lower support group casts af
$ 10 million, pmtially olfsc( by $ 12 million incrcascd vegetation mnnngcmcnt costs.

~ Higher depreciation for both periods primarily due to transmission PPJLE additions as wc)i as additions rclntcd to thc ongoing c(Torte to cnsurc the
reliability of the dclivcry system and thc mplaccmcnt ofnging infiastructurc.

~ Higher

internet

expcnsc for both periods primarily duc to thc issuance of Iirst mongugc bands in July 2013 and Junc 2014.

~ Higher income taxes in 2014 compared with 2013,primarily duc to higher prc tax income which incrcascd income taxes by $46 million nnd tnx ben elite
rclatcd to fcdcral nnd stntc income tax rcscrvcs of $8 millien in 2013.

Higher income taxes in 2013 comporcd with 2012, primarily duc to higher pre tax income which incrcascd income taxes by $47 million, pariinlly o(fact
by $8 million of income tnx rctum adjustments primarily rccordcd in 2012, largely rclatcd to changes in gow thmugh mgulatcd tax dcprcciotion.

The following ager-tax loss, which mnnagemcnt considcm a special item, also impacted thc Pennsylvania Rcgulatcd scgmcnt's results.

Income Smtement
Line hcm 2!114 2013 2012

Sepnraiinn bcncfits - bargaining unit voluntary pregrnm, nm of tax of 51, $0, 50 (a)
Other Openuiun

nnd Mnintcnancc $ (2) $

(a) In June 2014, PPL Electric's largeu IBEW Incal ralifiwl a new thrceyear lobar agreemenc In connection with the ncw agreement, bargaining «nit nneume voluntary retirement
hcnclits werc rccorecd Scc Note 13 lo the Pinanciol Staiemenu for urlditienal information.

Thc Supply scgmcnt primarily consists ofPPL Energy Supply's wholcsnlc, tctail, marketing and trading activities, as well as its compctitivc gcncration
opcmtions. ln addition, ccnain financing and other costs me allocated to thc Supply segment. The Supply scgmcnt represents 17%a ofNet Income
Attributable to PPL Shumowncm for 2014 nnd 23% of PPL's assets at Dcccmbcr 31,2014.

In Junc 2014, PPL and PPL Energy Supply, which primarily mpmscnts PPL's Supply scgmcnt, cxccutcd dcfinitivc ngrccmcnts with aAiliatcs ofRivcrstonc to
combine tb air comp cti tive power generation businesses into a new stand alone, publicly traded campnny named Tnlen Energy. Upon completion of this
transamion, PPL will no longer have 0 Supply scgmcnt. Scc Note 8 to thc Financiol Statements for ndditionnl information.

Nct income Attributablc to PPL Sharcowncrs includes thc lollowing resuhs,

21114 21113 21) I

S Cltanec
21114 ts. 21113 21113 vs. 21112

Energy revenues
External (a)
Interscgment

Energy-rehued businmaes

Tool nperating revenues 3,736 4,514 5,356 (778) (842)

5 3,051 5 3,936 $ 4,816 $ (885) $ (880)
84 51 79 33 (28)

601 527 461 74 66
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21114 21113 21112

5 Clrnny ~

2014 vs. 2013 2013 vs. 2012
Fuel (a)
Energy Purchases(e)
Other operation and maintenance (b)
Loss on Icasc termination (c)
Depreciation
Taxes, other than income
Energy-related businesses

Total operating expenses
Other Income (Expcnsc) - net
Interest Expense
Income Taxes
Income (Loss) from Discontinued Operations (c)
Net Income

Net Income Attributable to Nonccntrolbng Intcrcsts

Nct Income Attribuuble to PPL Sharecwners

1,196
209

1,007

297
57

573
3.339

30
181
93

154
307

1,049
1,171
1,076

697
299

53
512

32
216

(174)
37

(271)
I

965
1,817
1,014

276
54

450
4.571

16
vlv

220
46

415

147
(962)
(19)

(697)
(2)

4
61

(1,468)
(2)

(35)
267
i 11

578
(11

84
(641)

12
697

'l3

(I )
62

36
16
4

(394)
(14)

(686)

5 307 $ D7'r) $ 414 $ 579 $ (686)

(a) Includes ttte impact from energy-related ectmamtc activity. See "Commodity Pnce Risk (Ncn-trading) -Economic Activity" in Note 17 tc tire Financial Statements I'or additinnal
information.

(h) 2013 includes an tmpeirmcnt charge cf$65 million ($39 million efter-tax) for tire Ccrcttc coal-Ared plant and related emissian allowances. See Note 16 to the Financial
Statements for additional information.

(c) See Note II to thc Financial Statements far addtnonal infcrmatmn

Thc chnngcs in thc results of the Supply scgmcnt bctwccn these periods werc duc to thc fnctors sct forih below, which rcgcct amounts classified as
Unregulated Gross Energy Margins nnd ccrtnin items thnt mnnugcmcnt considers special on scparatc lines within thc table nnd not in their rcspcctivc
Statcmcnt of income linc items. Scc below foradditional dctnil ofthe special items.

2014 vs.2013 21113 vs. 2012

Unregulated Gross Energy Margins
Other operation and maintenance
Depreciation
Taxes, other than income
Other Income (Expense) - nct
Interest Expenn:
Other
Income Taxes
Discontinued operations, aAcr tax

Special items, aAcr tax

Total

(188) $
(7)

2
1

(2)
35
(3)
82
17

641
$ 579 $

(194)
42

(23)
4

19
(4)
(5)
'v3

I

(549)
(686)

~ Scc "Margins-Chnngcs in Non-GAAP Financial Mcnsurcsv foran cxplanntion ofUnregulated Gross Energy Mmgins.

Higher other operation nnd maintcnnncc in 2014 compared with 2013 primmily duc to higher project expcnscs, including refueling outage cxpcnscs, nt
PPL Susquehanna of $28 million, pariiagy ollsct by thc elimination ofrcnt cxpcnsc of$20 million nssocintcd with the Colstrip)case which wns
tcnninntcd in Dcccmbcr 2013.

Lower other operation and maintenance in 2013 compared with 2012 primarily duc to lower fossil nnd hydmelcctric cxpcnscs of$27 million, Inrgely
driven by lower outage cxpcnscs in 2013 and lower pension cxpcnsc of $ 11 million.

~ Higher dcprccintion in 2013 compnmd with 2012 primarily duc to PP&E additions.

Higher other income (cxpcnsc)- nct in 2013 compared with 2012, however no individunl item was significant in comparison to thc prior year.

~ Lower intcrcst cxpcnsc in 2014 compared with 2013 primarily duc to the repayment of debt in July nnd Dcccmbcr2013.

Lower income tnxcs in 2014 compared with 2013 duc to lower prc tnx income, which reduced income tnxcs by $54 million, $ 16 million of lower tnxcs
due to state tnx rate changes and $ 12 million rclmcd to lower adjustments to valuation allowances on Pcnnsylvanin nct operating losses.
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Lower income tnxcs in 20) 3 compared with 2012 duc to )ower pre tnx income. which reduced income taxes by $52 million, and $ (0 million related to
the impact ofprior period tnx rctum adjustmcnts, partially olisct by $38 million ofhighcr taxes duc to state tax rate changes.

Thc following ager-tax gains ()oases), which manngcmcm considers special items. also impacted thc Supply scgmcnt's rcsuhs.

Adjusted energy-related economic amivity - ner. nct of am of $4. 554. ($26)
Impainncnts:

(a)

Income Statement
Linc Item 1814 UI 3 1812

5 (6) 5 (77) 5 38

Kerr Dam Pruject impairmcnL nct of tax of $8, $0. $0 (b)

Adjusuncnts - nuclrnr dccammissioning true invcamim, nct of tax of 50, $0, 5(2)

Other asset impairments, nct of tax uf $0, $0, $0

Corelte orner impairmmit, nei of lax of $0, $26, 50 (c)
Spinoff of PPL Energy Supply:

Disconunued
Operations
Other Income
(Expcnsc) - nct
Other operation and
mointcnunce
Other opmation and
mainteiiaiicc

(101

(39)

Scparatian bcncfits, nct of tax of $6, $0, $0 (d)

Transition casts, oct af lax of 50, $0, $0
Oti)cr:

Change in Inx accaunting mcthad related to repairs

Cauntmpany bankruptcy, nct of tax af 50, $(l), 55 (c)

Wholcsalc supply cost rcimburscmenL ncl sf lnx sf $0, $0, $0

Arh basin leak remcdiatian adjusun ant, net oi'ax of $0, $0, 5(1)
Coal cnntract modification payments, net of tax oF $0, $0, $ 12 (I)

Sepsratiun benefits - bargaining unit voluntary program, nct of uw of $7, $0, $0 (g)
Lass an Colslrip operating Imse termination, net of lax af $0, $284. $0 (h)
Mechanical contracting and engineering revenue odjusuncnt, net of lax of ($7), $0, SU (i)

Sale uf Monlana hydroelectric generating facilities, nei uf tax of ($ 1UU), $0, $0 (j)
Tool (k)

Olhcr operution and
mainmnnncc
Other npemiion ond
mninunnnce

Income Taxes
Other operation ond
mainmnancc
Unregulated wholesale

eiiergy
Other operation and
mninmnnncc
Fuel
Giber upemtion nnd

maintcnonce
Lass an Icm» mrminadon
Energy.rdated businesses
Discantinucd

Opcrminns

(10)

(3)

(6)

I

(17)

(10)
(413)

10

137
5 IIU 5 (531) 5 18

(nl Reprcwnu unrealizwl gains (lasses), after tax, un econumic activity. Sce "Commodity Price Risk (Nun trading) - Economic Activity" in Nnic 17 to the Financial Statements fur
mlditional information. Amounu have been edjuoed for insignificant omounu for option premiums.

(6) In 2014, an arbiuauun ponel issued its final decision balding that the conveyance price psychic to PPL Monmna woe 518 million As a result, PPL Energy Supply dctcrmined tbe
Kerr Dam Projrct wos impaired and rrcordcd a pre-tax chorge of 518 million. Sec Note 16 to tbc Financial Statements fnr additional information.

(c) In 2013, PPL Energy Supply dctermincd its Curette plnnt was impaired and rccardcil spic tnx charge uFS(i5 migian far the plant ond relnted emission allowances. Sce Nuts 16
to tbe Financial Stauments fnr additional information.

(d) PPL Energy Supply recorded separation bcnclits related io Ihe anticipated spinolT transaction Scc Nutc 8 to the Financial Statcmcnm for additional infiinnation

(e) In Octnber 2011, a wholesale customer, SMGT, liled for bankruptcy pratection under Chapier 11 nf the U.S. Bankruptcy coilc In 2U12, PPL EnergyPlus recurdsd an ailditionnl
aBowancc for unpoid amounu under the long term power contram. In March 2012, tbe U.S. Bankruptcy Court for tire District ol'Monuna opprovcd tire request to terminate tbe
contract, effective April I, 2012 In Junc 2013, PPL EnergyPlus rcccived an approval for an adminisuotivc claim in the amount of $2 miginn

(0 As a resuliof lower elccuicity and natural gas prices, coal.tirml gencratinn output d creased during 2UI 2. Cuntroct modificatinn payments were incurrwl to mducc 2012 and
2013 coal deliveries

(g) In 2014, PPL Energy Supply's largest IBEW lucal ratiBcd a new three. year labor agreement. In connection with tits new agreement, barguining unit one.time voluntary
rrtiremeni benefits were reconlcd. See Note 13 io thr Financial Statmnents fur additional information.

(b) In September 1013,PPL Montana executml o deliniiive agreement lu sell lo NonhWeumn emtain hydruelcmric gmcrating facilities locatml in Montana. To faciliinlc thc saic, PPL
Montana lerminated its opcraling )case arrongcment related lo penial inleresls in Unils I, 2 and 3 of the Colslrip coal. fired electric generating fncilioy in Decmnbcr 2013 ond

acquired lhesc interests, collcctivdy, for $271 million. Al lease tcrminnrion, thc existing leaswrdatcil assets on Uic balance sheet were written aff and lhe ocquired Culstrip «mcu
were recorded at Fair value saul'die acquisition dat«. PPL and PPL Energy Supply recanlcd n prc-tax clmrgc of Sfi97 mtgion for tits uvminntion of ihc lease. Scc Nntc 8 to rbe
Financial Statements for oddiuonal infurmation
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(il In 2014, ppL and ppL Energy Supply recorded $ 17 milliun to "Energy-rclotcd bustnmms" revcnum on Ihc 2014 Statcmcnt of Income related to prinr periods and mc timing of
revenue recogniuon for a mechanical conuacting and engineering subsidimy See Nate I to the Financiol Smtmnents fur additional information.

(j) In November 1014,ppL Montana completed the sale sf 633 MW sf hydroelectric generating focilitics Ia NonhWestcm. ppl. Energy Supply recognized o pre.uw goin of $30(i
million ($206 millinn ancr tax) as o result uf the tmnsaction. PPL recognized a pre tax gain of $237 million ($ 137 million after tax) ox o result of the transaction, which rellecn
Ihe ollocatian o($69 million of odditional gaoduill. Sce Note II ta thc Financial Statmncne, for ndditiunnl infonnntion.

(h) PPL Energy Supply's 2014 special irons were 5179 million ond reflem the $2U6 million ancr-tm gain from (bc sale of the hydroelcoric generating (acilitiesdiscusswl in fnntnote

(i)

Rcconcgiorion of Ecvnomic dcriviry

Thc following tnblc rcconcilcs unrcalizcd prc-tax gains (losses) Bnm thc table within "Commodity Pric Risk (Non-trading) - Economic Activity" in Note 17
to thc Financial Statements to thc special item idcntificd ns vAdjustcd energy-minted economic activity, nct."

Operatrng Revenues
Unregulated wholcsalc energy
Unregulatwl retail energy

Opmating Expcnscs
Fuel

Energy Purchases
Energy-related ccunomic octivity (a)
Option praniums (b)
Adjusted energy-reland economic activrty
Less: Economic ociivity realizwl, associated with thc moneiization of certain

fug-reauircmcnt sales contracw in 2010

Adjusted energy-reland ccanomic activity, nct, pm-tax

325 5
'r9

(27)
(327)

(10)
(IU)

$ (10) 5

2013

(721) 5
12

(4)
$86

(117)
(4)

(131)

(131) 5

zolt

(311)
(17)

(14)
442
IUU

(I )

35
64

Adjustml energy-related economic activity, net, aAer-tax 5 (6) 5 (77) 5 3$

(a) See Note 17 In thc Firtancial Statements for additional informatiun.
(b) Adjustment for the net dcfcrrol and amurtizution uf option premiums over(he delivery period of the item that was hedged sr «pen realizatiun. Option premrumsan: rccnrded in

"Unrcgulstcd whulemle enwgy" and Energy purchmcx" un the Statcmcnw uf Income

blur pins

NonoGrAAP Financial Measures

Management utilizes the following non GAAP ftnancial mcasurcs os indicators ofperformance for its businesses.

~ "Kentucky Gmss Margins" isa single linancial pcrfonnnncc mcnsurc of the clcctricity gcncration, transmission and distribution operations of the
Kentucky Rcgulatcd segment, LKE, LG&E and KU, as well as Kentucky Regula(cd scgmcnt's, LKE's and LG&E's distribution and saic ofnatural gas. In
cnlculnting this measure, fuel, cncrgy purchases and certain vnriablc costs ofproduction (recorded as "Other opemtion and maintcnancc" an the
Statements ollncomc) nre dcductcd from revenues. In addition, certain other expenses, mconlcd as "Other operation nnd maintenance", "Dcprcciation"
ond "Taxes, other than income" on thc Statcmcnts of income, nssociotcd with approved cost rccovcry mechanisms orc o (fact against thc rccovcry of those
cxpcn sea, which arc included in rcvcnucs. These mechanisms allow Ibr direct mcovcry of thcsc cxpcnscs and, in some cases, rc(ums on cnpital
invcstmcnts and pcrformnncc inccntivcs. As a result, this measure rcprcscnts thc nct rcvenucs fmm electricity and gas operations.

ePennsylvania Gross Delivery Margins" is a single linnncial performance mcasurc of the electricity dclivcry operations of the Pennsylvania Rcgulntcd
segment and PPL Electric, which includes tmnsmission and distribution activities. In calculating this mcasurc, utility rcvcnues nnd expenses associated
with oppmvcd mcovcry mechanisms, including cncrgy pmvidcd as a PLR, arc olfsct with minimal impact an camings. Costs nssociatcd with these
mcchnnisms arc rccordcd in "Energy purchases," "Other operation ond mointcnancc," which is primarily Act 129 costs, and 'Taxes, other thon income,v
which is primorily gross rcccipts tax. This performance mcasurc includes PLR cncrgy purchases by PPL Electri liam PPL Eau(gyp)us, which arc
rcgectcd in "PLR intcmcgmcnt utility rcvcnuc (cxpcnsc)" in thc mconciliatinn table below (in "Energy purchases from offdiatcv in PPL Electric's
reconciliation tnblc). Ass result, this mcasurc rcprcscnts thc net mvcnucs gom thc Pennsylvania Rcgulatcd scgmcnt's ond PPL Electric's clcctricity
delivery npeecrions.
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~ "Unrcgulatcd Gmss Energy Margins" is a single financial performance mcasutc of the competitive cncrgy activities of the Supply segment nnd PPL
Energy Supply, which are mnnngcd on a geogmphic bosis. In calculating this mcasum, cncrgy rcvcnucs. including opcmting rcvcnucs associated with
certain busincsscs classi fled as discontinued operations, arc offset by thc cost of fuel, cncrgy purchases, ccnain other opcmtion and maintcnancc
cxpcnscs, primarily ancillmy charges, gmss rcccipts tax, rccordcd in "Taxes, other than income." nnd opcmting cxpcnscs associated with ccriain
busincsscs classified as discontinued opcmtions. This pcrfonnnncc mcasum is mlevant due to thc volatility in thc individual revenue nnd expense lines
on thc Statcmcnts of Income thot comprise rUnrcgulatcd Gross Energy Margins." This volatility stems from a number of foctors, including thc rcquircd

netting of certain transncti one with ISOs and significant fluctuations in unreal ized gains and losses. Such fociors could result in gains or losses being
rccordcd in cithcr "Unrcgulatcd wholcsalc cncrgy," "Unregulated retail cncrgy" or "Energy purchases" on thc Statcmcnts of Income. This pcrfonnancc
mcasurc includes PLR rcvcnucs from energy snlcs to PPL Electric by PPL EncrgyP(us, which orc mllcctcd in "PLR intersegmcnt utility mvenuc
(expense)s in the reconciliation table below (in 'Tfnmgulated wholesale energy to NAifiatc" in PPL Energy Supply's reconciliation table). "Unrcgulntcd
Gmss Energy Margins" cxcludcs adjusted cncrgy rclatcd economic activity, which includes thc changes in fair value ofpositions used to economically
hcdgc a portion of the economic value of the compctitivc generation assets, full rcquitcmcnt snles contracts and retail activities. This economic vnlue is
subject to changes in fair value due to market price volatility of the input nnd output commodities (cg., fuel and power) prior to thc dclivcry period thnt

was hcdgcd. Adjusted cncrgy rclatcd economic nctivity includes thc incAcctivc ponion ofqualifying cash flow bed gee and premium arne rtimtion
associated with options. Unmnlizcd gains nnd losses rclatcd to this nctivity arc dcfened and included in "Unregulated Gross Energy Margins" over thc

delivery perio of the item that was hcdgcd or upon rcnlizotion.

Thcsc measures arc not intended to rcplocc "Opcrnting Income," which is dctcrmincd in accordance with GAAP, as an indicator of'overall opcmting
pcrfannancc. Other companies mny usc di(Tcrcnt mcasurcs to analyze and mpon their results ofoperations. Mnnagcmcnt believes thcsc mcasurcs provide
additional useful criteria to make invcstmcnt decisions. Thcsc performance mcnsurcs nrc used, in conjunction with other information, by senior manngcmcnt
und PPL's Bomd of'Directors to manage thc operations, analyze nctunl results eompamd with budget and, in ccrinin cases. to mcasuse certain coqloratc
linancial goals used to dctcrminc variabl compensation.

n
' 'n n -O 'i

Thc following tub)ca contain thc components Eom thc Statement of Income that orc included in thc non-GAAP financial mcasurcs and a tcconciliation to
PPL's "Opemting Income" for the years ended December 31.

Rrtttttcal
Gnus

Stun.lns

I'A Gntss
Orlnrn
a 1 lied as

c14
I'ntraulatnl

Gnm
L'ncno

Marries 0 slur (at

Kcntuchl
Operttllcu Grass
Inarme tlrl Slarulns

I'A Gmn
odl1 tu7

S brains

tl13

I'a nant tnl
Grits%

Ntt\rx!
',llarulas

Opnalltte
Other 1st Inc rac (nl

Operating Rcrcnucs
Ulilily

PL R inlwsegmrnl utility

rcvmuc (expense) (d)
Unregulated whulesale energy
Unregulatml retail cncrgy (O
Energy-rclalcd husincsscs

Tutal Operating Rcvcnues

(84) 5 84
1,490
1316

3.168 1,960 2,790

$ 3,168 $ 2,044

3 IN (e)
23 (c)

670
3,581

1,808
1&9

670
11,499 2,976 1.819

5 2,570 (c) $ 7,782 $ 2,976 5 1,870

(51) $

4,689 2,237 11 711

$ 2DSS (c) 5 7,201

51
3,623 (714) (e) 2,909
1,01S 8 (c) (.023

58N 588

Operanng Espenscs
puri

Energy purchases
Other opcruunn and

mamtcnance
loss on lease termination (1(ute 8)
Dcpteclttttntt

Taxer, other than income
Energy-related businesses

Ton( Operating Expenses
Income (Less) from

Discnnlinuni Opcralinns

Turn(

965
253

1,169
SN7 (I'21)

I tl3

II
2 43

8

1330 788 1.121

117
$ 1.838 5 1.172 $ 1.786

27 (s)
322 (e)

2,161
1,041

896
217 SNN

1,045 3 (g) 1,944
1,745 (583) (e) 1,967

2,579

I,"09
231
620

2,8tl3

374
628

82

95

20 2,580 2,779
697 697

1,137 (,142
37 218 351

7 556 563
4.988 9.443

(117) (h)
5 (1.524) 5 3.272 5 1.760 5 1.054 5

139 (139) (h)
1.974 5 (2.510) 5 2278

8D27 ID16 765 2.854 4.608
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Zgt2
Unregulated

KcntucLi PA Grass Grum
Grow Dcgvcn

Energ)'MtMlos

hlarhins IMrhins Oilier (o)
Operating
Inenme (1st

Operutiny lmi'inuer
Uugty
PLR Intcrmgmmt «dgty

revenue (expense) (d)
Unregulated wholesale energy
Unregulated retail cncrgy (O
Energy-related businesses

Total Operaling Rcvcnucs

(78) 5

2.759 1.685

5 2,759 5 1,763 $ 2386 (c) 5 6,808

78
4,266 (290) (e) 3,976

861 (21) (e) 840
508 508

5.205 2.483 12.132

Operating Expenses
Fuel

Energy purchases
Other operation nnd

mcinicnanee
Dcpreciatinn
Taxes, other than incamc

Energy-relutal businesses

Total Operating Expenses
Income (Lms) from

Discontinued Operations

Total

II72
195 550

931
r r07

34 (y)
(397) (c)

1,037
2.555

101
51

104

91

19

34

2,567
1,036

227
484

2,791
I,I187

352
all4

I219 745 3 191 3 951 9 106

154 (1541 (Ii)
5 1.540 5 940 $ 2,16II $ (I.6221 5 3.026

(a) Rcprescnts amounts excluded from Mnrgins.

(b) As reported on tbe Statemenu of Income.
(c) Primarily represents WPD's uulity revenue.
(d) Primarily related to PLR supply sold by PPL EncrgyPlus tu PPL Elecuic
(e) Includes energy-relatal economic activity, which i~ subject to Ruauatiuns in value duc tu market price voloiiliny Sec "Commodity Price Risk (Nen-irading) - Eainomic Activity"

within Nate 17 m tire Financial Stutcmcnts. Fur 2012, Unregulated wlmlcsslc energy" and "Energy purchases" include a net pre-tax lass o( $35 migion related lu ihe
monetization of certain fug-rcquircmcnt sales contrucis.

(0 Altlmugli rctnil cncrgy revcnucs continue to grow, the net morgins related tu these ocuvitics are not cunently a signilicant component uf Unregulated Gross Energy Margins

(g) Includes economic activity related to fuel os dcscribal in "Commudity Price Risk (Nun-wading) - Ecnnamic Acdvity" within Note 17 la the Financial Smtanents. 2012 includes o
nct prc-tax loss af $29 million relatal to coal cunuoa modilicotion poymentu

(b) Represents die revenues associcterl witt> the hydroelectric generating facilities lorated in Mnntnne that are classilled «s discontinued operations. These revenues ure not rcRected in

"Operating Income" on thc Statements of Incumu

ec'G et et c

The following tobie shows tbe non43AAP financial mcasums by PPL's reportable segment nnd by component, ns uppiicabin, for tbc year ended December 31
as wc)i as thc change bctwccu periods. Thc faciors that gave risc to the changes are dcscribcd following thc tab)c.

21114 2013 rut 2

5 Cliiiiiac

21114 vs. 2013 2013 i ~.11112

KentucL) Regulated
Kentucky Gross Margins

LG(kE
KU

5 833 $ 791 $ 727 $ 42 $ 64
l,(105 969 813 36 156

5 1.838 $ 1.760 5 1540 5 78 5 'I'lg

Pennsylvania lht,uluted
Pennsylvania Gross Delivery Margins

Distribuuon

Tmnsmissiun

837 5
335

803 5
251

730 5
210

34 5
84

73
41

Total $ 1,172 5 1.054 5 940 5 118 5 114

guppb
Unreguloicd Gross Energy Margins

Eastern U.S.
Weuem U.S.

Tatal $ 1.786 5 1.974 5 2.168 5 (188) 5 (194)

5 1,591 $ 1,756 5 1,867 $ (165) 5 (I I I)
195 218 301 (23) (83)
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Kenrucly Gmss Margins

Kentucky Gross Margins incrcascd in 2014 compared with 2013, primarily duc ta rctums on additional cnvironmcntal capital invcstmcnts of $55 million
($27 million at LG&E and $28 million at KU) and higher volumes of $ 13 million ($5 million at LG&E and $8 million at KU). Thc change in volumes was
driven by unusunlly cold wcnther in thc lirst quarter of2014.

Kentucky Gmss Margins incrcascd in 2013 compared with 2012, primarily duc to higher base mtcs of $ 102 million ($44 million at LG&E and $58 million at
KU), environmental cost rccovcrics added to base mtcs of$53 million ($3 million at LG&E and $50 million at KU), mtums fium ndditional cnvimnmcntal

capital investments ol'$34 million ($ 16 million at LG&E nnd $ 18 million at KU), higher fuel rccovcrics of$ 18 million ($7 million nt LG&E and $ 11 million
at KU) and higher volumes of$6 million ($9 million higher at KU, partially o (lect by $3 million lower at LGgtE).

Thc incrcnsc in base rates was thc result ofncw KPSC rates cg'cctivc January I, 2013 at LG&E and KU. Tltc cnvimnmcntal cast recoveries added to base rates
werc due to the transfer of thc 2005 and 2006 ECR plnns into base rates as n result oAha 2012 Kentucky rate cases for LG&E and KV. This tmnsfcr scsu Its in

dcpmciation and other opcmtion and maintenance cxpcnscs associated with thc 2005 nnd 2006 ECR plans being excluded fram Kentucky Grass Margins in

2013, although thc rccovcry of such costs remain in Kentucky Gmss Margins through base mtcs.

Pennsylvania Grnss Dr liven'lerglnr

~Distrih rlnn

Distribution margins increased in 2014 compared with 2013,primarily duc to an $ 18 million favamble elfect ofdistribution impmvcment capitnl
invcstmcnts and a $ 12 million bcnciit from n change in cstimatc ofa regulatory liability."

Distribution mnrgins increased in 2013 compared with 2012, primarily due to n $53 million favomblc effect ofprice, largely comprised ofhighcr base rates,
egcctivc Janunry I, 2013, a $ 15 million impact ofwcathcr primarily duc to thc advcrsc cifcct of mild wcathcr in 2012 and higher volumes of $5 million.

Tmnsmission margins incrcascd forboth period, primarily duc to incrcnscd capital invcstmcnts.

Unregulated Gmw Energy hfnrglns

r r S

Eastcm mnrgins dccreascd in 2014 compared with 2013, primarily duc to lower bnscload cncrgy prices of $354 million and lower capncity

prices

of

$3
million, pnrtially oifset by nct gains on commodity positions of $75 million, favamblc asset perfonnance of$70 million, $38 million rclntcd to weather as
discussed below and gas optimization of$26 million.

During thc first quarter of2014, thc PJM region cxparicnccd unusually cold wcathcr conditions, higher demand and congestion patterns causing rising
nntuml gas and clcctricity price in spot and near-tenn forward mnrkcts. Due to these market dynamics, PPL Energy Supply captured opportunitics on
unhcdgcd gcncmtion, which wcm primarily oifset by under hcdgcd full-rcquircment sales contacts and retail clcctric.

Eastern margins decreased in 2013 compared with 2012, primnrily due to $435 million of lower basclaad energy prices, partinlly oil'sct by $ 198 million of
higher capacity price and $ 100 million of incrcascd nuclear gcncmtion volume.

Iyr JS

Western margins dccrcascd in 2014 compared with 2013, primarily duc to lower wholesale enmgy prices.

Wcstem margins dccrcascd in 2013 compared with 2012, primarily duc to $69 million ol'lower who lcsalc cncrgy prices and $ 15 million of (ewer net
economic avnilability oi'coal and hydroelectric units.



Smtcmcnt of income Annlysls-

Utllity Rcvcnues

Thc incrccsc (dccrcasc) in utility rcvcnucs wus duc to:
Zutevn OO Zauvaynn

Domestic.
PPL Elcmric (a)
LKE (b)
Tarsi Dommtic

175 5
192
367

106
217
323

U.h.t
Price(c)
Volume (d)
Line loss occrual cdjusuncnts (c)
Foreign currency exchange raus
Tbinl-pany cnginccring rcvenuc

Oth«r

Total U.K.

Total

194
(88)
(20)
142
(II)
161

214
5 581 5

1'r I

5
(14 )

(27)
13

70

393

(a) Sec "Pcnnsylvunia Gross Delivery Margins" for further infermatian.
(b) See "Kentucky Grass Margins" for further rnfurmatian

(c) The increase in 2014 compared with 2013 was due tn pnce increases effective April I, 2014 snd April I, 2013. The increase in 2013 compored with 21112 war duc to price
incrcascs cffccove April I, 2013 and April I, 2012.

(d) The decreose in 2014 compared with 2013 wos primarily due In the odverse effect of weather. The increase in 2013 comparwl with 2012 was primarily duc lo the favurablc
effect of weather,

(c) Thc decrease in batt> perirals was primarily due to unfavorable loss accruul adlustments in 2tll4 and 2013 based on Ofgem's consultation documents un thc DPCR4 line loss
incentives and pcnolties and Ofgem's linal decision on tltis moner in March 2014 Sce Nutc 6 ru thc Financiol Statcm«no far cddiuonol infunnation

Certu(n Operutlnp Revenues und Expenses Included in clllurglnso

Thc following Stotcmcnt of income linc items arc included above within "Mnrgins" and nrc not discussed scpumtely.

21114 vs. 21113 2013 vs. 2012

Unrcgulnwd whalcsalc cncrgy
Unregulated retail energy
Fuel

Energy purchmcs

5 (1,101) 5 (1,067)
216 I I!3
217 107

(926) (588)

Energy-Reluted Businesses

Nct contributions fram cncrgy tclatcd busincsscs incrcascd by $ 17 million in 2014 compurcd with 2013. During 2014, PPL ond PPL Energy Supply recon(ed
a $ 17 million incrcasc to "Encrgyrclatcd busincsscs" rcvcnucs on thc Statcmcnt of income rclntcd lo prior period and thc timing of revenue recognition fora
mechanical contmcting and cnginccring subsidiary. Scc Note I to the Financial Statcmcnts for odditional informntion.

Other Opcratlnn nnd hlnlntenancc

Thc incrcasc (dccrcasc) in other operation cnd maintcnancc was duc to:
21114 vs. 2013 013 va 2012

Damestic:
LKE dming and scape of rchwlulcd gmcratian maincmnnee autcgcs
PFL Electric Act 129 coals incuwed (a)
PPL Electric vegetation management (b)
PPL Elecuic payrag.rclatcd costs (c)
PPL Electric norm casu (d)
PPL Susquehanno(c)
PPL Energy Supply fossil and hydroelecuic plans (I)
Bargaining unit ane-time voluntwy retirement bcnclits (Nate 13)
Scpcrsuon benclils rclatcd Ia spinolT of PPL Energy Supply (Note 8)
Slack campcnsation expense
Olhcr

14 5
6

(4)
(16)

18
28

(78)
20
36
13
6

(21)
(24)

12

(26)
(3)
41

(15)



21114 t ~. 2013 Ziti) va 2012
U.ga

Network maintenance (g)
Third-party enf inecring
Pension (6)
Separation bcneiits
Employee-related expenses
Foreign currency exchange rates

Acquisition-rebued odjustmeats

Giber

3
(0)

(38)
(4)
(3)
'r3

12
(3)

32
12
8

( I I )
(7)
(4)
(8)
(4)

5 24 $ (IZI

(a) Rdates to expenses associawd wim ppL Electric's pUC-approved energy elTiciency and conservatiun plan with progrnms stening in 2010. These cxpenras are rmovcrcd in

cusmmer rates. Tbc decrease in 2013 compared witt> 2012 results fmm tbe number of prugrnms and tttc timing ol'suctt programs. Phase I nf Act 129 claserl in May
2013. Phase 2 programs began in June 2013

(6) The increase in 2013 compared with 2012 was rluc to increased amivitics related to mointoining anrl increasing system rclinbtlity for both tbc trnnsmission «nd disuibution
systcrrts.

(c) Tire decrease in 2014 compared with 2013 was due Io lower headcount, less maintenance work ond mor« focus nn capital prujccts in 2014.
(d) The increaw in 2014 compared witt> 2013 was due to morc stnrm events. Tbe 2U I 2 expenses were unusually high duc Io Hutticanc Sandy expenses.
(c) Thc incrcasc in 2014 compared weh 2013 was primarily due m prnjem expenses, including refueling outage expenses.
(I) The decrease in 2014 compared with 2013 was primarily duc to a $<il million impairment chmgc in 2013 related to Ute Corcttc plant and the elimination of $20 migion of rent

expense amociatcd with Ihe Colsuip lease which was terminated in December 2013. The increase in 2013 cnmporcd with 2012 was primntily due ta the $65 minion impairment
charge in 2013 relatctl to tbe Corcnc plant, partiagy offiot hy lower fassil and ltydroelcctric expcnscs of $24 migian, largely driven by lower outage expenses in 2013 Sce Nau
16 to the Finoncial Stotcmcnts for oddiuonal infonnatton on the Corette plant impairment

(g) The increusc in 2013 camparcd with 2012 was primarily due to vegetation management
(h) Thc decrease in 2014 cnmpared with 2013 was primarily duc In lower amortization uf prior period losses and an increuw in expectwl asset returns

Loss nn Leuse Tcrnsinatlun

A $697 million charge was rccordcd in 2013 for thc termination of thc Co(strip opemting lcasc to facilitate the sale of the Montana hydroclcctric gcncmting
facilities, Sec Nate 8 to thc Financial Stntcmcnts for odditional information.

Depreciation

The incrcasc (decrease) in dcprcciution was duc to:

2U I 4 vs. 2UI 3 2U 13 vs. 2U I2

Additions la PPJIE, ncl
LEE Inwcr deprecialion mtes effemive January I, 2013 (a)
Adjustments Io ppL Montana assets (b)
Foreign currency exchange rates

Total

75 5

(15)
18

78 5

80
(22)

(31
55

(a) A result of the 2012 rau case.
(b) Lower dcpreciatiun expense in 2014 due to th» impairment recorded at PPL Muntano f'or the Cnreue plant and tbe write-doau uf ossets in canjunctiun with thc taminotion af the

apw oting lease at dte Colsmp facility, bath sf which occurred in 2013

Taxes, Other Than lncnme

Thc lncrcasc (dccrcusc) in taxes, other thon income was duc to:

ZUI 4 vs. 2U13 Il(3 vs. 2U12

Slate dmm receipts tits (tt)
State capital stuck Inx

Foreign curmncy exchange rates

Other

I '1

5
IU

I

(5)

Tool 8 23 5 (I )

(a) Thc increase in 2014 compared with 2013 wns primarily duc to higher mtail cleculc revenues This tax is included in "Unregulnted Gross Energy Margins" and "Pennsylvania
Grass Dclivcty Marginsk
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Other Income (Expense) - nel

Thc incrcasc (dccmnsc) in other income (cxpcnsc) - nct wns duc to:

2UI 4 vs. 21113 2013 vs.ZUI2

Econamic foreign currency exchange contrncts (Narc 17)
Earnings on securities in NDT funds
Charitable caneibutions
Trxnsaction custs rdatcd lo spineff of PPL Energy Supply (Note 0)
Other

Total

5 159 5 14
5 I

(5) (15)
(19)

I 16

$ 141 5 16

Scc Note 15 to the Financial Statements for additional informntion.

Other-Tlmn-Tem peru ry 1m pulrmenb

Other than tcmpamty impnirments dccrcnscd by $26 miHion in 2013 compared with 2012 primarily due to n $25 million pre tux impairment of the EEI
invcstmcnt in 2012. Sec Notes I und 16 to thc Finoncial Stntcmcnts farndditianal information.

Interest Expense

Tbc increase (decrease) in interest expense wos due to:

21114 vs. ZUI 1 2013 vs. 2UI2

Lang-term debt interest cxpensc (a)
Short-term debt interest expense
Hedging amivities and inelfemivcncss
Capitalized in terse (b)
Net amanizatian of debt discaunu, pnmiums and issuance casu
Loss on extinguishment of debt (c)
Foreign cunency exchange rams

Other

15 5
6

(I I)
12

(S)
( I I

19
(21

37
3

4

(2)
(4)
IU

(4)
(I)

Total 5 30 5 43

(c) The increase m 2014 cumpared wtth 2U I 3 wav primarily due tu debt issuances at WPD (West Midlantls) in October 2013, LGkE and KU in Novanber 2013 and PPL Electric in

June 2014 ond July 2013, Poniagy offsetting thc increase was repayment of debt ct PPL Energy Supply in July and Dccembcr 013

The increase in 2013 compared with 2012 wos primarily due m debt issuances at PPL Copiml Funding in Morch 2013, Jane 2012 and Ocmhcr 2012. PPL Elcmric in July 2013
ond August 2012, and WPD (East Midlands) in April 2012. Poniagy offsetting the increase was the repayment nf PPL Energy Supply dcbl in July 2013.

(h) Includes AFUDC. The incrcsw in 2014 compared wittt 2013 was primarily due to tbe Huhwoud hydraclcctric cxpansiun projem ploccd in rmvicc in Novmnber 2013.
(c) In March 2014, a 59 million loss was recorded relatml to ppL Capital Fundins's rmnarbeling and debt exchange of the junior subonlinotcd nates originagy issued in April ZUI I os

a cnmpnnent of the 2011 Equity Units. In Moy 2013, a $ 1(l million loss was recordwl rcloted to PPL Capiml Funding'v remnrkcting and exclmngc af the junior subordinote nutcs
that werc otiginngy issued in Junc 2010 as n component of PPL's 2010 Equity Units.

Income Taxes

The increase (decrease) in income taxes wns duc to:

21114 v». ZU13 21113 vs. U I 2

Change in pre-tnx income at current period Iax rates

Stale valuotion allowance adjusunenn (a)
Slate dcfmml tax mtc change (b)
Federal und state tax reserve adjusunents (c)
Federal and stale tax return odjusunents (6)
U.S, incrtme tax on foreign cnmings nct of fnreign tnx credit (e)
U.K. Finance Am odjusunents (0
Impact of Lower UK. income tax rann (f)
Other
Total

420 5
31

(16)
4't

7

96
(17)

ll

610 $

(310)
II
34

(42)
(21)
(17)
(22)
(I fi)

28

(355)



(a) Thc volualion auowancesrecorded on PPL's stale deferred tax osseis primarily rclatc to Pcnnsylvonia net operating loss corryl'orwards. Pennsylvanio requires du(each
corporation file a separate income tax rctum and bas significant annuol limiuuions an the dcduciian for nel opcmting loss canyfurwnrds. Cutrrnily, Pennsylvania allows an
annual moximum dedumian equal to tbe greaur of $4 million nr Zseu of unable incnme. Legis(a(ion enacted in 2013 increased (be annual maximum deduct(an tn tbe greater uf
$ 5 migion or 30" nf mxable income for tax ycors beginning in 2015.

As a result uf the PPL Energy Supply spinolf onnouncmneni, PPL recorded $50 migiun of deferral income lax cxpcnse during 1014 lo adjust Ihe valuntion allowance an
deferred tax assets primarily for sta(e nu operating loss cnuyfnrwards Ibnl werc previously suppuuerl by Ihe enmings ol'PL Energy Supply.

During 013 and 20(, PPL rccunled 524 million and $9 miuiun of suae deferred income tax expense rc(aud m a defeued tax voluation auowancc primarily due to a decrease in

projected future taxable income aver thc rcmaininl; cnrryforward period of Pennsylvania nct operating losms.

(b) Changes in saic appunianmcni resulted in reductions lo Ihe future estimated stale lax rale al December 31,2014 and 2011,ond on increose lo Ihe fulurc esiimaiml state tox mls a(
Dccembm 31,2013 PPL recorded an insignigcani defcrrcd tax banc(it in 2014. a $15 million deferred lax expense in 2013 and a $ 19 million deferred tax benelii in 2012
relaied to its sate del'errcd tax liabilities.

(cl In May 2013, thc U S. Supreme Coun reversal Ihe December 20( I mlinb, by Ihe U S. Cuuri of Appeals fur Ihe Third Cimuil, sxtncerning Ihe cretlitabiliiy nf U K. Windfall
Pro(in Tax far U S. fcdcrnl income ux purposes As a result uf Uris decision, PPL recorded a tax bcnefii sf $44 million during 1013 Sec Nate 5 to the Financial Stnicmcnu fnr
additinnal infaonatinn.

PPL rccardcd o tax benefit uf $ 7 million during 20(3 and $6 million during Za(2 to fedcrol and state income tas reserves rclotetl tn stranded con secuonzaiinn Tlie reserve
balance oi Dcccmbcr 31, 20(3 rented lo stranded cnsts secuniizaiion was zero.

(d) During 2012, PPL rccordcd $16 millian in federal and nate incnme tns expense relate( to thc Bling of tbe 1011 federal ond slate income mx reiums. Of Uus amount $5 million
relates tu tbe reversal uf prior years'ate income ux benefits related tn regulated depreciotion. PPL changed iu method of «ccounting fnr repoir cxpenditurcs for iax purpuses
clTective fur itv 20US lax yeor.

(c) During 2014, PPL recorded $47 million of income mx expense primarily oaributoble to toxable dividends.

During 2013, PPL recorded $25 million income tux expense resulting from increaseil taxuhle dividends ufhet by o $ 19 miuiun income ux bene(it associated with a mling
obuincd frum the IRS impacting the recalculniion of 2010 UK. cnmings and profiu(hnt woe regcmed an an amended 010 US mx rmum

During 2tll2, PPL recorded a $ 3 million odjustment to federal income tax expense related to tbe recalculation of 2UIU U K, earnings and prufits.

(0 The UKJ» Finance Am 2013, ensued in July 2(l(3, rcduccd the UK, unturory income mx mte frnm 23rulo 2(she(Tamivc April I, 2014 ond from 21 to 20su cffcmive April I.
2015 As c result, PPL reduced i(snot defcrrcd lax liabilities and recognizerl a $97 millinn deferred tax bencgt m 2013 related la hath rate decreases.

The U.l'S FinanCC Am 20(2. ennead in July 2012, reduCed the U.K natu(cry inCame iaX mte fram 25rg ta 24" reiraamiVC (O April I, 2(112 and fmm 24th ta 1356 elTeCuVe

Aptil I, 2013 As a rcsulb PPL reducril its no deferred ox liobilities and rccognizcrl a $75 migian dcfcrred mx bcncgt in 2012 related to baU( rate decreases.

Scc Note 5 to thc Financial Stalcmcnts for additional information on incame tnxes.

Incume (Loss) frnm Dlscuntinued Operations (nel of income taxes)

Income (Loss) from Discontinued Opcrnti one (nct of income taxes) primarily includes thc results ol'opcmt iona of thc Montnna hydmclcctric gcnemting
facilities for all periods prcscntcd. See "Discontinued Operations - Montana Hydro Sale" in Note g to thc Financial Statements for additional
information. Income (Loss) fiom Discontinued Operations (nct el'income taxes) increased by $ 120 million in 2014 compared with 2013 primarily duc to thc
gain on thc saic of thc Montana hydmclcctric gcncrating ihcili ties, ond dccrcascd by $6 million in 2013 compared with 2012 prinmrily duc to lower cncrgy
margins due to lower cncrgy prices.

PPL Encrhs Supply( Enrntngs, glurgins nnd Slulcmenl of Income Analysis

Enrnings

ZU14 20(1 1011

Nct Income (Loss) Anributsblc to PPL Energy Supply Mmnber
Spcciul items, goins (losses), nftcr-tnx

5 410 $ (230) 5 474
179 (531) Ig

Excluding special items, camings in 2014 compared with 2013 dccrcnscd, primarily duc to lower mnrgins resulting from lower cncrgy and copacity prices,
paningy o(Teel by favorable bascload asset pcrformancc, gains on ccnnin commodity positions, net bene(its of unusually cold weather in the lirst qunncr of
2014 and lower financing costs,

Excluding special items, earnings in 20)3 compnrcd with 2012 decreased, primarily due to lower bascload energy prices and higher dcpmciation, pan iagy
0lfsct by higher capacity prices, higher nuclear gcnemtion volume and lower opcmtion and maintcnnncc cxpcnsc.
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Thc table below quantifies thc changes in thc components ofNet Income (Loss) Attributablc to PPL Energy Supply Mcmbcrbctwccn thcsc periods, which
rcflcct nmounm clossilied as Unmgulntcd Gmss Energy Margins and certain items that manngcmcnt considcm special on scpamtc )inca within thc table and
not in their mspectivc Statement of Income linc items. Scc PPL's Results ofOpcmtions - Scgmcnt Earnings - Supply Scgmcnt for the details ofspecial items.

MI4 vs. 2013 20'13 vs. 21112

Unrcgulatcd Gmss Energy Margins
Other operation and mointencnce
Depreciation
Taxes, other than income
Other Inceme (Expense) - net
Interest Expense
Other
Incamc Tmcs
Discontinued Operatiens, aner-tax

Speciol items, cher-tm

Total

(188) 5
(7)

'i

(2)
35
(6)
77
17

710

(194)
15

(27)
5

15

(I )
(3)
24

I
(549)

5 640 5 (704)

hlurgins

"Unrcgulatcd Gross Energy Margins" is n non-GAAP frnnncial pcrformancc measure that managcmcnt utilizes ns an indicator of the pcrformnncc of its
business. Scc PPL's "Results ofOperations - Margins" for information on why manngcmcnt bclicvcs this measure is useful and for explanations of the
underlying drivers ofthe changes bctwccn periods.

The following tnblcs conloin thc components fmm the Stutcmcnts of Income that am included in this non4)AAP linancial mcasurc ond o mconciliation to
"Opcmting Income" for thc ycnrs ended Dcccmbcr31.

Unreaulctml
Gmm Enera!

21114

Otttet'(tt)
Opcrctlna
Income (It)

Uttreauhttetl
Gross Ene ra)

2(113

Otltcr (a)
Operatina
Inc n me in)

Opcrutlna Revenues
Unregulcmd wholcsalc mcrgy
Unresulated wholesale energy

lo alTtlinte
Unregulatml retail energy (d)
Energy-related businesses

Totol operating Rcvcnucs

84
I i16

L790

27 (c)
601
946

84
I i43

601
3,736

51
1,015

4,689

12 (cl
527

(175)

51
1,027

527
4,514

5 1.490 5 318(c) 5 1,808 $ 3,623 5 (714)(c) $ 2,909

Opsrutlar Expenios
Fuel
Energy purchoses
Other opcroticn and maintenance
Loss on lease tmninotion (1(otc It)
Depreciation
Taxes, other than income

Eaagy-relatml businesses
Total Operating Expenses

Discontinued Opmations

Total

1,169
(121)

43
8

1,121
117

5 1.786 5

27 (c)
330 (c)
9!15

1,045
1,745

'so

1.196
209

1,007

1.049
1,171
1,026

697
299

53
512

4 (e)
(574)(c)
1,006

697
299

16
505

297
57

573

297
14

565
37

7
3,339 4,1)072,854

139
1,953
(139)(O

2,2111
(1)7)IO

(1,389) $ 397 $ 1.974 5 (2.267) 5 (293)

Unreaulc lcd
Grow Encrl.)

alarulns

2012

Os)ter (c)
Opcrctlna
Incnmc (li)

Opera tins Ret cnues
Unrcgulcmd wholesale energy
Unregulamd wholesale mcrgy

lo sfliliate
Unrcgularml retail cncrgy (d)
Energy-miatal busincsscs

Tatal Opcrntins Acvcnucs

78
86)

5.205

(17)(c)
448
141

$ 4366 5 (290) (c) 5 3.976

78
1144

4411

5346
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Unreguluicd
Gram Energ)

21112

Other(al
Operating
Income lhl

Operalinp Expcnscs
Fuel

Energy purchases
Other operation and mamtenonce
Deprcciauan
Taxes, other than income

Energy. related businesses
Tatal Opmaung Expenses

Disconlinued Operalinns

Totol

931
2,"07

19

34

3,191
154

34 (e)
(386) (c)

978
272

21
4 3 'v

1351
(154) «0

$ 2 168 $ (1 364) 5

965
1,821

997
'\71

55
432

4,542

804

(a) Represents omounts excluded frum Margins
(b) As rcpoued an thc Statements al'Income

(c) Includes energy.related econamic octiviiy, which is subjcm to flumuations in value duc to morkct price volatility. Scc "Commodity Price Risk (Non-tradinp) - Economic Activity"
wilhin Noir 17 to the Financiul Suuements. Fur 2012, 'Var«gular«6 what«saic energy" and "Energy purchases" include a net prc tax loss of $35 million rented to thc
monetization of cenntn fun.rcquiremcnt sales contracu.

(d) Although remit enmgy rm enues continue tn grow, the net margins relatwl ut these acuvities are not currcndy a signiTicant compnncnt nf Unrcgulatcd Gross Energy Margins.
(e) Includes cconumic amivity relet«d to fuel as described in Commodity Price Risk (Nnn tmding)- Economic Activity" within Note 17 tosh« Financial Statemcnu. 2(112 includes c

nct prc-tax lass ol'$29 million related ta coal contrum modiBcatian puymenu.

(0 Represents the revenues asutciated with thc tiydrocl«ctric g«ncrotinf facilitics located in Monmne diat arc classiiied ns disconiinucd npmutinns. These revenues are not renamed in

"Operoting Incam«" on thc Siaicmcnts af Income.

Slutentont oflnmime Annlysls-

Cerlnln Opern ting Revenues und Expenses Included in oMnrglnso

The following Statement ol'Income line items arc included above within «Mnrginse and are not discussed sepmutcly.

2III4 vs. 2017 2011 rn 21112

Unrcgulnted wholesale en«rgy
Unregulated whulcsale en«rgy io a(Ciliate

Uaregulaied retail energy
Fuel

Energy purchases

(1,101) 5
33

216
147

(962)

(1,067)
(2'I)
183
84

(650)

Energy-Rein(ed Businesses

Nct contributions fmm cncrgy-related busincsscs incrcnscd by $ 13 million in 2014 compared with 2013. During 2014, PPL Energy Supply rccordcd a $ 17
million increase to "Energy-tclatcd busincsscs" revcnucs on thc Stntcmcnt of Income rclatcd to prior

periods

an thc timing ofrcvcnuc recognition fora
mechanical contracting and cnginccring subsidiary. Sce Note I to the Financial Statcmcnts for additional information.

Other Operutlon und Mulntenunce

The incrcasc (dccmasc) in other operation and maintcnnncc was due to:

2014 vs. 21N3 2(111 vo 21112

Fossil and hydraclcmric plans (a)
PPL Susquehanna(b)
PPL EnergyPlus(c)
Bargaining unit one-time voluntary retirement bcncfiis (Narc 13)
Sepamuan hen«lite reland to spinalf ol'PPI. Energy Supply (Nom 8)
Other

Total

5 (78) 5 41
28 t3)

I (18)
17
16
(3) 9

$ (19) 5 'ic

(a) The decrmse in 2014 compared wtlh 2(113 was primarily due ui a $65 million impairment «barge in 2013 related to the Carctu plant and thc climination ol'$20 million of rent
«xp«nse associated with the Colmtp leam which was tcnninated in Dcccmbcr 2013 The increase in 2013 compared witlt 2012 was primarily duc to thc $65 million impairmeni
chnrgc in 2013 related to the Curette plant, paniany olTsciby lower fassil and bydrocl«coie cxpcnses of $24 million, lurg«ly driven by luwcr uutage expenses in 2013 Scc Nate
16 lo dte Financial Statements far additional infurmotion on the Cnrene plant impairment.

(b) The increase in 2014 comporcd with 2013 wos primarily due ta projcm expenses, including r«Cueling nutage expenses.
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(c) Thc d«crcasc in 2013 comporwl with 2012 was primarily duc ta SMGT liling under Choptcr I I of the U.S. Banhrupwy Code. Sl I million ofrcccivablcs bigwl ta SMGT werc
fully rescmed in 2012.

Loss on Leuse Terminal)un

A $697 million charge was recorded in 2013 for the termination of the Co(strip opemting )ense to facilitnte thc saic of the Montana hydroelectric gcncmting
facilitics. Scc Note 8 to thc Finnncial Stntcments for odditionnl informntion.

Dcpreciorinn

Dcprcciation dccrcascd by $2 million in 2014 compared with 2013, primarily duc to dccrcases of $ 15 million fram thc impairment rccordcd at PPL Montana
for thc Curette plant and thc write down ofassets in conjunction with thc tcrminotion of the operating Icasc at thc Colstrip facility, both ofwhich occurred in

2013. Thcsc dccrcnscs werc panially offset by incrcascs of $ 13 million from PPSIE additions in pan duc to thc complctcd PPL Holtwood pmjcct in
2013. Scc Note 16 to Ihc Financial Statcmcnts for additional information on thc Corcnc impairment and Note 8 to the Financial Statements for information
on thc Colstrip opcmting (ense termination.

Dcprcciotion incrcascd by $27 million in 2013 compnrcd with 2012 primarily duc to nct PPRE additions.

Tnxes, Other Than lnmtme

Taxes, other than income incrcascd by $4 million in 2014 compared with 2013 due to nn $8 million incrcasc in state gross mceipts tax olfsct by a $4 million
decrease in stale capital stock tax.

Other 1nmr me (Expense) - net

Other income (cxpensc) - nct dccreascd by $2 million in 2014 compamd with 2013 and increased by $ 13 million in 2013 compared with 2012. Thc dccrcusc
in 2014 compared with 2013 msultcd fram 2013 including n gain of $8 million relnted to adjustmcnts to liabilities for 0 PPL Energy Supply former mining
subsidinry purtially oifsnt by a $5 million incrcasc in 2014 in nct comings an NDT funds. Thc incrcnsc in 2013 compared with 2012 primarily rclatcd to thc
former mining subsidiary's gains discussed above.

Interest Expense

Thc incrcasc (dccrcasc) in intcrcst cxpcnsc was duc to:

1114 vs. 21113 21113 vs. 2012

long-term debt interest expmse (o)
Shon-turn debt interest expcnsc
Capitalized interest (b)
Nct amonization nf debt discaunu, premiums and issuance costs

Other

(50) 5
7

14
(4)
(2)

I
(2)

2
(I)

I

Tata l
5 (35) 5 I

(a) The decrease in 2014 compmed with 2013 was primarily due to tbe rcpoyment of debt in July and Deccmbcr 2013.
(b) The increusc in 2014 campared with 2013 was primnrily due to the llolnvood hydroelectric cxpansmn preject plscerl in service in Nevembcr2013

income Taxes

Thc increase (dccrcnsc) in income taxes was duc to:

2014 vs, 2013 2013 t ~. 1112

Change in pre.lax income st current period tax rates
State deferred tax rule change (tl)
Fcdcml income tax credits (b)
Foleral and state um reserve odjusunmts (e)
Other

298 5
(16)

8
(6)
(9)

(439)
34
3

(I)
Totnl $ 275 5 (395)

(a) Changes in stem oppanionment resulted tn rcducttans to the future waimatcd nate tax mte et December 31, 2014 and 20 I h and an incmase to tbc future euimawd stew mx mm nt

December 21113 PPL Energy Supply rccordwl an instgniTwmt dcfcrred tax banc(it in 2014, o $ 15 million deferred tax cxp«nse in 2013, and a $ 19 migion dcfcrrcd tax b«nclit in

2012 rclatcd to its state deferred tax liabilities.
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(b) During 2013 and 211th ppL Enerfy Supply recorded deferred tsx benciiu related to investment tax crerlits on progreocxpcnditurcs for Ihc lloltwond hydroelectric plant
expansion. Sec Nate S io itic Financial Statements for additional infurmation.

(c) During 2013.ppL Energy Supply rcvcrsed $3 million in un benefiu related to o 2aag change in mclhod ofnccounting fur cenain cxpcnditurcs far tax purposes and rccarded 54
minion in federal tax expense related tn dinerences in aver (under) payment interest miss applied tn audit claims as n result of m«U.S. Suptmne Coun decision reland tn Windfall
Pre litt Tax.

Scc Note 5 to thc Financial Stntcmcnts for additional information on income taxes.

Income (Loss) frnm Dlscnntlnued Operations (net nf inmime tuxcs)

Income (Loss) from Discontinued Opcrntions (nct of income taxes) primarily includes thc results of cpcmtions of the Montnna hydroelectric gcncruting
facilitics for all periods presented. Sce "Discontinued Opcrntions - Montnna Hydro Sale" in Note 8 to the Financinl Statcmcnts for additional
information. Income (Loss) fiom Discontinued Operations (net of income taxes) incmased by 5191 million in 2014 compamd with 2013 primnrily duc to the

gain on thc snlc of the Montana hydroclcctric gcncrating fncilitics, nnd dccrcascd by 514 million in 2013 compared with 2012 primnrily duc to lower energy
margins duc to lower cncrgy prices.

PPL Electrlci Earnings, hlnrgins und Stutcntent of Income Analysis

Enrnlngs

21)14 1113 2(112

Net Income Available Io PPL
Special item, goin Ones), aAcr-tax

263 5
(21

2n9 5 132

Excluding a special item, prc-tax camings in 2014 compamd with 2013 incrcascd, primarily duc to returns on additional transmission and distribution
improvcmcnt cnpitol invcstmcnts, lower other operation and maintcnnncc cxpcnsc and n bcncfit from a change in cstimatc of a regulatory liability, pnnially
offset by higher interest cxpensc and depreciation.

Pm tax comings in 2013 compnrcd with 2012 incrcascd, primarily duc to higher distributio bnsc rates that bccamc cffcctivc)anuary I, 2013, rctums on
udditional transmission capital invcstmcnts, nnd lower operation and maintenance expense duc to lower storm costs, penial ly offset by higher depreciation.

Thc toblc below quanti lics thc chnngcs in thc components ofNct Income Avnilablc to PPL bctwccn thcsc periods, which rc (lect amounts cl assi lied ns

Pennsylvania Gross Dclivcry Margins and o certain item that manngcmcnt considers special on scparatc lines within thc table and not in their rcspcctivc
Stalcmcnt ol'Income linc items. Scc PPL's Results ofOperations - Segment Earnings - Pennsylvania Rcgulntcd Segment fordetails ofthe special item

21)14 is. 2(113 2O13 is. 2(112

Pennsylvania Gmm Driivery Margins
Other uperation and maintenance
Dcprcciauon
Taxes, odicrthan income
Giber Income (Expense) - net
Interact Expcnsc
income Toxes
Distributions an Preference Stock

Special item, nAcr tax

Total

Ilg 5
13

(7)

114
'l3

(15)
3

(3)
(9)

(39)
4

I

(14)
(35)

(2)
5 34 5 77

Murglns

"Pcnnsylvanio Gross Dclivciy Margins" is a non-GAAP financial pcrfommnce measure that managcmcnt utilizes as an indicator of the pcrlommncc of im

business. Scc PPL's "Results ofOperations - Margins" for information on why manogcmcnt bclicves this measure is useful and for cxplanntions of the

underlying drivers of the changes bctwecn periods.

Thc following tables comain thc components from thc Statements of Income that arc included in this non-GAAP finnncinl measure and a reconciliation to
aOpcmting Incemc,"



PA Grow
Denver)
btaralns

2014

Oilier (e)
Opeiiitlog
Inca me Ar)

PA Griiss
Oegvcry
Itlerglns

2013

Other(ul
Operating
Incume (h)

Operating Rcvcnucs 2,044 8 2,044 5 1,870 $ 1,870

Operating Expcatcs
Energy purchescs
Energy purchases fmm aAilieie
Odier operation end

maintenance
Depreciotion

Taxes, other ihen income
Total Opcmting Expenses

Totsl

5117

84
587

84
5811

SI
588

51

103 5

98

440
tits

9

543
ills
107

82 5 449
178

8

531
178
103

872 634 1,506 816 635 1.451
5 I 172 5 (634) 5 538 5 I 054 $ (635) $ 419

I'A Gi'ries

Oegier)
blarains

2012

Other(u)
Operutlnf
Income Ai)

Operating ltcvcnucs 1,763 $ 1,763

Operuilng Expenses
Energy purchases
Energy purchescs from eAiliete
Other operation and

mainumance
Oeprecisiion

Taxes, other Iban income
Total Operstinf Expcnscs

Taml

550
711

ssn
711

104 5

91
it 23

472
160

14
646

576
ian
105

1,469

5 940 8 (646) 5 294

(a) Rcprcscntsamuumscxcludcd frum Mmgins.
(b) As reported un ilia Sistcmeniv of liicome.

Stutement nfincome Ana)ysis-

Ccrtain Operating Revenues und Expenses Included In epennsy)venin Gross Delivery hlurginse

Thc fol)owing Stntcmcnt of Income line items nre included above within "Pennsylvania Gross I)el)very Margins" and nrc not discussed acparatcly.

Ziti 4 vs. 2013 21113 vs. 21112

Opcmting revenues
Energy purcliases
Energy purchases fiom aAiliaie

174 5
( I )
33

107
38

(27)

Otlier Opcrotinn und hioinlenancc

Thc incrcasc (dccrcasc) in other operation and maintcnancc was due to:

2(114 vs. 21113 013 vs. 21112

Am 129 coals incuwed (a)
Vegemtioo management (b)
Payrog-relswd cosu (e)
Agocatien of certain carparate suppon group costs
Storm casts (d)
Bargaining uoil ane-lime voluntary relirement benefiu (Note 13)
Other

6 5
(4)

(16)
7

18
3

(2)

(24)
12

(10)
(26)

Tool 5 12 5 (45)

(a) Rclsics (e expcnws essociotml with PPL Electric's PUOopproved energy eAicicncy and conservoiion plan with prngroms caning in 2010. These expenses ore rccuvered in

customer rates. Tbe decrease in 2013 compared wiih 21112 results from ttie number of programs and tbe timing of such programs. Phase I of Aci 129 closed in Moy
2013. Phase 2 prugrems began in June 2013



(b) Thc increase in 2013 compared with 2012 was duc to increaserl activities related to maintaining and increasing system reliability fur bulb Ihe uansmission and distribution systems

(c) The decrease in 014 compared with 2013 was due ln luwcr hcsdcounk less maintcnancc wnrk and more focus an capital projeus in 2014.
(d) Thc increase in 2014 compared with 2013 wos duc to more norm evens. The 2012 expcnscs were «nusuagy high due to Humcanc Smdy cxpenscs.

Depreclntlan

Dcprccintion incrcnscd by $7 million in 2014 compared with 2013,nnd by $ 18 million in 2013 compmcd with 2012, primarily duc to transmission Ppgtg
odditions ns well as additions rclntcd to thc ongoing eiforts to ensure thc rclinbility of the delivery system and thc rcplaccmcnt of oging inBastructurc.

Flnnncing Cnsls

Thc increase (dccrcasc) in financing costs was duc to:

2014 vs. 2013 2013 vs. 20(2

Long-term debt inumst cxpcnsc (a)
Diaribulions un Prefcrcnce Stnck (b)
other

15 5 12
(4)
(3)

Total $ 14 $ 5

(a) Thc increase in 2014 compared wah 2013 was due lo debt issuanccs in June 2014 and July 2013. The incrmm in 2013 compared with 2(112 was duc ta debt issuanccs in July
2013 and Auguu 2U12

(b) The decrease in 2tll3 compored with 2012 wus due lo tbc June 2012 redemption a(all 2.5 migiun shares of preference stock

Incnme Taxes

Thc increase (decrease) in income taxes was duc (o:

2014 vs. 2013 Z(113 vs. 2012

Change in prc-tax inmme ct cuomt period tax mtcs
Federal and state tax reswve odjusuncnls (o)
Fcdeml and uau um return adjusuncnu

Other

Total

44 5
II

2
(2)
52 5

47
( I )
(8)

1

40

(a) FFL Electric recorded a tax benefit ol'$7 migion during 2013 and $6 mtniun dunng 2012 to federal and state income tax reserves reluted to nrandcd coussecuritizatian. Tbc
reserve balance at December 31, 2U13 related to stranded costs securitization was zero

Scc Note 5 to thc Financial Statcmcnts for additional information on income mxcs.

LKEI Enrnings, Itlnrglns and Slntement trf Incnme Annlysis

Eurnlngs

2014 2103 2012

Nct Income
Special items. gains (losses), sacr-tax

5 344 $ 347 5 219
3 (16)

Earnings in 2014 compared with 2013 dccreascd primarily duc to higher opmation and maintcnnnce expense driven by thc timing nnd scope of schcdulcd
gcncmtion mnintcnancc outngcs, higher bad debt expense, storm related cxpensee, higher ftnnncing costs and higher dc preciation cxpcnsc panially oifsct by
returns on additional cnvimnmental cnpital investments and higher sales volumes. Thc changes in sales volumes werc driven by unusually cold wcnthcrin
thc fimtqunncrof2014.

Excluding spccinl items, earnings in 2013 compared with 2012 incmosed primarily duc to higher clcctricity and gas base mtcs that went into clTcct january I,
2013 and returns on additional environmental capital invcstmcnts.

Thc table below qunntiiics thc chnngcs in tbe components ofNct Income bctwccn thcsc periods, which rcllcct amounts classiftcd ns Margins and certain
items that manogcment considers special on scpamtc lines within thc table and not in their mspcctivc Statcmcm of Income linc items. Sce PPL's "Results of
(Zperntions - Scgmcnt

Earnings

- Kentucky Rcgu lated scgmcnt" for details ofthe special items.
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2014 vs. 2013 2013 vs. 21112

Margins
Other opemtion and maintenance
Depreciation
Taxes, other than income
Other Income (Expense).nct
Interea Expense
Income Taxes
Speciol items, after-tax

Total

s'\0

(5)
(34)
(I)

7
6

(84)
19

78 5
(35)
(14)

(3)
(I)

('sv)

(3)
13)

5 (3) 5 128

glargins

"Margins" is a non-GAAP frnnncinl pcrfonnancc mcasurc that management utilizes ns an indicator of thc pcrfonnnncc of its business. Scc PPL's ckcsuha of
Operations - Margins" for an explanation ofwhy manogcmcnt believes this mcasurc is useful and the underlying drivers of the changes between
periods. Within PPL's discussion, LKE's Margins arc rcfcrmd to ns "Kentucky Gmss Mnrgins."

Thc fallowing tables contnin thc components fmm the Statements of Income that nm included in this non&AAP linancial mcasurc nnd a reconciliation to
"Operating Income."

Maralns

21114

tlthcr la)
Operottny
Incame (1st Slargins

1113

Otltcr la)
Operating
Income (It)

Operating Revenues
Operating Expcnsm

Fuel

Energy purclmses
Other aperation and maintenance
Depreciation

Tmcs, other than income

Tatal Operaong Expenses

Tool

3,168 3,168

965
253

99 5
ll
2

965
253
815
354
52

716
343
50

1.330 1,109 2,439
5 1,838 5 (1,109) 729

2,976

896
217
97 $

5
I

681
329
47

1.216 1.057
5 1,760 5 (1,0571 5

2,976

896
217
778
334
48

'I 't73

703

ala rains

2812

Otltcr (al
Opal'ctltty
Inromc (lt)

Opcratlag kevcnum
Opcrntlng Expenses

Fuel

Energy purchases
Other operation and maintenance
Depreciation

Taxes, ether than income

Total Operaung Expenses

Ta tat

5 2,759

872
195
Iot 5
51

677
295
46

ID 19 1.018
5 1.540 5 (1.018) 5

2,759

872
195
778
346
46

'I 'l37

522

(o) Represents amounts excluded fram Margins.

(0) As rcpancd on thc Suaments ol'Income.

Stutement of incuma Anulysis-

Ccrtnin Operating kcvcnues and Expenses Included in nhlnrglnsa

Thc following Stn(cmcnt of Income linc items nnd (heir rclatcd increase (dccrcnsc) arc included above within "Margins" and arc not discussed scpomtcly.

2014 rs. 211)3 2013 vs. 21112

Opmating Revenues
Fuel

Energy purchases

192 5
69
36

217
'r4

2
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Other Operution and Muintcnuncc

Thc incmasc (dccrcasc) in other operation and maintcnancc was due to:

2014 vs. 2U13 2011 vs. 2U12

Timing md scape af schedulml generation maintenance outages
Usd debt cxpensc
Storm expcnscs
Gas maintenance

Other (a)
Tatnl

14 5
9
0
3
3

37 3

(21)
(3)

3

'r3

(o) The increase in 2UI 3 cumparcd with 2UI2 was primorily due m $9 million of higher expcnvm relotcd to sonwarc meintmancc and pmpcrty and liability insurance mpenscs, $6
million of incrcaserl generation cxpcnses and $4 million of adjustmcnts to regulatory assets and liuhilitics.

Depreciation

Tbc increase (dccrcnse) in dcpreciotion was due to:

21114 ru 2013 Ul1 m. 21112

Additions to PPIUE, net
Lower depreciation rates effective ionuary I, 2013 (a)

Total

20 3 10
(221

20 3 (121

(a) A result uf thc 2012 rute case

Other Incnme (Expense) - nct

Other income (cxpcnsc)- nct incrcascd by $8 million in 2013 compmcd with 2012 primarily duc to losses from the EEI invcstmcnt mcorded in 2012. The
EEI invcstmcnt wus fully impaired in thc fourih quanerof 2012.

Other-Thnn-Temporary 1mpuirmcnts

Other thon tcmpomry impnirments dccrcuscd by $25 million in 2013 compared with 2012 duc to a $25 million pm tax impairment of the EEI invcstmcnt in
2012. Scc Notes I nnd 16 to tbc Financial Statements for additional information.

Interest Expense

Interest expense increased by $22 million in 2014 compared with 2013 primaril duc to thc issunncc of$500 million of Fimt Morigagc Bonds in Novcmbcr
2013 and higher shou-tenn debt balances in 2014.

Intcrcst cxpcnsc dccrcascd by $6 miliion in 2013 compared with 2012 primariiy duc to amouization ofn fair market value adjustmeni of $7 million in 2013.

Income Taxes

Thc incrcasc (dccmasc) in income taxes wns duc to:

21114 rs. 21111 2013 rs. 2012

Chaage in pre-lax income
Net opemting loss «arryforward adjusuncnls (a)
Other

I S 06
9
3

Tnml 3 S 100

(a) Adjusuncnts recordcrl in 2UI2 to dcferrcd taxes rclauri to net opcrnting loss carryfarwards bnscd on incamc tax return adjustmcnts.
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Income (Loss) frnm Discontinued Oparotlons (net of income luxcs)

Income goes) fiom discontinued opcmtions (nct of income taxes) incmascd by Sg million in 2013 compared with 2012 primarily duc to an udjustmcnt in
2012 to thc cstimatcd liability for indcmni iieet iona rcloted to thc termination of the WKE Icnsc.

LG&Ei Eurnlngs, hlurglns and Statement of income Analysis

Earnings

2914 2811 so I'-

Nel Incame 5 169 5 163 5 123

Earnings in 2014 compurcd with 2013 incrcascd primnrily duc to rctums on udditional environmental capital investmcnts and higher sales volume panially
ogsct by higher operation and maintcnancc driven by storm-rclatcd cxpcnscs, financing costs, dcpmciation and income tax cxpcnse. Thc changes in sales
volume were driven by unusually cold wcathcr in thc first quancr ol'2014.

Earnings in 2013 compared with 2012 incrcascd primarily duc to higher electricity und gns base mtcs that went into c(fcct January I, 2013 and returns on
additionnl environmcntnl cnpital invcstmcnts.

Thc toblc below qunnti fice Ihe changes in thc components ofNet Income bctwccn these periods, which rcgcct amounts classified as Margins within thc table
nnd not in their mspcctivc Stntcmcnt of Income linc items.

a14 ro2913 2U(3 r» Ols

Margins
Other opcraiinn and maintenance
Oepreciauon
Taxes, other than income
(uher Income (Expense) - nct
Interest Expense

Income Taxes

Total

42 5
(4)
(7)

64
(10)

3

( I)
I
8

(25)

(I)
(15)
(9)

5 6 $ 411

hlurgins

"Margins" is a nonGAAP financial pcrformancc mcasum that managcmcni utilizes as an indicator of ihc pcrformancc of its business. Scc PPL's "Results of
Opmalions- Margins" foran cxplnnation ofwhy management bclievcs this measure is useful and thc underlying drivers of the changes bctwccn
pmiods. Within PPL's discussion, LG(EE's Margins arc included in "Kentucky Grass Marginsy

Thc following tables contain thc components &om thc Statcmcnts of income that orc included in this non-GAAP linnncial measure nnd a rcconcilintion to
"Opmating Income."

hloralns

2814

Oilier (al
Dpcrnilng
Income (hl hlarglns

2a13

Oilier (a)
Opcrctlnr
Income (Iil

Operating Aci'etiam
Dperoilnr Expenses

Fuel
Energy purcliasw
(hher opemdon and mainsmance
Depreciation

Taxes, ether thnn income

Tool Operating Expenses

Tolol

1,533

404
'l44

47 5

I

700

332
153

'\ 4
589

5 833 5 (589) 3

1,533 5

404
244
379
157
25

1.209
324 5

1,410 $ 1,410

367
05
45 5

2

367
205
373
148

'r4

328
146
24

619 498 1.117
791 5 (498) 5 293
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hlarrln»

2(112

Other(al
Operullng
Incume Or)

Operotlng Rcvcnucs
Operating Expemm

Fuel

Energy porc)maes
(hhcr operauon nnd maintenance
Dcprcclatlort

Taxes, other than income

Ttrm)Operating Expenses

Total

1,324 1,324

374
175
45 $

3

597

310
149

't 3

490

374
175
363
isa
73

I,IIN7

5 727 $ (490) 5 'r37

(a) Rcprmcnu amcunu rxcludcd fntm Mars)us
(6) Asreporlcdun lite Statemmtxof Income

gtutentcnt of income Anulysls-

Certnin Operatinp Bcvenumv und Expensos Included in "glurglns"

Thc following Statcmcnt of income linc items and their related incrcasc (dccnmse) aro included ubovc within "Margins" und arc not discussed acparatcly.

21114 vs. 21113 Zn)3 vs. 21112

Retail and wltolesalc
Elec(ac revenue from affibate
Fuel
Energy purchoscs
Energy purchases fram oftlliatc

94 $
29
37
35

4

104
(IS)
(7)
3v

(2)

Other Operntinn and hluinlcnunce

Thc incrcasc (dccrcuso) in other operation and maintcnnnce was duc to:

Zl)14 vm 21111 201) vs. Zal

Srorm expcnscs
Ead debt expcnw
Gas maintmancc

Other (a)
Tata)

4 5
3
3

(4)
$ 6 5 10

(al Th» increase in 20)3 composed wilts 201'as primonly due ur $6 million of htghcr cxpemes reloted to softwore marntcnance and propeny ond liability tnsurance expcnscu

Dcpreciutian

Thc incmosc (dccrcnse) in depreciation wns due to:

2()14 va2()13 2013 vs. 2(I)2

Additions lo PPAE, orl
Lower deprcxeiation rates clfcctivc January I, 013 (a)

Tata)

9 5 4
(0)
(4)

(a) A result of thc 2()12 rate case

lnlercst Expense

Internet expcnsc incrcascd by 5 I 5 million in 2014 compared with 2013 primarily due to thc issuance of$250 million of Fimt Mongagc Bands in November
2013 and amonization afa fair market value adjustment of$ 7 million in 20)3.

intcn st cxpcnsc dccrcnscd by Sg million in 2013 compared with 2012 primarily duc to amonization ofa fair market value adjustmcnt of $7 million in 20)3.
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Income Tuxcs

Income taxes increased by $ 9 million in 2014 compared with 2013 and incrcascd by $25 million in 2013 compared with 2012 primarily duc to thc change in

pm-tux income.

Scc Note 5 to thc Financial Statements far ndditionnl information on income taxes.

KU: Eurnlngs. Murglns und Stnlcmenl af Incont ~ Anulysls

Eornings

21114 zlthl 1gt1

Net Income
Special htsns. rains (losmtl. after Im

ggn s 'I'Ig 5
I

137
(15)

Excluding spccinl items, enmings in 2014 compmcd with 2013 decreased primarily due to )sigher other opcraiion and muintenancc expense driven by thc
timing and scope ofscheduled gcncration nmintcnancc outugcs, higher Iinnncing casts and higher dcpmcialion cxpcnse partially ogsct by mtums on
additional cnvimnmcntal capital invcstmcnts and higher sales volumes. Thc changes in sales volumes werc drive by unusuully cold weather in thc fimt

quarterof2014.

Excluding special items, comings in 2013 compared with 2012 increased primarily duc to higher clcctricit base mtcs that went inta clTcct January I, 2013
and returns an additional cnvironmcnlal capital invcstmcnts.

Thc table below quunti fice thc chungcs in thc components of Nct Income bctwccn thcsc periods, which reflect amounts classi fied us Margins and cenain
items that munngcmcnt considers special on scpamtc )inca within thc table and not in their res pcctivc Statement of Income linc items. Scc PPL's "Results of
Operations - Segment Earnings - Kentucky Regulated scgmcnt" for details oOhcsc special items.

2(114 I ~. 2013 21111 rs. 21112

Mmgins
Other opcrotion and maintenance
Depreciation
Tuxes, other thun incume
Other income (Expense) - net
)nurcu Expcnsc
Income Taxes

Special items, shet-tax

Tulal

156
( I )

(39)

36 5
(26)

(7)
O)

3
O)
(3)
( I )

4
( I I

{44)
I ii

5 (gl 5 91

hlnrkins

"Margins" is n non-GAAP finnncial perfonnance measure that mnnagcment utilizes as un indicator of the pcrformnncc of its business. Scc PPL's "Results of
Operations - Morgins" for on cxplonnt ion of why managcmcnt bc) icves this measure is useful nnd the underlying drivers of thc changes bctwecn
periods. Within PPL's discussion, Kbcs Margins arc included in "Kentucky Gross Margins."

The fallowing tab)ca contuin the comp ancnts from the Statcmcnts of Income that are included in this non 4)AAP financial mensure and a rcconci lintion to
sOpemting Income."

hlurnlas

2(114

Otltcr (ul
Operollng
Income (6) xlurplns

so 1 3

Otttcr (a)
OIItl1IIIIIr
Incumc (I>)

Opmatlng kevcnacs
Operullne Expenuo

Fuel

Energy purchnscs
Other opcrotion and moinmnance
Depreciation

Texas, other thun incumt

Total Operating Expenses

Tumt

1,737 1,737 5 1,635 5 1,635

561

52 5
7
I

5!i I

111
408
197
27

356
190
26

57'I732 1,304
5 1.005 5 (572) 5 433

519
II I

52
3

I

330
lg3
13

536
5 969 S (S36) 5

5 'I 9
gl

382
IE6
14

1,2(12

433
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hlurglns

2012

Other(ol
Opcroting
Inromc (lvl

Operutlng Revenues
Operating Esprnses

Fuel
Energy putcbeses
Other operation and maintenance
Depreemtltta

Taxes, other lhcn incnme

Total Opcrsttng Expenms

Total

1,524

498
109
55 5
49

711
5 813 5

3'19

144
'v 3

(496) 5

498
109
384
193

'v3

I 207
317

$ 1.524

(a) Represents amounts cxcludvd from Margins
(b) Asrepertcdon Use 5(elements oflncame

Slulomenl of income Anulysls-

Cerlnln Opcruling I(avenues und Expenses Included in alt)erg(neo

Thc following Statcmcnt of Income linc items and their rclatcd increase (dccrcase) arc included above within "Margins" and arc noi discussed scparatcly.

21114 rs. 2(tl I ZII13 ts. (112

Retail and wholesale
Elecuic rcvcnue Imm af0lituc
Fuel

Energy purcltuses

Energy purchases from affiliate

98 5
4

32
I

v9

113
(21
31

(10)
(Ig)

Olhar Operutlon und Muinlutttt tree

Tltc incrcasc (dccmnsc) in other operation and maintcnancc was duc tot

1114 vs.21111 1111 vs. 012

Timing cnd scope of scheduled generation maintenance aumges
Bad dehtexpensc
Stann expenses

Other(al

Tetal

14 $
5

4
3

26 5

(21)
(2)

ZI

(vl

(o) Tire increase in 20(3 comparol with 012 was primarily duc lo 57 minion ufhightv expenses rrlarcd lo mfiwarc maintenance and property and liability insurance cxpcnscs, $7
minion sf increased gencratian ex penmv onrl $4 million of adjurtments lo regulatory aswts and liabilitier.

Depreciation

Thc increase (decrease) in dcprociation wus duc to:

2(114 t ~.Nl1 21113 to 2012

Additions to PPRE, nct

Lower deprecialion ratm encctive Ianuary I, 2013 (o)

Tetal

ll 5 6
(13)

$ II $ (7)

(ol A result ol'dte 012 rotc case.

Other Inconte (Expense) - net

Other income (cxpcnsc) - nct incrcascd by $5 million in 2013 compared with 2012 primnrily duc to losses from tho EEI invastmcnt recorded in 2012. Thc
EEI invcstmcnt was fully impaired in thc fourth qunncr of 2012.
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Otlter-Than-Tempurory lmpairments

Other than temporary impairmcnts decreased by $25 million in 2013 compurcd with 2012 duc to n $25 million prc tnx impairment of the EEI investmcnt in

2012. Sce Notes I and 16 to thc Finuncial Slutcmcnts for additional informution.

Interest Expense

Intctcst cxpcnsc incmascd by $7 million in 2014 compared with 2013 prinmrily due to the issuance of $25D million ofFirst hqortgnge Bonds in Novcmbcr
7013.

Inmmte Tuxmt

Income taxes incrcnscd by $54 million in 2013 compnrcd wqtlt 2012 primarily duc to the change in prc-tux income.

Scc Note 5 to thc Financiul Statcmcnts for additional information on income taxes.

Finn ri I ond on

Thc rcmaindcr of this item 7 in this Form 10-IC is prescntcd on a combined basis, providing infommtion, as applicable, for all Registrants.

Liquidity nml Cupitul Resources

frt II Regisrronrsl

The Rcgistmntr'ash Rows from opcmtions and access to cost alTective bank ond capital markets mc subject to risks und uncenaintics. Sec "Item IA. Risk
Factors" fora discussion of risks nnd unccunintics that could affect thc Registrants'ash Ilows.

The Registrants hud the following ut:

PPL
I:ncrur PPL—"I'" Fleclrlc LIIE LG6:E KL

l)cccmlwr 31,21114
Cash and cash equivalents
Slrort term invcstmcnts
Short-tenn debt
Notes payable with nAittatm

1,751 $
12(1

1,466

352 5

630

214 5 21 $

575
41

10 $

264 236

Dcccnrber 31, 2(113
Cash nnd emh cquivalena
Nates recmvablc lcum afliliates
Short-Icrm debt

1,102

701

239 's5

150
10

35
70

'r45 20

21

150

Dccemlrcr 31.21)12
Cash aod cash cquivalcnts
Shan.tenn debt
Notes payable witt> «I'filiatcx

901
652

413
356

140 43
125

'r 5
55

21
70

(ol At Decanber 31, 2014, $2ss migiun or cash and cash equivolcnu were dmominaud in Ggp. If thew «meuno would h» rmnittcd as dividends, ppL would not anticipate a
material incr«mentul U S tax cost. Ilisturically, dividends puid by foreign subsidiaries have bean limited to distributirnrr of rhe current sr sr'r aaminrs Sce Nore 5 to Ibe Financinl

Stutcmcnts for udrlirionnl information an unrlistributcrl earning» or WPD

Net cash pmvidcd by (used in) operating, investing and linnncing octivities for the ycnrs cndcd 13cccmbcr 31 and thc chnngcs bctwccn periods werc ns

follows.
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rrk
Energi rrL

Eleclri« LKE LGdrE KL
ZU I 4
Operating activities
Investing sctivitie»
Financing activities

2013
Operating activities
Investing activities
Financing sclivities

ZUIi
Opemung aniviucs
Invciimg sctivcies
Fiiianeing sclivities

2014 vs.2013 Change
Operating sctivaie»
Investing activities
Financing eelivitics

2U13 ii. 2012 Cbeerw
Opcrsung amiviues

Investing eciivicei
Financing eclivilies

3,403 $
(3 329)

583

2,857 5
(4,295)

1,631

'2,764 5
t3,123)

48

546 5
966

(1,048)

93 $
(1,172)

I,SN3

462 5
497

(846)

410 5
(631)

47

704 5
(4(i9)
(781)

5 5
1.128
(N93)

(374) 5
(161)

328

613 5
(791)

367

5'i 3 $
(1,080)

442

309 5
(Ci13)

44

9t) $
209
(75)

134 5
(4(i7l

398

999 5
(1,191)

17N

9"0 $
(1.502)

574

744 5
(753)

(7)

79 $
311

(396)

176 $
(749)

581

371 5
(656)

ZN7

366 5
(577)

197

305 5
(28(i)
(7'i)

5 5
(79)

90

61 5
(291)

219

566
(603)

i7

495
(853)

358

500
(480)
(30)

71

250
D31)

(5)
(371)

388

f)pgflt~tin ct'v'gv

Thc components of the change in cash provided by (used in) opcmting activities wcm as foflows.

2014 ii. 1013
Cite nge - Cesu I're tidal (L vedi:

Nct incamc
Nae-essli cempenenti
Working capital
Defined bencflt plan funding

Other epcmting activities

Teml

rl'L
Eecrg) I'I'L—'i'in Electric

54 $
(53)

7
70
12

639 5
(656)

(46)
78
37

606 $
(478)

440
144

(166)
$ 546 $ 52 5 90 5

LKL

(3) $
206

(129)
123

(llg)
79 $

Lcd F.

6 5
91

(65)
35

(6 )
5 5

KL

(8)
166

(96)
60

(5I)
71

2UI 3 vi. 2U12
Cliange - Cesb presided (Used):

Net income
Non-cash ccmpenents
Weikilig capital
Defined benefit plan funding

Oilier operating activities

Total

(400) 5
545

(332)
44

23(i

40 5
(30)

li
(2I)

liu

73 5
31
12

(34)
51

(704) 5
313

65
(38)
(10)

91
(68)
(I5)
(44)

31

128 $
90

(31)
(98)

87

$ 93 $ (374) 5 134 5 176 5 61 5 (5)

(PPL aiid PPL Energy Snppl!8

A significant panion of PPL's Supply sckmcnt nnd PPL Energy Supply's operating cash flows is dcrivcd from its compctitivc bascload gcncmtion
activities. Scc Note 8 to thc Financial Statcmcnts for infonnntion on the anticipated spinoffofPPL Energy Supply, espcctcd to occur during thc second
quancr of20)5. PPL Energy Supply employs a fonna) hedging pmgram for its bascload gencmtion Acct, the objective ofwhich is to provide a reasonable
lcvcl ofncar tenn cash flow and earnings ccnninty while preserving upside potential over the medium term to bcncflt fram power price incrcascs. Sce Note
17 lo thc Financiul Staicmcnts for further discussion. Despite PPL Energy Supply's hedging practices, future cash flows from opemting activities are
inAucnccd by cncrgy and capacity prices and, thcreforc, will Auctuatc from period to period.



PPL's and PPL Energy Supply's contacts for thc sale and purchase ofclcctricity and fuel ogen mquire cash collateral or cash cquivalcnts (e g. letters of
credit), or reductions or tcrminations of a portion of the entire contract tluough cash scttlemcnt, in the cvcnt of a downgmdc of PPL's or its subsidiaries'r PPL
Energy Supply's or its subsidiaries'redit mtings or adverse changes in market prices. For cxamplc. in addition to limiting its tmding ability, if PPL's or its
subsidiaries'atings werc lowered to below "invcstmcnt gmde" or a funhcr do»»grade ofPPL Encq;y Supply's or its subsidiaries'redit mtings and thcrc uus a
10 advcrscmovcmcnt in cncrgy prices, PPL nnd PPL Energy Supply cstimatc that,based an their Deccmbcr31,2014 positions, ikey would have bccn
required to post udditional col lateml ofapproximately $427 million for PPL ond approximately 5321 million for PPL Energy Supply with respect to
electricity and fuel contracts. PPL ond PPL Energy Supply hnd odcquatc liquidity sources at Dcccmbcr31. 2014 if they would have been rcquircd to post
this additional collateral. PPL and PPL Energy Supply have in place risk managcmcnt programs that arc designed to monitor and mnnagc cxposurc to
volatility of cash flaws rclnted to chnngcs in cncrgy and fuel prices, interest mtcs, foreign cununcy exchange rates, countcrparty credit quality nnd thc
opcmting perl'ormancc of gcncrating units.

(PPL)

PPL had a $546 million incrcasc in cash provided by operating activities in 2014 compared with 2013.
~ Nct income improved by $606 million bctwccn thc period. However, this included un additionul 5475 million ofnct non-cash benefits, including a

$426 million chal'c in 2013 ta tcrminntc thc operating (case anungcmcnt for interests in thr Colstrip Ihcility in Montana and acquirc thc previously
)cased intcrcsts, a 5411 million decrease in unrealized losses on licdging activities, and a 524fi million prc tax gnin in 2014 on thc sale of the
Montnna hydmclcctric gcncmtion facilities. These noncash benefits were partially olfsct by u $565 million incrcasc in defi ned income tax
expense. Thc nct $ 125 million incrcasc from nct income and non-cash adjustmcnts in 2014 compared with 2013 rcflccts thc $271 million payment
in Deccmber 2013, to tcrminute thc opemting lease arrangcmcnt for intcrcsts in thc Co(strip facility in Montana and acquim thc previously lensed
interests, paninfly ofl'set by a dec(inc in unregulated gross cncrgy margins in 2014,

Thc $440 million incrcasc in cush fiom changes in working capitnl was partially duc to nn increase in taxes payablc (primarily duc to incrcascd
taxable income in 2014),a change in unccnain tnx positions between Uie periods, lower returns ofcountcrparty collateral and changes in occounts
rcccivablc and unbillcd rcvcnuc.

~ Thc $ (66 million dccrcasc in cash fiom other operating activities was paniafly duc to nct pmcccds ol'$104 million for scttlcmcnt in 2013 of forwanl
starting intcmst mte swaps.

PPL had a $93 million incrcasc in cash fiom opcmting activities in 2013 compamd with 2012,
~ Nct income declined by $400 million bctwccn thc periods, but included nct noncash chnrges a f5545 million, Thcsc nct non cash chnrgcs included

a chnrge of $426 million in 2013 to terminate tha operating lease arrangcmant for interests in tha Colstrip facility in Montana and ucquirc the
previously leased intcrcsts, $209 million ofhigher unrcalizcd losses on hedging activities and $ 135 million ofchanges to thc WPD line loss
accrual. These non-cash charges werc panially olfsct by a $352 million dccrcasc in dcfcned income taxes. Thc nct 5145 million incrcasc from net
income and noncash ndjustments between the periods was primarily duc to higher revcnucs und margins fiom regulated utility opcmtions, partinlly
a(fact by the $271 million pnymcnt in December 2013 to tcnninntc thc opemting lease anangemcnt for in(crests in thc Co(strip facility and acquirc
thc previously Icascd intcrcsts and lower unregulated gmss cncrgy margins.

~ Thc $332 million decrcasc in cash from changes in working capitul was primarily duc to increases in accounts mccivable (primarily duc to cxicnded
pny ment tcnns at LG&E and KI L higher raics and colder wearier in 2013 at LG&E, KL'nd PPL Electri and increases at PPL Energy Supply's
mechanical contracting business) and changes to ccnain tax-related accounts,

~ Tlic $236 million incrcnsc in cash provided by other opcraiing activities was panially due to nct procccds of$ (04 million for scfllcmcnt in 2013 of
for»urd starting interest rate swaps.

(PPL Eaerg) Supp/y>

PPL Energy Supply hud a $52 million incrcasc in cash provided by operating uctivitias in 2014 compared with 2013.
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~ Nct income impmved by $639 million between thc periods, however, this included an ndditional $656 million of net nonmash bcnclits, including n

$315 million prc tax gnin in 2014 on thc saic ol'the Montana hydroclcctric generation facilitics, n $426 million charge in 2013 to tcnninatc thc
operating lcasc unangcmcnt for intcrcsts in tbc Montana Colstrip fucility and acquirc thc previously )cased intcrcsts, and $ 167 million ol'lower
untenlizcd losses on hedging activities. Thcsc non-cash benefits were paniaHy offset by a $270 million decrease in dcfcrmd income tax bcncfits. The
nct $ 17 million dec)inc fmm nct income and non-cash udjustmcnts in 2014 compared with 2013 rcllccts lower unrcgu lated gross cncrgy margins, higher
opemtion and maintcnancc cxpcnscs and other foctors. Cash provided by operating activities in 2014 included a $176 million payment to PPL in

Novcmbcr 2014 to satisfy thc tax liability rclatcd to tltc gain an thc saic of the PPL Montana hydroelectri facilitics. Cush pmvidcd by opcmting
nctivitics in 2013 included a $271 million payment in Deccmbcr in connection with terminating thc opcrnting )ense arrangcmcnt for intcrcsts in the
Montana Co)stri facility and acquiring thc previously Icascd intcrcsts.

~ Pension funding was $71!million lower in 2014.

PPL Energy Supply had a $374 million dccreasc in cash from opcmting activities in 2013 compared with 2012. Nct income declined by $704 million
between thc periods, but included nct noncash churgcs of $313 million. Those nct noncash charges included a clmrgc of $426 million in 2013 to tcrminatc
tltc operating lcasc arrangcmcnt for intcrcsts in thc Montana Colstrip facility and acquirc thc previously leased interests associated with thc Icasc termination.
$212 million ofhighcr unrealized losses an hedging activities, and a $65 million churgc in 2013 for thc impairment of the Corcttc facility. Thcsc nonmash
cburfca werc paniagy oilsat by u $448 mi )lien dcclinc in defcned income tuxcs. The nct $391 million decline liom net income and noncash adjustmcnts in

2013 compared with 2012 was primarily duc to u $271 million payment in Dccembcr 2013,also in connection vrith terminating the opcmting lease
anangcmcnt far intcrcsts in tbc Montnna Calstrip fucility nnd acquiring thc previously )cased interests. The dccrcusv. in cash bctwccn thc pcrieds also reflects
lower unregulated gross energy murgins in 2013 compared with 2012.

IPPL Elccrric)

PPL Electric had n $90 million incrcasc in cash pmvidcd by operating activities in 2014 compared with 2013.
~ Nct income improved by $54 million bctwecn the periods. Howcvcr, this included an udditional $53 million ofnet non-cash bcnclits, primarily duc

to a dccrcasc in dcfcrn:d income tax cxpcnsc.

Pension funding was $70 million lower in 2()14.

PPL Electric had a $ 134 million incmasc in cash fmm operating activities in 2013 compmcd with 2012.
~ Nct income improved by $73 million betwccn the periods und included net non-cnsh charges of $31 mi )lien. Tbc $ 1()4 million increase in cash in

2013 versus 2012 was primarily duc to higltcr distributio base rates that bccamc effcmivc January I, 2013 and higher transmission margins from
additional cnpital investmcnts.

~ Thc $52 million incrcasc in cash from other operating activities was pani ally duc to changes in cousin tax-rclatcd uccounts.

(LKE)

LKE had a $79 million increase in cash previdcd by operating activities in 2014 compnrcd with 2013.
~ LKE's non-cash components ofnct income included n $ 195 million incrcasc in dc(cued income mxcs primarily duc to an increase in accclcratcd tax

dcprccintion overbook dcprcciation as a result ofadditional assets in scrv ice in 2014.
~ Thc dccrcasc in cnsh fram working capital was driven primarily by an incrcasc in income tax mccivablc and a dccrcnse ofincemc tax payablc from

PPL as n result of the usc of cxccss tax dcprcciation deductions, and nn increase in inventory due to incmased coal purchoscs in anticipation ofa
cold Dcccmbcr xi miler to that a f2013, penial ly olTsct by dccrcases in accounts rcccivablc and unbi lied rcvcnucs duc to cxtcndcd payment terms,
higher rates nnd colder December wenthcr in 2013.

~ Thc dccreasc in cash I'rom LKE's otltcr operating activities was driven primarily by $66 million in pmcccds from thc scttlcmcnt ofintcrcst rate swaps
rcccivcd in 2013.
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LKE had a $176 million incrcasc in cash provided by operating octivitics in 2013 compared with 2012.
~ LKE's noncash components of net income included a $ 121 million incrcose in dcfcrrcd income taxes primarily duc to utilization of nct opcmting

losses.
~ Thc dccrcasc in caela from working capitol was driven primarily by increases in accounts rcccivnblc nnd unbillcd mvcnucs due to extended payment

terms, higher mtcs and caldcr Dcccmbcr wcathcr in 2013,olTsct by an incrcasc in occounts paynblc duc to timing of fuel purchase commitmcnts and
payments.

~ The increase in cash fiom LKE's other opcmting activities was driven primorily by $06 million in proceeds fiom the settlement ofintcrcst mte swaps.

((Gal)

LG&E had a $5 million increase in cash provided by operating activities in 2014 compared with 2013,
~ LG&E's non-cush components ofnct incemc included n $92 million increase in defi.rred income taxes primaril duc to on increase in accelcmtcd tux

dcprcciatian overbook drprcciatian as a result ol'additional assets in scrvicc in 2014.
~ Thc dccmasc in cash from working cnpitol was driven primarily by an incrcasc in income tax rcccivablc fmm LKE as a result ofthe use ofcxccss tax

depreciation deductions, and an increase in accounts receivable from aiTiliatcr, panially ofTsct by dccremacs in uccounts rcccivuble and unbilled
rcvcnucs duc to cxtcndcd payment terms, higher rates and colder Dcccmbcr wcathcr in 2013.

~ Thc dccmasc in cash fram LG&E's other opcmting activities was driven primanily by $43 million in pmcccds fmm thc scttlemcnt of intcrcst rate
swups received in 2013.

LG&E had a $61 million incrcusc in cnsh provided by operating activities in 2013 compared with 2012.
~ The incrcasc in cash from working cupitnl was driven primarily by nn incrcusc in accounts payable duc to timing of fuel purchusc commitmcnts and

puymcnts and an incrcasc in uccrucd taxes duc to dccrcascd payments for pro pcny taxes in 2013, partiolly oiTset by increases in accounts rcccivablc
and unbi lied rcvcnues duc to extcndcd payment terms, higher rates and colder Dcccmbcr weather in 2013, and higher Iucl and undcrgmund gas
stomgc inventory in 2013 nttributublc to an increase in fuel and natural gas prices.

~ Thc incmusc in cnsh fram LG&E's other opcmting uctivitias was driven primarily by $43 million in procccds fram the scttlcmcnt of interest rate
swaps mccived in 2013.

(EU)

KU had a $71 million increase in cash provided by operating activities in 2014 compared with 2013.
~ KU's non-cash components oi'nat income included a $ 155 million incrcasc in dcfcned income taxes primarily duc to tbc utilizotion of net operating

losses and nn incmasc in accclcratcd tax depreciation over book depreciation ns a msult of odditional assets in scrvicc in 2014.
~ Thc dccrcase in cash fmm working capital was driven primarily by an incrcasc in income tax reccivnblc and a decrease ofincomc tax payable from

LKE ns a result of the use ol'excess tux depreciation deductions, and an incrcusc in inventory due to incrcascd cool purchases in anticiputien of a

cold December similar to that of 2013, penial ly olTset by decreases in accounts mceivablc and unbi lied revcnucs duc to cxtcndcd payment terms,
higher rates and colder Dcccmbcr wcathcr in 2013 and an increase in accounts payablc ta agriiates.

~ Thc dccrcasc in cash from KU's other operating octivitics was driven primarily by $43 million in proceeds from thc scttlemcnt ofintcrcst rntc su~ps
received in 2013.

KU had a $5 million dccrcnsc in cash provided by operating activities in 2013 compared with 2012.
~ The dccreasc in cash from working cupitul was driven primarily by increases in accoums rcccivable and unbillcd rcvenucs duc to cxtcnded payment

terms, higher rates and colder December weather in 2013,olTset by an increase in accounts payable due to timing af fuel purchase commitmcnts and
payments.

~ Thc incmasc in cash fmm KU's ether operating activities was driven primarily by $43 million in pmcccds from thc sculcmcnt of interest rate swaps.

~v~ 'gg~ILca

(4/( Rat&(streets)

Tha components af the change in cash provided by (used in) investing activities werc as follows.
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PPL

PPL
Rncrn)
Rupnlv

PPL
Pscctrlc LKE KL

2(I(4 vs. 21113
Cue try c - Cath Pres utcd (t sce):

Expenditures for PPkg
Acquisitions k dives(i(arcs, net
No(ca receivable with agdisms

ectivity, nct
Restricted eath cnd cash

equivalent smivity
Purchase snd sale a(

investments, nct

Otttcr invcstics activities

Total

122 5
9pa

167 5
9OO

(28) $

3aa

172 5

14(I

(79) $ 251

(69) ((16)

((21)
134

( I )
148 17

5 966 5 I,I 8 5 289 $ 31( 5 (791 5 250

2(113 ss.yll(2
Chnncc - Cash Presided (Uscuh

Expenditures for PPkE
Acqutnditians k. divcsumrcs, nct
Nates receivable with alTilictcs

amivity, nct
Rcstncted cash and cast>

cquivatmt amivity

Other invcsttas activities

Tetsl

(1,197) 5
84

65 5
84

(279) $ (666) $ (291) 5 (375)

(198) (15n) (85)

(126)
13

(I(6)
(33) (38)

$ ((.1721 $ (162) $ (467) $ (749) $ (29(1 $ (3731

(PPLI

For PPL, in 2014 compurcd with 2013, thc dccrcasc in "Expenditures for PP&E" wcs penial ly duc to cxpcnditurcs made in 2013 for tltc Holtwood
hydmclcctric expansion pmjcct at PPL Energy Supply nnd construction ofCanc Run Unit 7 for both LGkE and KU, paninHy oAsct by expenditures made in

2014 nt WPD (primarily duc to projects to en)rance system rclinbility and thc egcct of foreign cunency cxchangc mtcs). "Acquisitions & divcstiturcs, nct"
rcgccts the 2014 saic of PPL Montana's hydroclcctric gcncmtion fucilitics. Scc Note 8 to thc Finuncial Statcmcnts for additional information. Thc chunge in
"Other investing activities" was the result of investing inflow of$ 164 million, in 2014, from Uyh Dcpanmcnt ofTreasury grants for tltc Rainbow and
Holtwood hydmclcctric expansion pmjccts.

For PPL, in 2013 compared with 2012, thc clmngc in "Expcnditurcs for PP&E" was due Io increased spending on projects to cnlmncc system reliability at
WPD and PPL Electric, thc Susquehanna Roseland tmnsmission project at PPL Electric, cnvironmcntal air projects nt LG& E's Mill Crack and KLys Ghent
plants, construction ofCanc Run Unit 7 for both LG&E and KU nnd coal combustion msidunls projects at KLrs Ghent and E W. Brown plants. Thc change in
"Rcstrictcd cash and cash equivalent activity" was primarily minted to margin deposit rctums in 2012 at PPL Energy Supply.

(PPL EnrqW Supp(y)

For PPL Energy Supply, in 2014 compnrcd with 2013, thc dccrccsc in "Expenditures For PP&E" was puniclly duc to cxpcnditurcs made in 2013 for tltc
Holtwood hydroclcctric expansion project. "Acquisitions & divcstiturcs, nct" rcAccts thc 2014 saic of PPL Montnnc's hydmclcctric gcncration feei(i(ice. Scc
Note 8 to thc Financiol Statements for additional information. Thc change in "Other investing activities" was the msult of investing inAow of5164 million,
in 2014, finm U.S. Dcpanmcnt ofTmasury gmnts for thc Rninbaw nnd Holtwood hydroclcctric expansion projects.

For PPL Energy Supply, in 2013 compared with 2012, the change in "Acquisitions k divcstiturcs, nct" rclutcd to the disbumcmcnt in 2012 for thc Ironwood
Acquisition. Thc change in "Notes rcccivnblc with aAiliates,nct" msultcd fmm repayments received in 2012. Thc change in "Rcstrimed cnsh nnd cash
cquivnlcnt activity" was primnrily rclntcd to mnrgin deposit returns in 2012.

(PPL E(rrrric)

For PPL Electric, in 2014 compan d with 2013, thc change in "Notes rcccivablc with nfA(iates, nct" rcsultcd fram procccds rcccivcd in 2014 fmm repayments.



For PPL Electric, in 2013 compared with 2012, the chnngc in "Expenditures for pp&E" was duc to increases for projects to enhance system rcliobility and thc
Susquehanna-Roseland trnnsmission project.

In compuring 20)4 with 2013, cash used by investing activities dccrcascd as o result of thc dccrcasc in cxpcnditurcs for KU, partially o(fact by thc incmasc in

cxpcnditurcs for LG&E. Thc dccreasc in cxpcnditums for KU was primarily duc to (ewer cxpenditurcs for the construction ofCane Run Unit 7 and coul
combustion rcsiduuls projects ot thc Ghent und thc EW. Brown plonts, paniolly o(Tact by higher cxpcnditures for cnvimnmcntal air projects at thc Ghent und

tbc E.W. Brown plnnts. Thc incrcosc in cxpcnditurcs for LG&E wcs primarily duc to cnvimnmcntnl nir projects at thc Mill Cmck plant and thc gas scrvicc

riser

progm, panially o (Bet by lo»or cxpcnditures for thc conmruct(on ofCanc Run Unit 7

In comparing 2013 with 2012, cash used by investing activities increased as a result of the incrcmc in expenditures primnrily due ta cnvimnmrntal nir
projects ai LG&E'c Mill Crcck nnd KLrs Ghent plants, construction ofCanc Run Unit 7 for boll> LG&E and KU and coal combustion residuals pmjccts at KL s
Ghent and E.W. Brown plants.

(LG&E)

In compuring 2014 with 2013, cush used by investing activities incrcascd us 8 rcsuh of the incmnsc in ex pcnditun s primurily duc to cnvimnmcntal air
projects at thc Mill Crcck plunt and thc gas service riser pmgrmn, partially o(Tact by lower expend(taws far thc construction ofCanc Run Unit 7.

In compuring 2013 with 2012, cash used by investing activities increased ns a result of the incrcasc in cxpcnditun s primarily due to cnvimnmcntal air
projects ut thc Mill Crcck plunt and tho construction oi'Canc Run Unit 7.

(KU)

In comporing 2014 with 2U(3, cash used by investing activities decrcascd as n result of the decrcasc in expenditures primarily duc to lower expenditures for
thc construction afCanc Run Unit 7 and coal combustion rcsidunls projects nt thc Ghent and thc E W. Bm»st plants, partinlly offset by higher expenditures
forcnvironmental airprojccts ut the Ghent and thc E.W. Brown plants.

In comparing 20)3 with 2012, cash used by investing activities incrcascd as a msult ol'thc incmasc in expcnditums primarily duc ta environmental air
pmjccts at thc Ghent plant,construction ofCanc Run Unit 7 and coal combustion residuals projects at tho Ghent und E W. Brawn plants.

(AR Regisrrunrsi

Scc "Fnrccastcd Uses af Ccslt" for detail regarding projected capital ox pcnditurcs for thc years 2015 thmugb 2019.

EUlglKjggdk8(jvvg

(All Regisrrantsi

Tbc components of the chnngc in cash provided by (used in) financing activities werc as follows.

I'PL

rm,
Eaergt—"tt'pi.Electric LKE Lr&8 KL

2814 vs. 281'I
Change - Cash I'racltlcd it'scd h

Debt Itmancermt(remcnt, nct
Stock issaaocestrcdampttoos, nct
Dividends
Capiml caaaibutionsrdiaributions,

ttct
Changes in net short-term debt (a)
(nhcr linancing ocdviucs

fatal

5 (1,541) 5
(263)

(119)

728
117

(2,336)
986

19
$ (1.848) 5 (893) 5

(62) $ (496) $ (248) 5 (248)

(31)

58
(4(l)

(177)
276

I

(13)

71
279

I

(24)

(66)

I

(75) 5 (396) $ 90 5 (331)



2U)1 ee, u)2
Chunac - Ceiti Pret tdcd (6'ied) t

Debt issuance/retirement, net
Stock il ellllnccelrcdemptlenr, lier

Dividends
Cepbet centributionstdieuihutiene,

tier

Cheege! in net dten.term debt (u)
Other finoncing octivities

Tent

176 5
1,515
(45)

(25)
(38)

$ 1,5113 5

(7311) 5 99 $
25a
(32)

496 $ 248 $ 2411

(24) (24)

157
tu

(3)

144
(55)
(4)

55
2(t
6

1,393
(312)
(15)

86
(9a)
(11

32(t 5 39)t 5 5111 $ 219 $ 3HH

I'I'L
Elll'I'g't 91'L

Fdeetrte LEE LOAE Kk

(s) Includes net merce«(dccrruie) in netee porch)a with en)tietee.

LPPL)

In 2014, PPL required $ 1.05 billion less cush fiom finuncing activities primarily due to impmvemcnts in cush fmm operations of$546 million and thc
pmcccds of$ 164 million fram the U S.Depnnmcnt of Treasury grants (as described in "Investing Activities" above) ond thc use ofcash on hand which
hclpcd support thc significant capital cxpcnditurc progmms of its subsidiaries.

ln 2013, PPL required $ 1.6billion additional cash from financing octivit ice primarily to suppon the signilicant capital expendimrc pmgmms of its
subsidinrics. Finnncing nccds werc panially mitigated by $93 million ofadditional cosh pmvided by operating activities.

(PPL Eitergy Siipp(y)

In 2014, Iinuncing activities included distributions of $836 millien to PPL of the procccds fram thc PPL Montana hydmelcctric generation fncilitias saic, nct
of a tnx liability payment discussed in "Opcroting Activities" above, and procccds from the U S. Dcpunmcnt of Trcnsury PPL I loltwood tnx grant (Soe Note 8
to tlic Financial Stmcmcnts for informntian on these tmnsactions. Both rcccipts nrc included within "Invcsiing Activities" above.).

In 2013, financing uctivitics included nct cupital contributions of$ 1.1 billion from PPL to PPL Energy Supply to fund tbc debt maturities discussed below,
to repay shon-term debt and ta tcrminntc thc opcmting lease anangcmcnt for intcmsts in thc Montana Colstrip fbcility und ocquirc thc previously )cased
intcmsts. Debt rcpaymcnm included thc $300 million debt maturity nnd tlic $437 million rcpaymcnt ofoutstanding debt rclutcd to thc acquisition of(bc
previously lcascd Lower Mt. Bethel iacility.

(PPL Eleerric)

In 2014, PPL Electric tcquircd $75 million less cash from (inancing activities to support its significant capitol cxpenditurc progmm, primarily duc to thc
receipt ul'$150 million on notes rcccivablc fram afiiliutcs (ns dcscribcd in "Investing Activities" above) and improvements in cosh Born operations of$90
million.

In 2013, PPL Etcctric required $398 million additionol cash fiom financing activities to support its significant capital cxpcnditurc program. Financing needs
werc partiully mitigated by $ 134 million of additionnl cash provided by operating uctivitics.

(LAE)

In comparing 2014 with 2013, cosh pmvidcd by financing activities dccrcusod as a result of the $500 million lang term debt issued by LG(EE nnd KU in
Novcmbcr2013 and higlicrdistributions to PPL, partially o(fmt by an incrcasc in shon tenn debt and an increase in notes payable with ofliliatcs to fund
capital cxpcnditurcs.

In comparing 2013 with 2012, cash pmvidcd by linuncing activities incrcnscd as a result of the long-term debt imunncc at LGgtE and KU nnd higher capitol
contributions from PPL. The procccds from thc issuance of long term debt were mainly used for capital cxpcnditums rclatcd to cnviranmcntal air projects
nnd the construction of Cnne Run Unit 7.



(LGtEEJ

In comparing 2014 with 2013,cash provided by Iinancing activities incrcused duc to an incmusc in shon-tenn debt to fund capital cxpcnditurcs and an
increase in contributions fmm LKE, oifscl by thc $250 million of long-term debt issued in Novcmbcr 2013.

In compnring 2013 with 2012, cash provided by financing activities incrcascd as a msult of the $250 million long tenn debt issuance. Tbc procccds from thc
issuance of long term debt werc mainly used for capital expend i tutee rclntcd to cnvironmcntul air projects and thc construction ol'Canc Run Unit 7.

(EG)

In compnring 2014 with 2013, cush pmvidcd by financing eciiv ilies decrcuscd as a result of the $250 million long-tean debt issued in Novcmbcr 2013,a
decrease ofcontributions from LKE and higher dividends to LKE.

In campnring 2013 witlt 2012, cash provided by financing activities increased us a result of the $250 million long term debt issuance and higher capital
contributions fium LKE. Thc pmcecds fiom thc ixsuance of long term debt were mainly used forcapital cxpcnditums related io environmental air pmjccts
and thc construction of Canc Run Unit 7.

(4(( Rcgisrraetsl

Sce sLong-term Debt und Equity Securities" below for additional information on cuaent ycnr activity. Scc "Forecasted Sources of Cash" fora discussion of
thc Registrants'lons to issue debt and equity sccuritics. as wc(i as a discussion ofcredit facility capacity available to thc Registrants. Also scc "Forccostcd
Uses ofCash" fora discussion of PPL's plans to puy dividends on common sccuritics in the I'uturc, ns well as thc Rcgistmnts'uturitics of long tenn debt,

Lneg-tenn Debt and Equity Securities (PPL, PPL EnctLn Supply and PPL Electricl

Long-term debt and equity sccuritics activity for 2014 included:

l)sbl

lssuutttes (ul Retirement ~

Nst Stuck
lmuunses

PPL
PPL Energy Supply
PPL Elecaic
mtn-eush Trunsaciluast
PPL (b)

296 $

396

750 $

546 $
309

10

750

1,074

(ul Issuuuces ure uct of pricing dacuunss, where applicable snd exclude ate impact uf debt ismsncs casts.
(bl Rcpreumn tits remuthming uf Junior Subutdinatctl Nates that were ismsd ss u cumpenent ul'PPI 's el I faulty Umts sud simultsueuusly exchanged for Senior Nates.

Scc Nate 7 to thc Financial Stntcmcnts for additional information about long-lerm debt and equity sccuritics.

5 ~»(LEE,LGtEEtanlEUJ

At Dcccmbcr 3 1, 2014, LGgtE's and KLPS tax cxcmpt revcnuc bonds in thc form ofauction rate sccuri tice total $231 million ($ 135 million at LG&E and $96
million at KU). These bonds continue to cxpcriencc failed auctions and the intcrcst mtc continues to bc sct by a formula pursunnt to thc relevant indcnturcs
For thc period ended Deccmbcr 31,2014, thc wcightcd-average rate on LGgtE'sand KU's ouction rulc bonds in totol »us 0.15"(0.14"at LGRE and 0.16"s
Ql KU).

u it IS so sh

(till Rsgistrantsl

Thc Registrants cxpcct to continue to have adcquotc liquidity available from opaating cash Rows, cash and cash cquivalcnts, cmdit feei litics nnd
commercial paper issuanccs. Additionully, subject to murkct conditions, thc Registrants and their subsidiaries may access thc capital markets, and PPL
Electric, LKE, LGJLE and KU anticipate rccciving equity contributions fium their patent or member in 2015. As a result oDhc proposed spinoif of PPL
Enmgy Supply to foun Talcn Energy, PPL Energy Supply docs not expect to rcccivc cash equity contributions from its mcmbcrin 2015. Additionally, under
thc terms



of the spinolTagmcmcnts with ngdiatcs of Rivcrstonc, PPL Energy Supply is gcncmlly prohibited fmm making distributions or otltcr payments to PPL or any
PPL nAilintc that is not a subsidiary ofPPL Energy Supply, with the cxccption ofspcciilc distributions und othcrpaymcnts sct Ionh in thc spina(T
ngrccmcntx. Thcsc cxccptionx arc gcncmlly limited to a planned distribution ftum PPL Energy Supply to PPL during thc first quarter ol'2015 in on umount

not Io cxcecd $ 191 million.

Crcdlr Facilities

Thc Registrants maintain credit facilities to cnhancc liquidity, provide credit suppon und provide a backstop to commercial paper programs. Amounts
bonowed under these cmdit facilitics arc regcctcd in eShort-term debt" on thc En)ance Sbccts, At Dcccmbcr 31,2014, thc tata) committed borrowing
capacity under credi t fucili tice and the usc of this banowing copucity werc:

two)

Cumntlttcd
gummed

Lettel's tlf
Crteat

nnd

Camtncrclul
I'up sr
Issual

1 nuted

PPL Capinl Funding Credit Facilitics
PPL Energy Supply Credit Pacilitics
PPL Electric Credit Focility

LKE Cr«lit Facility
LGRE Credit Fucibty

KU Crwbt Facilities

Total LKE Cnnsulidated

Total U.S. Credit Facilities (a) (b) (c)

Total Udk Credit Facilities (c) (d) (c)

5 750 5 21 $ 7su
3.150 $ 630 't 5 lt 2,261

300 I 299

75
5011

598
1.173

75

75

2 (Iu

434
<)9S

23(i
164

4(ul

$ 5.373 5 705 5 979 $ 3,689

E 1.055 6 167 6 888

(u) Tbe syndicated credit facilitics, «s well as KU's Icner of credit facility, each cuntuin a finencinl covenant requiring debt tu uttal cupitulizatiun not tc exceed 65'll fur PPI Energy
Supply and 71111fcr PPL Cupual Funtling, PPL Elecuic, LKE, LG&E und KU, as culculatetl in accordance with tbc I'ocilay, and other customary covenunts. See luate 7 to tbe
Financial Smctucnts fur oddiuunal informatiun regarding tbcsc credit facilities

(6) The commitmenu under (be domestic credit (acilities are provided by a divcrw bank grnup, with nn cnc bank und tts uRdiatcs prnviding an oggregatc commitment of morc thun

tire following Percentages of tbc total cummitted cuPucity: PPL - 1018 PPL Energy SuPPly - 9'!8 PPL Electric -61tx LKE - 'Ink LGEE - 7'll and KI' 3711.
(c) Euclt compuny puys customury fees under tts respective syndicated credtt fucibty, as does KU under tts letter uf credit I'ucibty, and bumtwtngs generally bear tntercst ut LIBOR-

hosed rates plus an applicable margin

(d) Tits fecilitics cuntain finoncial cavenants tu maintain an in(crest cuvcmgc ratio uf nat less Iban 3.0 times cunsalidattxt earnings beRttc tacoma texas, dcptociation and smonizatiun
und total net debt not in cxccst of 8551 of Io RAY. calculnted in accordance with dt ~ credit facility

(e) At Deccmbcr 31, 2014, the unused cupactty under Ibe U,IL cammitted crude fucilitiut was approxtmutcly $ 1 4 btntan Tbc cammitmcnxs under the U.L 'screttit fncilitics are

pruvided by o divcrsc bank gruup wihb no one bank praviding morc tlmn 13"of tbc tawl commined capacity

In addition to tbc financinl covenants noted in thc table obovc, thc credit ugrccmcnts govcming thc above credit Iucilitics cantnin vurious other
cavcnants. Fuilurc to comply with the cavennnts nller up pli cable gmce periods could result in uccclcration of repayment ofbonowings and/or termination

ol'bc

agrccments. The Rcgistmnts monitor compliance with the covenants on a regular basis. At December 31,2014.thc Registrants were in compliance with
thcsc covenants. At this time, thc Registrants bclicvc that thcsc covenants and other bonowing conditions will not limit access to these funding sources.

As a msult ol'tire proposed spino(Ttmnsaction, PPL Energy Supply has syndicated a $ 1.85 billion credit facility which is cununtly fully committed. This
syndicated acdit Ihcility will rcpl ace thc existing $3 billion PPL Energy Supply syndicated credit facility and will bc c(feet(vc upon closing ofthe

spinal('mnsaction.Scc "Item i. Busincssx and "Financial nnd Operational Dcvclopmcnts -Other Financial and Opcmtionnl Dcvclopmcnts - Anticipated SpinoiTof
PPL Energy Supply" above for additional information.

During thc second quancrof 2014, PPL Eneq y Supply's corpomte credit mting was lowcrcd to below invcstmcnt grade. At Deccmbcr 31,2014, the
additional col 1 nrem( posted ns a result of the downgmde nus $ 190 million. PPL Energy Supply primarily issued letters of credit under its credit foci li ties

noted above to post the required collatcml. PPL Energy Supply continues to have adcquote access to the cnpital markets and ndcquatc capacity under its
cmdit feei)i tice and docs not cxpcct a material change in its linnncing costs as a result of the downgrade.



Sce Iqotc 7 to thc Financial Statements for further discussion of the Registrants'credit facilitics.

~iirr I~rm> (LKE, LCrdEaai(KU)

Comm)iten Other 2'wd I nuiea

LKE Credit Facility
LGRE Money Feel (e)
KU Mosey Peol (el

225 5
500
500

4(
$

5
"64
v&6

184
236
264

(e) LGEE eau KL'an(e(pet» in an ieiercampaey esreemcei whereby LKE. LG(kE end'or KU make evei(able funds en te $50e million eton miercxt reie bared im 4 ieerkei index ef
eommere(xl Paper issues. However, ibe FEI(C bxi issued a maximum I(ien-term dehi (imit fiir each utihiy at $500 migion from eny source

Coawremf a( Paper (R(( Registrar(Is)

PPL Eloctric, LG5(E and KV mnintnin commcrciul paper pmgmms to provide an additional linuncing source to I'und shan-term liquidity needs, as
ncccssary. Commcrciul paper issuanccs, included in "Shun term debt" on the Balance Shccts, arc eupponcd by the rcspoctivc Registrant's Syndicated Credit
Facility. The following commercial paper pmgrsms werc in plucc at:

FFL Electric 300

asian)her 3 t. 2014
Can)mere(a(

I'aper
Ixxuiulexx

2 nuiea

Heewnber 11,2013
Cammeretet

I'aper
hxeeneex

300 $ 20

LGR.E
KU

TetelLKE

Tea)EEL

350 $
350
700

I.INI0 $

264
23(i
500
500 $

86
)14
200
500 5

vo

Isa
170
190

ln August 2014, PPL Encq;y Supply tcrminatcd its commcrcinl paper progmm.

Lang-Ie'rm L)eh( aad Eqidir Scour(ries

(PPL)

PPL and its subsidiarie currently plan to incur, subject to mnrkct conditions, appmximatcly $2 7 billion af long-term indcbtcdness in 2015.ofwhich $600
million is ta refinance existing long-term debt.

PPL also pinna to issue approximately $200 million of camman stock in 2015.

Thc remaining procccds will bc used to fund copital cxpcnditurcs and for gencml corpomtc purposes.

(PPL Energy Siipp)1')

Subject to market conditions, PPL Energy Supply may issue long-term debt sccuritics in 2015 to fund its curmnt debt maturity obligotions or for gcncral
corporate purposes, ifncccssary.

(PPL E)cari r)

PPL Electtic cumntly plans to issue, subject to murkct conditions, approximately $450 million of lang term indcbtedncss in 2015, thc procccds of which
will be used to fund capitnl cxpcnditurcs and (or general corpomtc purposes.

(LKE, LGIEE aud KU)



LGRE nnd KV cuncntly plan to issue, subject to market conditions, approximately $550 million for LCnhE nnd $500 million for KU, of first mongagc bond
indebtedness in 20)5, the pmcccds ofwhich will bc used to mfinnncc $500 million ofmaturing first mortgage bands for LGRE and KU ($250 million each),
to fund capital cxpcnditurcs and for gencml cotporatc putposcs. LKE pinna to rclinancc its $400 million bond maturing in 2015 with proceeds from an
intcrcampuny loan from a PPL agiliatc.

Cnmrihutinus fmm Parentlhlemhrr (All Registrants except PPL)

Fmm time to time, PPL Energy Supply's and LKE's mcmbcrs or thc parents of PPL Electric, LG&E and KU make capital contributions to subsidiaries. Thc
pmcccds fmm thcsc contributions nrc used to fund cap i(al cxpcnditums and for other gcncml corpomtc purposes nnd, in thc cnsc ofLKE, to make
contributions to its subsidiaries. PPL Energy Supply docs not cxpcct to rcccivc cash equity contributions from its mcmbcr in 2015.

Forecasted Uses ofCash

lt((t Rttgkttranrsl

ln addition to expenditures required Ibrnomml operating activities, such as purchased power paymll, fuel and tnxcs, tbc Registrants currently cxpcct Io incur
future cash outgows for capitol cxpcnditurcs, various contmctual obligations, paymcnl of dividends on its common stack, distributions by PPL Energy
Supply nnd LKE to their mcmbcrs, und possibly thc purchase orrcdcmption of a ponion of debt securities.

Capi tal Erpe)rdl a)res

The table below shows thc Rcgistranix'unent capital cxpcnditurc projections for thc ycam 2015 thmugh 20)9. Expcnditums Ior thc domestic rcgulntcd
utilitics mc cxpcctcd to bc mcovcrcd through rates, pending regulatory nppmval.

Ters) 914 2916
I t(l retell

tt)17 20)n 2919
PI'L
('en)true)ien expenditures (a) (b)

Gmemung facilities
Disuibutien iacgities
Transmissian facgiti«s
Envirenmental

Other
Tete)Cans)rect)en Expend))urea

Nuclear fud

Total Capital Expenditures
PPL Energy Supply
Construction expenditures (e) (b)

Generating feei)it(ca
Em irenmentsl

O)ber
Tata( Censtructmn Expend)tares

Nuclear fuel

5 2,751 5
9,969
3,685
2,317

380
19,102

566
$ 19,668 5

1,317 5
) 1't

42
1,48(

566

523 5
,035
746
699
73

3,986
106

4,092 5

325 5
4)
9

375
106

457 5
1,975

748
497

91
1,678

85
3,763 $

301 5
'v 't

8

331
85

392 5
1,980

775
398

78
3,(i23

120

546 5
1,973

731
5 I

68
3,839

126

241 5
34

9

284
120

281 5
13
8

392
126

3.743 5 3,965 5

833
,096
685
3112

70
3,976

(29
m I 05

169
I

8

)89
129

Tntsl Capital Expenditures
PPL Electric (a) (b)

D)stributien lseili)ics

Tnmsmissien facilities

Tera) Capital Expenditures
LKE (b)

Generating facilities
Diuribution facilities
Transmission feei)it)es
Eev(reamentsl

O)ber

Ters( Cepiul Expendi(urea
LG8.E (6)

Gcncrating lacilitics
Dinribu)inn facilities
Tnmmissian facilities
Envirenmentsl

Other

$ LO47 $

$ 2 383 $
3Jtg

$ 5.711 5

1,433 $
I t09

357
2,196

294
5 5389 5

$ 595 5
742
90

1,1 ti

134

48) $ 416 5

440 $
687

462 5
694

I.I 7 $ 1,156 5

197 5
245

59
569
55

156 $
15'I

53
386

73

92
158
16

341
'15

85 5
162

12
199
34

1.125 $ 929 5

500 5
692

599 5
658

4)t I

597
1.192 $ ).158 5 1.978

151 5
248

84
364

62

65 5
223

73
508

51

664
241

88
369
53

909 5 1.129 $ 1.415

69 5
154
25

177
28

92 5 257
179 139

17 'Ia

61 )48
'l5

494 5 428 5 3)H

Tera) Cspixnl Expenditure) $ 2687 5 632 5 492 5 453 5 521 5 589
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Tata)
I'rulccteu

2015 2011 2017 2018 2019
EL (II)

Generating facilities
Diruibutian facilities
Transmission farilities
Envimnmental

Other

838 5
467
267

I,nyn
157

105 5
87
43

H

19

71 5
911

41
187
38

82 5 173 5 407
94 94 102
59 56 68

187 147 's 't
I

34 'lo 17

Terai Ccpiml Expcndaurcs '.799 $ 492 $ 427 $ 456 3 599 5 825

(cl Canstructien expenditures include cspiobxed interest «nd AFUDC, wbiclt arc expected tc Ical approximately $ 171 migirm for PPL; $64 migian fur PPI Energy Supply end $67
milben fcr PPL Electric.

(b) The 2015 Intel excludes amaunu included tn acccunbs psychic ecol Dcc mbcr 31,2014.

Capital cxpcnditurc plans arc rcviscd periodically to n:llcct changes in opemtionnl, murkct and regulatory conditions. For thc years pmscntcd, this table
includes csti muted costs to meet u projected capacity need at LKE in 202) and PPL Electric's asset optimization progmm ta rcpluce aging transmission and
distribution usscts as well ns the Susquehanna-Roseland nnd Nonhcast/Pocono pmjccts. This table also includes LKE's cnvimnmental projects related to
existing and proposed EPA compliance standards (actual costs may bc signilicantly lower or higher depending on thc final requitcmcnts nnd market
conditions; most cnvironmcntal compliance costs incurred by LGRE and KU in serving KPSC jurisdictional customrrs nrc gcncmlly eligible for rccovcry
through thc ECR mechanism). Sco Note 6 to thc Financial Statements for informntion on LGSIE'6 nnd KU's ECR mcchnnism and CPCN lding, and Note 8 to
thc Financial Statcmcnts for infommtian on signigcunt dcvclopmcnt plans. Sce "Item 2. properties" for information on planned pmjccts to expand capacity.

In addition to cnsh on hand and cush from opcmtions, thc Rcgistccnts plan to fund cupitul expcnditurcs in 2015 with pmcccds fmm thc sources no(cd below.

SllcfCC PPL
PPL Encral

Sut)Itis PPL Eicclrlc LKE LOBE KL

)nuance or common slack
Issuance of lonb-term debt mcuritiec
Equity centribalians from parent/member
Sbert.term debt

X
X X

X
X

X
X

X
X
X

X
X
X

X Expected funding source

Cmrrrncrno/ ()bi/go Inras

Thc Registmnts have assumed various linancinl obligations and commitmcms in the onlinary coume ofconducting business. At Dcccmber 31,2014,
estimated contractual cnsh obliguliens were us follows,

Tutu) 21)15 2016 - 2017 20tH - 1019 After 21119

PPL
Lang-term Debt (a)
Intcrcst on Lang.tom Debt (6)
Opcrsllnu Lasses (c)
Purchase Obliuatians (6)
Oner Lang-term Liabilities

Hegcoed on tire Balance

Sbeel under GAAP (c) (fl
Total Contractual Caclt Obligutiens

PPL Enerpl Supply
Long-Iom Debt (a)
Interest an Long-unn Debt (b)
Operctins Lcuws (c)
Purchase Obligntians (4)
Cuber Lonb-term Liabilities

Icgcctcd an Ibc Balance

Shee( unrler GAAP (e) (0
Terai Contractual Cash Obligations

20,426 $
16,521

135
6,359

1,535 5
942

36
L543

1.137 5
1.747

45
I,H(la

889 48) 408

2D311 $
799

39
2,400

535 $
120
II

790

358 $
164
21

813

73

5 5,549 5

73

1,529 5 1.356 $

$ 44.330 $ 5.137 $5,537 $

794 5
1,655

'ra

7811

3.257 5

407 5
117

5
419

948 $

16,960
17,177

34
1. 211

31),399

938
3911

1

37H

1,716



Tutul 015 2016- U17 2018 - 2019 After 2U 19

PPL Eleclric
Lnng.lcrm Debt (o)
lnlcrcst on Lunh-term Debt lb)
Purchase Obligations (d)
Other Lung-term Liabilities

RCOcctcd an the Balance

Shack under OAAP (c) (O

Total Contractual Cash Obligations
Ll(E
Long. term Debt (a)
Interest an Lung-term Debt (b)
Opmnling Lcascs (c)
Caal snd Natural Gas Purchase

Obligations (g)
Unconditional Power Purctiusc

Obligations (h)
Conuructiun Obligotnkns (i)
Pcnsian Bcnelit Plan Obligations (e)
Oilier Obligations

Total Contractual Cusb Obligations
LGBE
Lanh.lerm Debi (e)
Intercd on Lang-tenn Debt lb)
Operating Leases (e)
Coal ond Natural Gas Purcbam

Obligations (g)
L'nconditional Power Purcho«

Obliganons (h)
Cuniuructiikn Obligations (i)
Pension Benefit Plan Obligations (e)
«hher Obligatiuns

Total Cnnooctual Cash Obligations

KL'ong-term Debl (n)
lntercd on Long-tmn Debt (b)
Opctitdug Lcascs (c)
Coal and Naiural Gas Purchase

Obligations (g)
Unconditiunal Power Purchase

Obligations (h)
Conuructinn Obligatiuns(i)
Pensinn Benefit Plan Obligations (e)
Other Obligatians

Total Conuuctual Cadi Obligatians

2614 $
2,376

189

100
119 5
68

229 5
45

'i 19
45

1 514
1,799

31

32
5 1(l 5

3 'I

319 5 274 5 274 5

$ 4,585 $ 900 $ 219 $ 138 5
2,767 159 1l)3 193

73 16 19 12

3,328
2,0 2

26

1,871 732 800 156 83

876
875

51
96

26
801
51
74

53
74

15

61 736

$ 11 195 $ 2,760 $ 1473 $ 767 5 6 195

1,359 5
927

28

150 5
47

6

219 $
87

7

138 5
Nl

4

752
712

11

972 340 437 112 N3

607
54
21
31

IN

472
11
15

37
70

42 510

5 4487 $ 1,179 $ 861 $ 379 $ 2,068

2,101 5
1,648

41

25U
75 5
9

149 5
11

5
155

7

I,HS I

1,169
13

899 391 144

269
317

15
50

8
313

15
34

16 19

$ 5340 $ 1096 $ 555 5 330 5 3 359

(a) Regech principal mutuntint bused on i«ted mutunty or earlirr put dukes. Sce Note 7 to thc Finunciul Statements fikr a discussion of tbe rcmurkeung Nature reloled ta tha REPS, us

wall as discussian of variuble-roke remurkctable bonds issued on bctiol(of PPL Energy Supply, LGRE ond KU The Registrants do noi lieve «ny signiBcant capiml lease

obligouuns

(b) Assumes tn«mst payments tltruugh smted maturity or earlier put dates. For ppL, ppl Energy Supply, LKE, I GEE and KU Use payments herein are subject tu change, as
poyments fnr debt diat is or bccumcs voriabls-rmc debt ltuve been csiimsteil and for PPL, pay mcnik iten ominaleil in British piiunds sterling have hccn transloteil to U.S dollars nt a

current forest,n currency exchunge rute.

(c) Sce Noie 9 to tbe Financiul Statements for cdditianul infurmation

(6) Tlic amounts include agrcemcnxv tn purclmse gnads or services that arc eu(orccable ond legogy binding and specify ag signilicant terms, including fixed or minimum quantiliev
lu bc purcha«d; fixed, minimum or variable price provisions; und thc oppniximotc timing of the transactian Primarily includes as applicable, ilia purchnsc abligotions af
electricity, coal, nuclear I'uel snd limcstanc us ueU us canain canstructiun expenilitures, wttich urc also included in thc Capitol Expendiiurcs table presented ubove Finunmal

swups (for PPL anil Ppl Energy Supply) und opm purcltase orders Ibat ure provided on ilcmand wittt no firm cammiunenl ere excludeil from dkc umaunu presented

(c) Thc amaunxt for PPL incluilc WPD'scuntractuul deficit pension funding cequirementsarising fmm amuauol voluotiunsperformed in March 2013 Thc UK electricity rcguLnor
currendy ogows n rccovmy u(n subsusntinl ponion of the cuntributions relating ~i the pLsn deficit The omaunw alm mcludc contulkutiarm mode or cummiued tu bc made in
2U I 5 fiir PPL's ond LKE's U S. pension plans ((or PPL Energy Supply, PPI Elcmric, LG&.E and KU includes their sharc af lhese amounts). Based an the current funilcil swtus a(
lhasa plank, excepl for WPD'1 pluns, no caCk contributions are rcquireil See Note 11 lo thc Pinuncinl Statements liir a discursion of expcclcd contributions.

(fl Al December 31, 2iU4, intel unrecugnizeil tnx benetlls at $20 miUian for PPL and $ 15 million fut PPL Encrl y Supply were excluded from this labia as msnagcmcnt canniit
reasonably cuimate the amount and pcriud of (uturc paymenw. Sce Nnte 5 to Ute Finoncial Smtcmcnts for additional informotion

(gl Represents cunuacts to purchosc cool, natural gas and natural gns wansputmtton Soe Note 13 to ihe Financial Smtmnents (sr additiunol to(us«ation
(hl Rcprescms future minimum pnymcnts under OVEC puwer purchase ngreemeniv througli luna 2040 Scc Nets 13 m the Pinancial Statements for odditianal infiirmatinn.

(i) Rcprnients construction commitmcnti, including commilmcnts fur tbc LGRE'1 Mill Crack and KU'1 Ghent und E lK Brown environmental air prujems, LGRE's nnd LU's Cane
Run Unit 7, KU'1 E W Brown lundliR nnd LGRE's Oltio Falls re(urbisltment whiclt ure ulsu reBcctal in the Capital Expenditures mblc prcmnwd ahnve
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D(v(rieadsiD(srr(her(eus

(PPLI

PPL views dividends as nn intcgml component ofshnrcowncr rctum nnd cxpccts to continue to pay dividends in amounts thm arc within thc context of
maintaining n capitnlizntion structure that supports invcstmcnt grade credit mtings. Future dividends will bc declared at thc discretion of the Board of
Directors and will dcpcnd upon future curn ings, cash flows. financial and legal mquircmcnts und other mlcvant factors ot thc time, Subjcm to certain
cxccptions, PPL may not dcclnrc or pay any cash dividend or distribution on its capital stock during any period in which PPL Capital Funding dcfam intcrcst
payments on its 2007 Scrics A Junior Subordinated Notes duc 2067 or 2013 Scrics 8 Junior Suboidinutcd Notes duc 2073. At Dcccmber31. 2014, no intcrcst
pnymcnts were dcfcncd.

(r!II Rcgisirems esecpr PPLI

From time ta time, as dctcrmincd by their rcspcctive Board of Dimctots or Board of Managers, the Registrants pay dividends or distributions, as applicable, to
their rcspcctivc shareholders or members. PPL Energy Supply expects to distribut to its member an amount not to cxcced $ 191 million in thc first quancrof
2015. Certain of the credit focilitics of PPL Energy Supply, PPL Electric, LKE. LG&E nnd KU include minimum debt covenant mtios that could ciTcctivcly
resmct the payment ofdividcnds or distributions. See "Forccastcd Sources ofCasli" above for iniannation an additionnl restriction on PPL Energy Supply's
ability to mnkc distributions to its member, PPL.

(4R RitgisrruarsJ

Scc Note 7 to thc Financial Stntcments for these und other restrictions related to distributions on capital interests for riie Rcgisuants and their subsidiarie.

Pare(iese or Redesipri en vf Deb r Secor(r(es

Thc Registrants will continue to evaluate outstanding debt sccuritics and may dccidc to purchase or redccm thcsc sccuritics dcpcnding upon prevailing
murkct conditions and availablc cash.

Moody's, S&P und Fitch have periodically reviewed thc cmdit ratings of the debt of the Registrants and their subsidiaries. Based on their respective
indcpcndeni rcvicws, thc rating agcncics may make cenain ratings revisions or ratings nffirmations. In January 2015, Fitch withdrew its ratings for PPL, PPL
Capital Funding, PPL Energy Supply, PPL Electric, LKE, LGR:E, and KU.

A credit rating rcgects an assessmcnt by the rating agency of the creditworthiness associated with an issuer and paniculnr securities that it issues. The cmdit
ratings of the Registrants and their subsidiaries nrc based on infaunation pmvidcd by thc Registrants nnd other sources. Thc mtings of Moody's, S&P and
Fitch are not a recommcndntion to buy, scil or hold uny sccuritics of the Registrants ar their subsidiaries. Such ratings may bc subject to revisions or
withdmuul by tlic agencies at any time and should bc evaluated indcpcndently oi'each other and any other rating that may bc assigned to thc sccuritics. Thc
credit ratings of the Rcgisuants nnd tlicir subsidiaries alTcct their liquidity, access to capital markets and cost ofbouowing under ihcir credit facilities.

Thc fallowing table acts forth thc Registmnts'nd their subsidiaries'redit raiings for outstnnding debt securities orcommcmial paper pmgrams ns of
Dcccmbcr 31,2014.
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Scalar Luweured Scnlar 'iecured Cammcrclul ya er

I i % itet'llaiii e S&I Fltcli hiaadv'1 S&P Filch tilcadv'1 S&P Fitch

PPL
WPD Lut.
WPD (Euet htidlunds)
WPD (West Midlands)
WPD (Sauth Walm)
WPD (South West)
PPI Capital Funding

I'I'L and PPL Fncryt. Suppli
PPL Energy Supply

FPL «nd PPL Electric
Ppt Eiemric

Baa3
Baal
Ban I

Bra I

Baal
Baa3

Bat

BBB-
BBB
BBB
BBB
BBB
BBB-

A-
A-

BBB

A- A- P„1 A-2 F2

FPL and LKE
LKE
LG&E
KU

Baa2 BBB- BBBt
Ai
Al

A+
A+

P 1
p 'i

A-2
A.1

I'1
Fi

A downgmdc in thc Registrants'or their subsidiaries'credit ratings could result in higher borrowing costs and reduced access to capital markets. Thc

Registrants and their subsidiaries buve no cmd it rating triggers that would result in the reduction of access to cop ital murk ets or thc uccci erat i on el'maturity
dates of outstanding debt.

In nddition to thc credit mtings noted ubovc, thc rating agencies have tukcn thc following uctiensrclntcd to thc Rcgistmnts und their subsidiaries,

(PPE)

In Janunry 2014, Moody's uflirmcd its mtings and rcviscd its outlook to stublc for PPL.

in Mnrch 2014, Moody's, S&P and Fitch assigned rntings of Baa3, BBB-nnd BB8,mspcctivcly, Io PPL Copital Funding's $350 million 3.955h Senior Notes
duc 2024 and $400 million 5.00" Senior Nates duc 2044. Fitch also assigned a stable outlook to these notes.

In April 2014, Moody's ufftuncd its ratings with astable outlook IbrPPL WEM, WPD(East Midlands) WPD(West Midlands), PPL WW, WPD(South Wales)
and WPD (South West).

In April 2014, Fitch aginncd its ratings with a stable outlaok far PPL and PPL Capital Funding.

In Junc 2014, Moody's allinncd its mtings and revised its outlook to positive for PPL nnd PPL Capital Funding.

In Junc 2014, S&P allirmcd iis ratings for PPL, PPL Capital Funding, PPL WEM, WPD (East Midlands) WPD(West M idlnnds), PPL WW WPD (South Wales)
and WPD(South West) ond placed thc issucrs on CrcditWutch with positive implications.

In Junc 2014, Fitch allirmcd its ratings with a stable outlook Ior PPL and PPL Capital Funding.

In August 2014, Fitch ailirmcd its mtings nnd revised its outlook to ncgotivc for WPD (South Wales). Fitch also nllirmcd its ratings with a stable outlook for
PPL WW nnd WPD(South West).

In Ociober 2014, Fitch aflinned and withdrew its long tenn and shou term issuer dcfoult mtings far PPL Capitol Funding.

ln October 2014.Moody's nnd S&P aglrmcd their ratings and outlooks for WPD (East Midlands), WPD (West Midlands), WPD (South Wales) and WPD
(South West). In addition, Moody's and SIEP have assigned Baa3, P 3, Stable and BBB,A '2, Credit Watch Positive long and shou term issuer ratings to
Wcstcm Power Distribution Ltd, the new holding compnny far thc four DNOs, following n legal entity restructuring implcmcntcd in October 2014. Thc issuer
ratings of PPL WW nnd PPL WEM have ulsa bccn withdrawn.
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(PPL aad PPL EeerRy Supply)

In April 2014, Fitch agirmcd its ratings with a negative outlook for PPL Energy Supply.

In Muy 2014, SAP lowcrcd its long term issuer mt(ng and senior unsecured rating from BBBto BB+und its commercinl paper ruting nnd short tenn issuer
mting fram A-2 to A-3 with a stable outlook for PPL Energy Supply.

In Junc 2014, Moody's lowcrcd its senior unsccurcd mting from Baa2 to Ba I and its commercial paper rating and shou term issuer mting from P 2 to Not
Prime with a negative outlook for PPL Energy Supply. Moody's also assigned a Corporate Family Rating ofBa), a Probability of Default Rating of Ba)-PD
ond a Spcculativc Gmdc Liquidity mting of SGL-I to PPL Energy Supply.

In Junc 2014, S(kP lowered its lang term issuer mting and senior unsccurcd rating from BB+ to BB and its cammcrcial paper mting and short term issuer
mting from A3 to B I'or PPL Energy Supply and placed thc issuer on CreditWatch with ncgativc implications.

In Junc 2014, Fitch lowcrcd its long term issuer default rating and senior unsccurcd debt mting fram BBB-to BBand its commcrciol paper mt(ng and short-
tcrm issuer default rating fram F3 to B for PPL Energy Supply and placed tbc issuer on Rating Wotch Negative.

(PPL und PPL E(ecrrir)

In Janumy 2014, Moody's upgmded its lang term issuer rating and senior unsccurcd mting from Ban2 to Ban I and senior sccurcd rating from A3 to A2,
algrmcd its commercial popcr rating and rcviscd its outlook to stable for PPL Electric.

In April 2014, Fitch nllinned its mtings with a stable outlook for PPL Electric.

In Junc 2014, SAP affinncd its ratings for PPL Electric and placed thc issuer on Credi(Watch with positive implications.

In Junc 2014, Moody's, SS(P und Fitch ussigncd mtings ofA2, A- and An res pectivcly, to PPL Electric's 6300 million 4 125"'irst Mortgugc Bonds duc
2044. Fitch also assigned n stublc outlook to these notes.

In Dcccmbcr 2014, Fitch upgmdcd its long term issuer mtings from BBB to BBB+ for PPL Elcctnc.

(PPL, L)'E, LGrEE and KU)

In January 2014, Moady's affirmed its ratings and rcviscd its outlook to stable for LKE.

In January 2014,Moody's upgmded its long term issuer ratings nnd scniorunsccurcd ratings from Baal to A3 and senior secured ratings from A2 to Al,
agirmcd its commercial paper ratings and revised its outlook to stable for LGStE and KU.

In February 2014, Moody's a(Tirmcd its ratings for K(ys 2000 Scrics A Salid Waste Disposal Facility Rcvcnuc Bonds, KU's 2004 Series A and 2008 Scrics A
Environmental Facilities Rcvcnue Bonds and KU's 2006 Series 0 Envimnmcntal Feei litics Revcnuc Refunding Bonds.

In April 2014, Fitch allirmcd its ratings with u stable outlook for LKE, LGStE and KU.

In Junc 2014, SAP alTirmcd its mtings for LKE, LGRE and KL'nd placed the issucrs on Credit Wotch with positive implications.

In Junc 2014, Moody's aflirmcd its mtings and revised its outlook to positive for LKE.

In Junc 2014, Sytp nllirmed its mt ings for KU's 2000 Series A Solid Waste Disposal Facility Revenue Bonds, Kkfs 2004 Scrics A and 2008 Scrics A
Envimnmcntal Feei( itics Rcvcnuc Bonds and KU's 2006 Series B Environmental Facilitics Rcvcnuc Refunding Bonds and placed them on CrcditWntch with
positive implicutions.

In Scptcmbcr 2014, Moody's alTirmcd its ratings for KU's 2000 Scrics A Solid Wustc Disposnl Facility Revenue Bonds, KU's 2004 Series A and 2008 Scrics A
Environmental Focilitics Rcvcnuc Bonds and KU's 2006 Scrics B Environmcntol Facilitics Rcvenuc Refunding Bonds.
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In October 2014, S&P aflinncd its ratings for KU's 2000 Series A Solid Waste Disposal Facility Revenue Bonds, KU's 2004 Series A ond 2000 Scrics A
Envimnmcntal Facilities Rcvcnue Bonds and Kkvs 2006 Scrics 8 Envimnmcntnl Facilitics Rcvcnuc Refunding Bonds.

In Dcccmbcr 2014, S&P caniirmcd its mtings for LG&E's 2001 Scrics A Pollution Cantml Revenue Bonds, LG&E's 2001 Scrics 8 (Louisville/Jefferson
County Mciro Govcmmcnt. Kentucky) Pollution Control Rcvcnuc Bonds and LG&E's 200) Scrics 8 (County ofTrimble, Kenmcky) Paflution Comml
Revcnuc Bonds.

ln Dcccmbar 2014, Moody's assigned an Al mting for LG&E's 2001 Scrics A Pollution Central Rcvcnuc Bonds, LG&E's 2001 Scrics 8 (Louisviflc, Jcffcrson
County Metro Govcmmcnt, Kentucky) Pollution Control Rcvcnuc Bonds and LG&E's 2001 Series 8 (County ofTrimblc, Kentucky) Pollution Contml
Rcvcnuc Bonds,

In Dcccmbcr 2014, Moody's downgmd cd its lang tenn ratings fram Au I to Aag for KU's 2000 Scrics A Solid Waste Disposal Facility Rcvcnuc Bonds, KU's

2004 Series A and 200R Scrics A Envimnmcntal Facilitics Revenue Bonds und Kkvs 2006 Series 8 Environmental Facilitics Revcnuc Refunding Bonds.

~tin~i' r$

(PPL)

As discussed in Nota 7 to the Financial Statomcnts, certain of WPD's senior unsccurcd notes may bc put by thc holders to the issuer for rcdcmption if the long-
tcnn credit ratings ossigncd to the notes arc withdrawn by any of thc rating agcncics (Moody's, S&P, or Fitch) or rcduccd to a non-invcstmcnt grade rating of
Ba) or 88+ in connection with a restructuring cvcnt. A restructuring event includes thc loss of ar a materia adverse change to, thc distribution liccn sea
under which WPD(East Midlunds), WPD(Seuth West), WPD(South Wales) and WPD(West Midlunds) opcratc and would bc u

trigger

cvcn for each
company. Thcsc notes totaled $3 0 billion (approximately $5 9 billion) nominal value at Dcccmbcr31, 2014.

(dll Regis/rema except PPL Elecrricl

Various dcrivativc und non-dcrivativc contracts, including contmcts for thc saic and purchase of clcctricity and fuel, commodity tmnsportation and storage,
interest mtc and foreign co)macy instruments (for PPL), contain pmvisians that mquim the posting of additional coflatcml, or pcnnit thc countcrpany to
tcrminatc thc contract, if PPL's, PPL Energy Supply's, LKE's, LG&E's or KL)s ar their subsidiaries'redit mting, ns applicable, werc to fall below investment
grade. Scc Note 17 to thc Finuncial Statements fora discussion ol'"Credit Risk Rclatcd Contingent Features," including a discussion ol'thc potential
additional coflateml requircmcnts for PPL, PPL Energy Supply, LKE and LG&E for dcrivativc contmcts in a nct liability position at Deccmbcr 31.2014.

Diam x n Su d 'a 'cx(PPLendPPLEaergySnpply)

PPL and PPL Energy Supply gunrantce certain consolidated afliliate flnancing armngcment. Some of the guarantccs contain linancinl and other covenants
that, ifnot mct, would limit or restrict thc consolidated afliliatcs'ccess to funds under thcsc financing arrangcmcnts, accclcmtc maturity ofsuch
anangcments or limit thc consolidated afllliatcs'bility to enter into ccrtuin tmnsactions. At tliis time, PPL and PPL Energy Supply bclicvc that these
covenunts will not limit access to rclcvant funding sources. Scc Note 13 to the Finuncial Statements far additianal information about guamntces.

Olf-Bulnnce Sheet Arrungements ldll Reg/rrrenisl

Thc Registrants have cntercd into ccrtnin agrccmcnts that msy contingently rcquirc payment to a guamnteed or indcmni lcd party, Scc Note 13 to the
Financial Statements for a discussion of these ogrecmcnts.

81st'unug ament

~rk e

(dfl Reg/rirenir)

Scc Nates I, 16,nnd 17 to thc Financial Statcmcnts for in formntion about the Rcgistmnts'isk mnnagcmcnt objectives, valuation tcchniqucs and accounting
designations.



Thc fotwurri )caking information presented below pmvidcs cstimntcs ofwlmt muy occur in thc futum, nssuming ccnnin ndvcrsc market conditions nnd model
assumptions. Actual future results may differ materially fiom those prcscntcd. Thcsc disclosures arc not prccisc indicators ofcxpectcd future losses, but only
indicators ofpossible losses under normal market conditions at n given confidence icvcl.

Carrrtrrrnll ry Pnco RLII (Nett-iror((rig)

(PPL, LI;E, LGtgE, and AUI

LG&E'5 nnd Klls mtail clcctric and natuml gas rates and municipal wliolcsalc clcctric rates nrc set by regulatory commissions and thc fuel costs incunud arc
dimctly rccoverablc fmm customcm. As a result, LGUIE and KU nrc subject to commodity price risk (br only a small portion ofongoing business
operations. LGtkE and KU scil cxccss economic gcncmt)on to maximize thc vuluc of the physical osscts at times when thc assets are not rcquircd to scrvc
LGfnE's or KU's customcm. Scc Note 17 to thc Financial Statcmcnts for additional information.

(PPL uml PPL Electric)

PPL Electric is cxposcd to market price and volumetric risks finm its obligation as PLR. Thc PUC has approved a cost rccovcry mechanism thnt ullows PPL
Electric to puss through to customers tbc cost nssaciuted with ful(ill ing its PLR obligution. This cost recovery mechanism substnntinlly eliminutcs PPL
Electric's cxposurc to mnrkct price risk. PPL Electric also mitigates hs cxpneum to volumetric risk by cntcring inta full-requirement cncrgy supply contracts
for the majorit ofits PLR obligotions. Thcsc supply contracts transfer thc volumetric risk nssociotcd with thc PLR obligation to thc cncrgy suppliers.

(PPLnIIII PPL ErrcrXI'SIrpplil

PPL Energy Supply scgrcgatcs its non-trading nctivitics into two catcgorics: hcdgc activity and economic activity. Transaciions thai arc accounted for as
hedge activity qualify for hedge accounting trcatmcnt. Thc economic activity category includes transactions (hat address a specific risk, but were not
cligiblc for hcdgc accounting or for which hedge uccaunting was not clcctcd. This uctivity includes thc changes in fuir value ol'positians used to hcdga a
portion of thc economic value of PPL Energy Supply's compctitivc gcncmiion assets and full-icquircmcnt so)ca and retail contracts. This economic activity
is subject to changes in lhir value duc to market price volutility of thc input and output commodities (c p., fuel and powur). Although they do not rcccivc
hcdgc accounting treatment, these transactions arc considered non.trading uctivity. Scc Nato 17 to the Finnncinl Stntcmcnts for additional inlbrmntion.

To hcdgc thc impact ofmarket price volatility on PPL Energy Supply's cncrgy-related assets, liabilities and other contmctunl anangcrncnis, PPL Energy
Supply both ac(is and purchases physical cncrgy at thc wholesale Icvcl under FERC market-bused tnrilfs thmughout thc U.S, and enters into financinl
cxchangc tmdcd and over thew ounter con true(s. PPL Energy Supply's non truding commodity dcrivotivc connects range in maturity thmugli 2019.

Thc following tables acts forth the changes in thc nct fnir value of non-trading commodity dcrivativc contmcts nt Dcccmbcr 31. Scc Nates 1(t ond 17 to tbc
Finuncial Statements for udditional infonnution.

Outt» (Lniser)
(114

Pair voluc uf canlracts outstanding al the beginning af Ihc period
Gtntractv rcutizcd or at(tern(re settled during the period
Fair value of neo contracn entcml inut during the period (a)
Other changes in (uir value

Fair value af canuacts ounnndlng at the end of Ihe period

5 1a7 5 473
32lt (452)
(12) sg

(37nt 2S

5 53 5 I OI

(a) ncprcwnle the foir vatuc of contractr ut the end of the quaner of Uteir inception

The following table scgrcgatcs the nct fair value of non tmding commodity derivative connects at December 31, 2014 bnscd an thc observability of the
information used to dctcrminc thc fuir value.
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mmrce of Folr Y«tue
Price b«sed on significsni observable inputs (Level 2)
Friecs based an signinesnt «n«biervable input ~ (Leva! 3)
Foir value «f conuacu outsuwding at tbe end of tbe period

hteturltf
Leis Tii«ii

I Year
hluturltf
1.3 Ye«rs

get Asset IU«ligltvi

itlaturiiv
4-« Yean

hleturit)
In Eieiii

«rs Ye«rs
Te t u I Fu Ir

Value

12 5
46

(32) 5
16

10
I

(10)
63

5 55 5 (16) 5 II 5 53

PPL Encq y Supply sells clcctricity, capacity and related scrviccs und buys fuel on n Ibrward basis to hedge thc value ofenergy fiom its gcncmtion assets. If
PPL Energy Supply were unable to deliver firm capacity and cncrgy or to accept the dc(i very of fuel under its agrccmcnts, under ccnain circumstances it
could bc rcquircd to pay liquiduting damages. Thcsc dnmugcs would bc based on thc diffcrcncc bctwccn thc market price and the contract price of the

commodity. Dcpcnding on pric changes in thc wholcsalc cncrgy mnrkcts, such damages could bc significant. Extrcme wcathcr conditions, unplanned
power plant out«gee, tmnsmission disruptions, nonpcrfonnancc by counteqiunics (or their countcrpanics) with which it has energy conuacts and other factors
could alTcct PPL Energy Supply's ability to meet its obligations or cause significant incicascs in thc mnrkct price of replacement cncrgy. Although PPL
Energy Supply nttcmpts to mitigate thcsc risks, there can be no assurance tlmt it will bc able to fully mcct its lirm obligutions, that it will not bc rcquircd to

pay damages for failure to perform, or that it will not cxpericncc countctpany nonperformance in thc future.

C«i«mitt! Iiv Price Ri rk (Trad(up)

PPL Energy Supply's trading commodity dcrivativc contracts mngc in maturity through 2020. Thc following tnblc sets fonh clmngcs in thc nct foir value of
tmding commodity derivative contmcts oi Dccembcr31. Sec Notes 16 and 17 to the pinanciul Stntcmcnts forndditional iniormution.

0 «in« (L«wes)

2014 21113

Fair valu» of contracts outstanding ai Ibe beginning of the period
C««uaeu realized or oilierwise settled during dic p vi«d
Fair value «f ncw c«ntracts entered in!it during Ibe period (a)
outcr clieng«s in fair value

Fair value of coun«co «utasnding at the end of tbe period

11 5
((io)

5
92
40 5

«9

(13)
3

(H)

(ei Acprewnts the fwr value of wmtraos «t ilia end of Ui ~ quaner of Uieir inception

The following table segregates the net fuir vuluc of trading commodity derivative contracts nt Dcccmbcr 31,2014 based an tbc observability «i'the
information used to dctcrmine thc fair value,

hl«turlty
mail(on

I 'Yc«r
hluturiti
1.3 Ye«rs

Nei Arse! (U«bulu I

hleturlt)
4-5 Ye«rs

Ylaturiti
In Eve«vs

of 5 3 e«rs
fetal Fair

Y«lue

5««rce of Fuir Yulue
Price qu«ted in naive markets fur identical instrummts (Level I)
Prices bared un signiTieant iibservablc inputs (Level 2)
Prices based on signigcent un«bservsble inp«ts (Level 3)
Far value of «en!recta outer««ding «I Uie end uf Uie perii«t

5 I

( la) $
6

$ (3) $

11 5
14

25 5

(2)
17 5

I

( I )
45

15 5 II 5 4s

I'«R h/or(e/s

A VaR model is utilized to me«sum commodity

price

ris in unregulated gmss cncrgy margins for thc non-tmding nnd tmding ponfolios, VaR is a statistical
model thnt attempts to estimate thc value ofpotential loss overs given holding period under normal market conditions at u given con fidcncc level. VaR is
calculotcd using n Monte Carlo simulation technique based on a live«lay holding period ot a 955'onfidcncc lcvcl. Given thc company's disciplined
hedging pmgram. thc non tmding VaR cxposurc is cxpcctcd to bc limited in thc shon tenn. Thc VaR for ponfolias using cndof month results for 2014 was
as follows.



95m Ccnfideuce Level, Five-Day Iloldiug Period
Period Eud
Average for Ibe Pcriod
I ligb
Low

4 $
7

10
4

Van-Tracgus

7
10
15
5

Thc tmding portfolio includes all proprietary trading positions, rcg md( css of the dc)i very period. All positions not considered proprietary trading arc
considcmd non-trading. Thc non-tmding ponfolio includes thc entire ponfolio. including generation, with dclivcry period through thc next ll
months, Both thc trading ond non trading VaR computations cxcludc FTRs duc to thc abscncc ofrcliablc spot and forward markets. Thc fair value of the
non-tmding und trading FTR positions was insigniiicnnt at December 31,2014.

la(arear Rute Risg (d I( Regis( ro ruz)

The Registrants and their subsidiaries issue debt to finnncc their operations, which exposes them to intcrcst rate risk. The Registrants and their subsidiaries
utilize various finnncial dcrivativc instruments to udjust thc mix of lixed and (lasting intcrcst mtcs in their debt portfolios, adjust thc dumtion of their debt
portfolios and lock in benchmark intcrcst mica in anticipation of future linuncing, when approprintc. Risk limits under Utc risk manogcmcnt progmm arc
dcsigncd to balnncc risk cxposurc Io volatility in interest expense nnd changes in thc fair value of the debt ponfolios due to changes in lhc absolute lcvcl of
interest mtes.

Thc fallowing intcrcst rate hcdgcs were outstanding at Dccembcr 31.

Ezpasure
Ilellltell

2014

Irulr Vulue.
Net - Asset

(Llulcllln) (ul

Frmct af a
la",', Adverse

bievenwnt
In Rules (bl

slaturltla
Raccnlul'.
'Dere ur lc

Ezpclcare
Redaed

2013

Fair value.
Net - Asset

(Llulcnltvl (el

EDec I II I'c
lc"'dverse

Xlm encenr

I~ Ru tee Rr)

PPL
Cub flow balgcc

Iuterest frere swaps (c)
Cracweurreuey swaps(dl

Economic bcdgcs
Intercu rate swaps (e)

LEE
Cash Row badges

Interest rate swaps (c)
Economic badges

Interest rate swaps (e)
13 RE
Cash Ruw badass

Interest tale swaps (e)
Ecunomie balgcs

Interest rate swaps (c)
KD
Cash Raw lcalgee

Interest rate swaps (c)

1,600 5
1,2(i

179

1,000

179

51111

179

500

(106) 5
27

(49)

(66)

(49)

(33)

(49)

(33)

(59)
(165)

(3)

(44)

(3)

(22)

(3)

('2)

2045 5
2020

2033

c04 5

2033

045

2033

2045

1,325 $
I cr)2

179

179

179

91 $
(31)

137)

(371

(37)

(44)
(177)

(4)

(4)

(4)

(al includes «ccrucd interest, if applicable
(6) Effects of adverse mavameutsdccreeuuswtc or Iuereace liubigties, us applicable, wlticb could result in an acwt becoming a liability Sensitivitcec reprewnt a inti edverw

muvemeut in in(crest rates, except for erase-euaeuey swaps wbielt elec includes foreign currency cxclunae «ua.
(c) Changes in tbc fair value of suclc each Raw badges are rccardal in equity ur as reguLctary mats er regulatory liubilitiec, ti recoverabh tbreuglc regulated utes, and reclassified

urc earnings in tbe came periad during which tbe item being her)gad ail'ects earnings.
(d) Creaucuaency swaps are uttlized tu lccdge Ibc principal and in(crest payamts of WFD's U.S donar-denominated ceuiccr natcz Changes in tbe fuir value uf Ibece instruments are

recorded in equity md rcclasccTcal intu camingc in tbe same period during which tbe item being balged affects camings
(e) nealizerl ebangec in dte lair value ofcucb economic badges are recoverable through regulated rates and auy subsequent cbanzes in tice fair value of(item derivatives are included

in regulutury uswtc ar regulatury liabclities.

Thc Rcgistmnts arc cxposcd to a potentiul incrcuse in intcrcst cxpcnse und to changes in thc fair vnluc of their debt panful ios. Thc cstimatcd impact of c
) 05$ adv cue movement in intcmst rates at December 31 is shown below.
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PPL Encrri PPL—"i!'—'lva rlc LKE LG RE KL

2014
Incrcae in intern t

expense
far!caw in fhir value

of debt

Not
Signigcsni

5 707 5

Nei
Significant

Not
Signigcant

46 5 132 5

Nei
Significant

13g $

Nei
Signigecnt

Noi
Significant

44 $ Sz

2elt
Increa!c !n inlcrcvi

expense
Increase in fair valse

of deb!

Net
Significant

5 732 5

Net
Significant

Nai
Significant

48 $ 1211 5

Net
Significant

146 $

Net
Sign!T!est!I

Nat
SigniTicsni

45 $ 55

Foreign Crraency Risk (PPL>

PPL is cxposcd to foreign cuimncy risk. primariiy thmugh investments in U.IL agiiiates. In addition, PPL's domestic operations muy make purchoses of
cquipmcnt in cuncncics other than U.S.dollars. Scc Note I to thc Financial Statements fur additional infonnntion mgarding foreign currency tmnslation.

PPL hns adopted a foreign cumncy risk mnnagament program dcsigncd to hedge cenuin fomign cuncncy cxposurcs, including finn commitmcnts,
rccognizcd assets or linbi)ities, anticipated tmnsactions nnd net invcstmcnts. In addition, PPL cntcm inta financin) instruments to pmtcct against foreign
currency tmnslation risk ofcxpcctcd comings.

The following fomign cuncncy hcdgcs were outstanding at December 31.

EIPCIIII'I
llcerid

Fair 'Velui.
Nil - Ariel
(Llcbgln)

2014
Effect ale lu

'eccl'IcII(li'I'cnlcnt

bi Fcrclyn Currenc)
Eschcnrc Itaiei(c)

Mc I erlilci
Itserlay
Tbrauuh

8'I 1)I!Ie II
llceaeg

2n13

Fair V «lui,
, fcl - Awe I

(Ualinlic)

Elrcvr ef e tom
Adi arse MIII En!cln

bl Flil'ilrll
CulvrnC'I'sclinnee

Nares (u)

Nei invesimeni

hedges (b)
Evil!i!i!rite

hedges (e) 1,360 (tey) 2016 1,425 (g6) (121)

5 217 5 17 5 (34) i016 5 301 $ ("0) $ (49)

(s) Effects of adverse aevemcnnderrease cswtsor iaereasc tisbilitics, as applicable, which could ressli in sn asset becoming a liability.

(b) Te praica dic value efs ponien of ils net investment in %%0, PPL excculcs fenvsrd aintrscnile sell OBP Thc positions eulsisnding exclude Ihc amount of interaimpsny loans
classiged as nct invcstmeni hedges Sec Note 17 Io the Financial Sisicmsnic I'!ir additional information.

(c) Te ccaaemicauy tiedgc the tranilsiwn ofexpec!ce earmahsdenamacicd in Gup Ie U.S degarx

f)fDTFvrrrls -Secor(ries Price Risk (PPL and PPL Energ) Supply)

In connection with certain NRC mquimmcnts, PPL Susquehanna maintains trust funds to fund ccnain costs nfdccommissioning tbc PPL Susquchonna
nuclear plant (Susquehanna). At Dcccmbcr 31, 2014. these funds werc invested primarily in domestic equity securities and fixed-rate, fixed-income securities
nnd urc rcf)cctcd nt fair value an thc Balance Sheets. Thc mix of securities is dcsigncd to provide returns suAicicnt to fund Susquehanna's decommissioning
and to compensate for ingntionnry incn:ascs in decommissioning costs. However, thc equity securities included in thc irusts are cxposcd to price Iluctuation
in equity markets, and thc values ol'fixed-rate, lixod-income sccuritics nre primarily cxposcd to changes in interest mtcs. PPL active)y monitom thc
invcstmcnt pcrfonnancc and pcriodicuily rcvicws asset allocation in accordance with its nuclear decommissioning trust policy statcmcnt. At Dcccmbcr 31,
2014, a hypoihctica) 104 incrcnsc in in(crest mtcs and a l(pb dccrcasc in equity prices would have resulted in an estimaicd $73 million reduction in thc fair
value of the trust assets,compared with $66 million at Dcccmbcr31, 2013. Scc Notes 16 and 20 to thc Financial Stntcmcnts for ndditional information
regarding the NDT funds.

(All Reglsrrvnrsl

Defined BeinJlr Plass -Seeerif its Price Risk

Scc "Application of'Criticnl Accounting Policics - Defined Bcncfitsc for nddi liana) information regarding thc effect of securities price risk on plan ussms.
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Credit risk is thc risk thnt thc Registrants would incur a loss as a result of nonpcrformuncc by counterpartics oi'their canunctual obligations. Thc Registrants
maintain cmdit policics and pmccdums with respect to countcrpnrty credit (including mquircments that countcrpanics maintain spcciftcd cmdit ratings) ond
require other assurances in thc form ofcredit suppan or cagatcral in ccnain circumstances in order to limit countcqrany credit risk. However, thc Rcgistmnts,
as applicable, have concentrations of suppliers and customers among clcctric utilities, Anancial institutions and other energy murkcting and trading
companies. Thcsc concentrations may impuct the Registrants'overnA exposure to credit risk, positively orncgativcly, as cauntcrpanics may bc similnriy
aifcctcd by changes in economic, regulatory orothcr conditions.

(PPL aed PPL Energy Supply)

PPL Energy Supply includes thc cgcct ofcredit risk on its fair value mcesuramcnts to rcflcct tbc probubility that u countcrparty will default when contmcts
arc out of tlm money (from the caunterparty's standpoint), In this case, PPL Energy Supply would have to scil into a lower priced market or purchase in a
higher priced market. When necessary, PPL Energy Supply rcconls an allowance for doubtful accounts to regcct thc probability that a countcrpany will not

pay far dclivcric PPL Energy Supply bas made but not yct billed, which nrc rcilcctcd in "UnbiAcd rcvcnues" on thc Buluncc Sheets.

(PPL and PPL Eleerrie)

In 2013, the PUC uppravcd PPL Electri's PLR procurcmcnt plan for thc period ofJunc 2013 through May 2015. To date. PPL Electric has conducted all of
its planned compctitivc solicitntions. In 2014, PPL Electric lilcd a rcqucst with the PUC far appmval of PPL Elccuic's PLR procurcmcm plan for thc period
ofJunc 2015 through May 2017, which was approved in Junuary 2015.

Under the standard Supply Master Agrccmcnt (thc Agrccmcnt) far(bc compctitivc solicitation process, PPL Electric requires aA supplicm to post cogatcral if
their credit cxposurc cxcccds an cstabli sited credit limit. In the cvcnt a supplier dcihults on its obligation, PPL Electric would bc rcquircd lo scck
rcplaccmcnt power in thc market. AA incrcmcntul costs incuncd by PPL Electric weuld bc recoverable from customers in future mtes. At 1)cccmber31,2014,
mast of thc successful bidders under aA of thc solicitations had an invcstmcnt grade cmdit mting from S&P.and werc not rcquircd to post col lntaal under thc
Agrccmcnt. A small portian ofbiddcrs werc rcquimd to past an insigniftcnnt amount ofcollateral under the Agrccmcnt. Thcrc is no instance under thc
Agrecmcnt in which PPL Electric is rcquircd to port collntcral to its suppliers.

Scc Notes 13, 14, 16 and 17 ta thc Financial Statcmcnts for additional information on thc compctitivc solicitation process, thc Agreemcnt, credit
conccntmtion and credit risk.

Foreign Currcney Trunslation (PPL)

Thc value of the British pound sterling Auctuotcs in relation to thc U.S, doAor, ln 2014, changes in this cxchangc rate rcsultcd in a foreign cunency
tmnslatian loss of5290 million, which primarily rcAccted a $680 mi gian dccmasc ta PP&E and goodwill o4'sct by a dccrcasc of $390 million to nct
liabilities. In 2013, changes in this cxchangc rate rcsuhed in a foreign cummcy translation gnin of $ 150 million, which primarily rcgccted a $330 million
incrcasc to PP&E and goodwill o guet by an incrcasc of$ 180 million to nct liabilities. In 2012, changes in this cxchnngc mtc rcsultcd in a foreign cutmncy
tmnslation goin of$99 million, which primnrily rcgectcd a $ 141 million incrcasc to PP& E oAsct by an incrcasc of 542 million to nct linbilities. Thc impact
of foreign cuncncy translation is rccordcd in AOCI.

(4(l Registrenm)

Related Purty Transucgons

Thc Registrants nre not aware of any matcrinl ownemhip interests or opemting responsibility by senior management in outside partncrships, including leasing
tmnsactions with variable intcrcst cntitics, or other cntitics doing business with the Rcgisuants. Scc Note 14 to thc Finoncial Stntcmcnts for ndditional
information on rclntcd party tmnsactions for PPL Energy Supply, PPL Electric, LKE. LG&E nnd KU.



Acquisitions, Dcvclopment und Divcstlturcs

Thc Rcgistmnts from time to time evaluate opponunitics for potential acquisitions, divcstitums and dcvclopmcnt projects. Ocvclopmcnt pmjcms are
rccxomined based on market conditions and other factors ta detcnninc whether to procccd with thc pmjccts, scil, cancel or expand them, cxecutc tolling
agrcemcntsorpursucothcroptions. See Note 8 to the Financinl Statements for information on significant activities.

(PPL aad PPL Energy Sirpp(y)

Scc Note 8 to thc Financial Statcmcnts for information on thc anticipated spinolfof PPL Energy Supply and thc complctcd Montnnu hydro saic.

Envlronmentul Mutters

(4R Rrgiriranrs crcrpi PPL Elcmrir)

Extcnsivc fcdcml. stntc and local cnvironmcntal laws and regulations are applicable to PPL's. PPL Energy Supply's, LKE's, LGfuE's ond KU's nir emissians,
water discharges and thc manugcmcnt ofhazanlous and solid waste, as well as other aspects ol'thc Registrants'usincsscs. The cost of compliance or allcgcd
nonmomplinncc cnnnat bc prcdictcd with ccnninty but could bc matcrinl. In addition, costs may incrcasc signiticantly if(bc rcquiramcnts or scope of
cnvimnmcn tel laws ar rcgulutions, or similur rules, nre cxpandcd or changed. Costs may take the Ibrm of increased capital cxpend i tun s or operating and
maintcnancc cxpcnscs, monetary lines, pcnaltics or other restrictions. Many of thcsc cnvimnmcntal Imv considerations arc also applicable to thc opemtions
afkcy supp licm. or customers, such as coal pmducers and industrial power users, and mny impam the cost for their products or their demand for thc
Rcgistmnts'ervices.

Thc following is a discussion af thc morc significant cnvimnmcntal maticrs. Sec Note 13 to thc Financial Sintcments and "item 1. Businem- Envimnmcniul
Mutters" foradditional information on envimnmental mancm.

~lb~an c
Physical cifects associated with climate change cauld include thc impact ofchanges in wcathcr pancms, such as storm frcqucncy nnd intensity, and thc
resultant potential damage, as applicable, to thc Registmnts'encmtion assets, clcctricity tmnsmission and dcli very systems, as well as impacts on the
Registmnts'ustomers. In addition, changed weather pnttcms could potentially rcducc nnnual ra infnll in areas whcm PPL, PPL Energy Supply, LKE, LGRE
and KU hnvc hydroclcctric gcncrating fucili ties or whcrc river water is used to coo I their fossil nnd nuclear Ias applicable) powered gcncrntors. The
Rcf istrants cannot currently predict whcthcr their busincsscs will exp cricncc thcsc poicntial risks or cstimatc the cost of their minted conscqucnccs.

In Junc 2013, Prcsidcnt Obamu rclcuscd his Climntc Action Plan which rcitcmtes the goal ofrcducing GHG omissions in the U.S. thmugh such actions as
regulating power plant cmissions, pmmoting incn used usc ofrcncwablcs and clean cncrgy technology, and establishing morc rcstrictivc cncrgy cAicicncy
standanls. Additionally, the Climate Action Plan calls for thc U S. to prepare for the impacts ofclimate chnngc. Rcquiremcnts related to tliis cauld agi ci thc
Rcgistmnts and athcm in thc industry as modilications may be needed ta electricity delivery systems to improve thc ability to withstand major storms in

order to mcct those rcquircmcnts. As furthcrdcscribcd below, thc EPA has proposed rules pursuant to this directive, which it cxpccts to linnlizc in thc second
or thitd qunncrof2015. The EPA has also announced thnt it will bc dcvcloping a fi dcral imp lcmcntation plan which would apply to any states that fail to
submit an ucccptablc state implcmcntation plan. Thc Administration's incrcasc in its cstimatc a(the "sacial cost of carbon" (which is used to cnlculotc
bcneg ts associated with proposed regulations) from $23 80 ta $38 per metri ton for 2015 may also lead to mom costly regulatory requirements.

In January 2014, thc EPA imucd a revised pmposal to rcgulntc carbon dioxide emissions from ncw power plants. Thc proposed limits for coal fired plants cun

only bc achicvcd through carbon captun: and sequcstmtion, a technology that is not prcscntly commercially viable nnd, thcrcforc, clTcctively prccludc thc
construction of new coal-lircd plants. Thc pmposcd standards for new gas-fired plants may also not bc continuously achievable. Thc preclusion ofnewcoal-
lircd plants and thc compliance digiculties posed for ncw gas fired plants cauld have n signi Iicant industrywidc impact.

Thc EPA bas also issued a propascd regulation addressing carbon dioxide emissions from existing power plunts. Thc existing plant pmposal contains
stringent, stnte specific rate bused reduction goals to bc nchicvcd in two phases (2020 2029 and 2030 and beyond). Thc regulation ofcarban dioxide
cmissians from existing plants could hnvc a significant industry wide impact dcpcnding an thc structure and stringenc of the final rulc and state
implcmcntation p luna.
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Wni t c I 'ted States
On Apri)21. 20)4, thc EPA and the U.S. Army Corps ofEnginccrs published a proposed rulc that could gmatly expand thc Clean Water Act definition of
Waters of the United States. Ifthe definition is cxpandcd as proposed, permits and other regulatory requirements may bc imposed for many matters prcscntly
net covcrcd (including vcgctation munagcmcnt for transmission lines and activities affecting storm water canvcyanccs and wetlands), thc implications of
which could bc significant. Thc EPA plans to make ccnain clmnges to thc pmposcd regulation based on comments rcccivcd. Thc U.S.Douse and Scnatc arc
considering legislation to block this regulation. Until a final rule is issued, thc Rcgisuunts cannot predict the outcome of the pending rulemnking.

Co n bust'o sid i t R»

ln Junc 2010, thc EPA proposed two approaches to rcguloting thc disposal and manngcmcnt ofCCRs (as either hazardous oman haznnlous) under the
RCRA. On Dcccmbcr 19,2014, thc EPA issued its pm-publication version of the rulc regulating coal combustion residuals (CCRs), imposing cxtcnsivc ncw
requirements, including location restrictions, design und operating standards, groundwater manitoring and conectivc action rcquircmcnts nnd closure and
postmlasure ccrc rcquircmcnts an CCR impoundments und landfi lie that arc located on uctivc power plants and nrc not closed. Under thc rulc, the EPA will

mgulatc CCRs as nonhnzardous under Subtitle D of RCRA und allow benclicial use ofCCRs with some restrictions. Thc CCR rule will become cffcctive six
months ager publication in the Federal Rcgistcr with publication cxpcctcd in curly 2015. PPL cxpcms that its plants using surface impoundments for
management and disposal ofCCRs or thc past managcmcnt of CCRs and continued usc to manage»nate waters will bc most impuctcd by this rulc. The rulc't

specific closure rcquircmcnts for CCR impoundments and lundfills may inquire incrcascs to AROs for these facilitics ut thc Registrants'coul-fired plants.

PPL, PPL Energy Supply. LKE, LGJkE and KU cannot predict how this rulc will impact their facilitics, but thc linancinl and operational impact could bc
signiiicant.

F ita ''idcl' LGs
In Junc 2013, thc EPA published proposed regulations to revise dischmgc limitations for stcam clcctric gcncmtion wastewater permits. Thc proposed
limitations arc based on thc EPA rcvicw ol'available trcutmcnt tcchnologics nnd their capucity I'or mducing pollutants and include ncw requircmcnts for fly
ash nnd bottom ash tmn spun water and metal cleaning waste waters, as well as new limits for scrubber wastcwatcr and lundfill I cachatc. The EPA's proposed
ELG regulations also contain some iequimmcnts tliat would nlfcct thc inspection and opemtion ofCCR facilities, if gnalized us pmposed. Thc proposal
contains scvcral altcmative approaches, some of»hich could significantly impact PPL's, PPL Energy Supply's, LKE's, LGIEE's und K(ys coal-fired
plants. Thc final regulation is cxpectcd to bc issued by the third or founh quancrof 2015. At thc present time, PPL, PPL Encq y Supply, LKE, LGRE und KU

nrc unublc to predict tbe outcome ot'this matter or estimate a rnngc of rensonably possible costs, but thc costs could bc significant. Pending finalization of
the ELGs certain states (including Penney lvnnia and Kentucky) and cnvimnmcntal gmups am proposing morc stringent technology based limits in permit
rcncwals. Dcpcnding an thc final limits imposed, thc costs of compliance could vary significantly fmm thc cunent capitnl expenditures projections ns

discussed in "Cnpital Expend iturcs" above and cosm could bc imposed nhcad of fcdeml timcl inca.

~lc~aW ~erat%6 iD

The EPA's final 316(b) rulc for existing fncilities bccamc elfcctivc on October 14, 2014, and regulates cooling»uter intake structures and their impact on
aquatic organisms. States ura allowed considemble authority to intcrprct the rule. The rulc requires existing facilities to choose between scvcml options to
reduce the impact to aquatic organisms that bccomc truppcd against water intel c screens (impingcmcnt) and to detcrminc thc intake structure's impact on
aquatic organisms pa)lcd tluough n plant's cooling»uter

system�

(cntminmcnt). Plants already equipped wit)i closed cycle cooling. an acccptoble option,
would likely not incur substantial costs. Once thmugh systems would likely mquirc additionnl technology to comply with thc rule. Mill Cmek Unit I and
Bmnnar Islnnd (all units) am thc only units expected to bc impacted. PPL, PPL Energy Supply, LKE, LGRE and KU nre evaluating compliance stratcgics but
do not prcscntly expect thc compliance casts to bc mutcrial.
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jvi ATE
In Fcb runty 2012, the EPA tin alizcd thc MATS rulc requiring fossil-fuel fired plants to mducc cmissi one of mercury and other hazardous air pollutants by
April 16,2015. Tbe rulc nns chagcngcd by industry groups and states, and»as upheld by thc D.C. Circuit Court in April 2014. On Navcmbcr25,2014, thc
U S. Supreme Court granted a petition for review of the rulc. Thc rulc provides fora three year compliance dcadlinc with the potential fora one year
cxtcnsion as pmvidcd under the stotutc. LORE, KU ond PPL Energy Supply have rcccivcd compliance cxtcnsions for cenain plants. PPL, PPL Energy
Supply, LKE, LGgtE and KU mc gcncragy well-positioned to comply with MATS, primarily duc to rcccnt investments in environmental controls ot PPL
Energy Supply and approved ECR plans to install additionnl cantmla at some of LG3kE's and KU's Kentucky plants.

With res pcct to PPL Energy Supply's Pcnnsylvanin plants, PPL Energy Supply bclicvcs that installation ofchemical additive systems nnd other controls may
bc ncccssary at certain coal-lircd plunts, thc capital cost ofwhich is nat cxpcctcd to bc significant. PPL Energy Supply continues to analyze the potential
impact ol'MATS on operating casts. PPL Energy Supply is tctrofitting tbc scrubbcrs at its Colstrip, Montuna plant, thc cast of which is nat expected to bc
signilicant. PPL Energy Supply will suspend opcratians at tbc Corcttc plant by April 2015 and thc plant is cxpcctcd to bc rctimd in August 2015 duc to
cxpectcd market conditions and costs to comply with thc MATS rcquiremcnts. Thc Carcttc plant asset group was dctcrmincd to bc impaired in Dcccmbcr
2013. Sec "Application ofCritical Accounting Policies - Asset Impairment (Excluding Invcstmcnts)" for additionul information.

LGRE's and Kki's anticipated rctimmcnts of generating units ut the Cunc Run nnd Green Ri vcr plants in 2015 and 2016 arc in rcsponsc to MATS and other
cnvironmcntal rcgulntions. Thc rctiremcnt of these units is not cxpcctcd to have a materiul impact on thc Iinancial condition orrcsults afopcrations ol'PPL,
LKE, LGRE or KU.

CSAPR
Tbc EPA's CSAPR nddrcsses the intcrstatc transpon af fine particulntcs and ozone. In nccordancc with an Octobcr 2014 U S.Coun of Appeals decision,
CSAPR cstublishcs interstatc allowance trading programs for sulfur dioxide and nitrogen oxide cmissions fmm fossil-fuclcd plants in twa phases: Phase I in
2015 and Phase 2 in 2017. Sulfur dioxide cmissions arc subject to an annual trading program and nitrogen oxide omissions orc subject to annual and ozone
season programs. Oral arguments pcnaining to outstunding challcngcs to thc EPA's CSAPR will bc hcurd bcforc thc D C. Circuit Coun on February 25, 2015.

Although FPL, PPL Energy Supply, LKE, LGE;E and KU do not unticipatc incuning significant costs to comply with these progmms, changes in market or
opcmt(ng conditions could result in impacts that arc higher thnn anticipated.

Under thc EPA's regional haze programs (developed to climinntc man-made visibility degmdation by 2064), states arc rcquimd to make reasonable pmgress
every dccadc through thc applicution, among other things, of Best Available Retrofit Technology (BART) on power plants commissioned bctwccn 1962 and
1977. To date, the focus of regional baze regulation bus bccn an thc westcm U S. As for the castcm U S., thc EPA dctcrmincd that region wide reductions
under the CSAPR trading progmm could, in most instances, bc utilized understate pmgrams to satisfy BART rcquircmcnts for suitor dioxide and nitrogenoxides. Houcvcr, thc EPA's determination is being chal lcngcd by cnvironmcntal groups and othcts.

LG6IE's Mill Creek Umts 3 and 4 arc rcquircd to rcducc sulfuric acid mist cmissions bccnuse they were dctcrmincd to have a regionul haze impnct. Thcsc
reductions arc required in thc regional hnzc state implementation plan that thc Kentucky Division for Air Quality submitted to thc EPA. LGILE is currently
installing sorbent injection technology to comply with these rcductians, the costs ofwhich nrc not cxpcctcd to bc significant.

In Montunn, thc EPA finnl ized n Fcdcral Implcmcntation Plnn (FIP) of the Regional Haze Rules in Scptcmbcr 2012, with stricter cmissions limits for PPL
Energy Supply's Colstrip Units I gr 2 based an thc installation ofnew controls (no limits or additional controls werc spccilicd for Colstrip Units 3 gt 4), and
stricter emission limits for the Corcttc plant (which are not based on additional controls). Thc cast of the additionnl controls for Colstrip Units I gr 2 could bc
significant. PPL Energy Supply is mccting thc stricter permit limits at Corcne without any significant changes to operations, altbauph other rcquiremcnts
have Icd to thc planned suspension ofopcrations at Corcttc beginning in April 2015 (ace "MATS" discussion above). Both PPL nnd environmental groups
have appcalcd the final FIP to the U.S. Court ol'Appeals for thc Ninth Circuit and litigation is ongoing.
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t'n Amh' 't d

In 2008, thc EPA rcviscd thc National Ambient Air Qunlity Stnndnnl for ozone. As a result, states in thc ozone transport region (OTR), including
Pcnnsylvnnia, arc required by thc Clean Air Act to impose udditianal reductions in nitrogen oxide cmissians based upon reasonably available centrol
technologies. Thc PADEP is finalizing a rule requiring nitmgen oxide reductions for fossil-fueled plants. Thc PADEP is cxpcctcd to linalize this rulc in carly
2015. Thc EPA pmposcd to further suengthen the ozone standard in Novembcr 2014.which could )cad to funhcr niuugcn oxide reductions, particularly for
PPL, PPL Energy Supply, LKE, LGJIE, nnd KV fossil-fuclcd plnnts within thc OTR. Thc EPA is under coun order to line) izc thc standard by October I,
2015. Stutes arc also obligated to address intcrstutc tmnsport issues ussociatcd with ncw ozone standards through thc cstablishmcnt ol'"good neighbor" stale
implcmcntation plans far those states that nm found to contribut signigcantly to another states'non anoinmcnt. Thc EPA rcccntly sent a policy memo to
state agcncics to facilitnte thc dcvclopmcnt of thcsc plans, including modeling data showing which states mc contributing. Thc implcmcntation ofsuch

plans cauld have an impact on thc structure and stringency ofCSAPR Phnsc 2 mductions (discussed above).

In 2010, thc EPA finalized u ncw, more strinf cnt umbicnt air stnndard for sulfur dioxide and rcquircd states to identify areas that meet the standard nnd orcas
tliat arc in "nonwttainmcnt". In July 2013, thc EPA linn)ized non-attainment designations for pnrts of thc counuy, including pan ofJcffcrmn County in

Kentucky nnd part ofYcllowstonc County in Montana. Attninmcnt is doc forboth areas by 2018. States arc working to Iinalizc designations for other areas
and in April 2014, tbc EPA prapoicd timcframcs for completing these designations. PPL, PPL Eneq y Supply, LKE, LGJIE nnd KU anticipate that some of
thc mcasurcs required for camp lian cc with the CSAPR, the MATS, or the Regional I inze Rules (us discussed above), such os upgmded or new sulfur dioxide
scrubbcrs at ccnain plants and, in thc case of LGJLE and KU, thc previously unnounccd rctimmcnt ofcaal-fired gcncmting units at thc Canc Run. Cnecn River
and Tyrone plants, will help to achicvc compliance with thc new sulfur dioxide siandard. Ifailditionnl reductions warn to bc rcquircd, the linancial impact
could bc significant. Thc short-term impact on the Corcttc plant fmm the EPA's final designation ofpan oi'Yellowstone County in Montann as non-
attainmcnt is not cxpcctcd to bc signi i)cant, as thc plant's operutians will be suspcndcd by April 2015 and the plant is cxpcctcd to bc mtircd in August
2015. In addition, MDEQ rcccntly submiucd a mqucst to thc EPA fora dcicrmination tliat this orna is in auainmcnt. Iftlic EPA agrccs with this request. then
thc dcadlincs associated with non-anainmcnt would bc suspcndcd.

In Dccembcr 2012, the EPA finalized a new, morc stringent, annual National Ambient Air Quality Standard for fine particulates. Tire rules werc chnllcngcd
by thc D.C. Circuit Court and upheld in May 2014. Final designations for tbc 2012 paniculatc standanl »crc published in Janunry 2015 identifying nan-
nttainment areas in Pcnnsylvunia and Kentucky. PPL Energy Supply plants in Pennsylvania nm nat cxpccted to bc mquimd to make further mductions
towurds achieving attainment. In Kentucky, mitigution in Jcgi.tsan County is expected to bc supponcd by pmjccts nlready under»ny at Cune Run nnd Mill
Crcck and in Nerthcm Kentucky by projects at Ghent and Trimble County. Stutcs have unti)2021 to achicvc attainmcnt in nan-attainmcnt areas.

(4J( Rag)strong)

Catnpetltion

Sce "Competition" under each ol'PPL's reportable segments in "Item I. Business - Geneml - Segment Information" and "Item I A. Risk Factors" fora discussian
ofcompetitive fuctors atfccting thc Rcgistmnts.

Neiv Ac mmtin ~ C i noes

Scc Notes I and 22 to thc Financial Statements for u discussion ol'new accounting guidance adopted and pending adoptien.

A llcntian of Crltlcul Aecnuntin ~ Paliciei

Financial condition and results ofo perutions arc impacted by thc methods, assumptions und cstimatcs used in thc application oi'critical uccounting

pal icica. The fallowing accounting policies nrc particularly important to an undcrstnnding of thc rcponcd financial condition or rcsulis of opcmi iona, nnd

require managcmcnt to make cstimatcs or other judgments ofmattcrs that mc inherently unccnain. Changes in thc cstimatcs orother judgments included
within thcsc accounting policics could result in a signilicant change to thc information prcscntcd in the Fin ancinl Smtemcnts (tbcsc accounting pol icics nre

also discussed in Note I to the Financial Statcmcnts). Senior managcmcnt has rcvicwcd with PPL's Audit Commi tice these critical accounting pe lie i as, the
fallowing disclosures regarding their application and thc cstimntcs and assumptions rcgording them.
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Price Risk hlanugcnient (All Regis)route except PPL Electric)

Scc ePricc Risk Management" in Note I to the Fi nunc ial Statements, as well as "Risk Management" obovc.

Belincd Bcnelizs

(All Regfrrrcnrs)

Ccrtoin of the Registrants'ubsidinrics sponsor orpnnicipatc in, as applicable, various qualified funded ond non qualified unfunded dcfincd banc)it pension
plans and bath funded and unfunded other postrctircmcnt bcncfit pinna. Thcsc plans arc applicable to thc majority ofthc Registrants'cmployces (based an
eligibility for their opplicablc plans). Thc Registrants nnd certain of their subsidiaries record an asset or liability to mcognizc thc funded status ofall defined
bcncfit plans with an olTsctting entry to AOCI or in tlic cnsc of PPL Electric. LGIEE and KU. regulatory assets ond liabilities for amounts that are cxpcmcd to
bc rccovcrcd tluough regulated customer mtcs. Conscqucntly, thc funded status ofall dcfincd bcncfit plans is fully rccognizcd an thc Bulancc Shccts. Scc
Note 11 to thc Financial Statcmcnts for additional information obout the plans and the accounting fordcfined bcncfits.

A summary of pion sponsors by Registrant and whether a Rcgistmnt or its subsidiarie sponsor (S)or participate in and mccives allocations (P) fiom those
plans is shown in thc table below.

Plan S onioi
PPL Encrpi

t'PL FJeetrte LEE LG RE stzt

PPL Services
WPD (n)
PPL Montana
LEE
LGZtf

to) Docs not sponsor or participate in oaii:r pnaret)rement benefits ptoni.

Management makes ccriain assumptions rcganiing thc valuation ofbcnelit obligations and the perfonnance ofplan assets. When accounting for dclincd
bcnclits, delayed recognition in camings ofdilTcrcnccs bctwccn uctual results and expcctcd orcstimntcd results is a guiding principle. Annuol nct periodic
dcfincd bcnclit costs are rccordcd in current camings based on cstimatcd results. Any diiTercnccs between actual und cstimuted results nrc rccordcd in AOC),
or in thc case of PPL Electric. LGRE and KU, regulatory usscts nnd liabilities, for amounts that arc cxpccted to bc rccovcmd thmugh regulated customer
mtes. These amounts in AOCI or regulatory assets and liabilities arc amortizcd to income over future periods. The dclaycd recognition allows fora smoothed
recognition of costs over the working lives oi the employees who bcnctit under the plans. Thc primnry assumptions are:

~ Discount Rotc - Thc discount rate is used in calculating thc present value ofbencfits, which is based on projections ofbcncfit payments to bc made in thc
future. The objcctivc in sclccting thc discount rate is to measure thc single amount that, if invested at the measurement date in a ponfolio ofhigh-quality
debt instruments, would provide the ncccssary futum cash Bows to pay thc accumulated bcncfits when duc.

Expcctcd Rctum on Plun Assets - Management projects thc long tenn mtcs ofrctum on plan assets thnt will bc camcd over the liB of the plan. These
projected rcmms rcducc thc nct bcnclit costs thc Rcgistmnts record cuimnt)y.

Rotc ol'Compensation Increase -Mnnagcmcnt projects employees'annual pay increases, which arc used to project employccs'pension bcncfiLt at
retirement.

~ Mcalth Care Cost Trend Rate - Management projects thc cxpccted incrcascs in thc cost oi health cam.

ln oddition to thc economic assumptions above tltut are cvaluatcd annually, Mnnagcmcnt must also make assumptions rcganling tbc life expectancy of
cmployccs covcrcd under their dclincd bcncfit pension and other postrctimmcnt bcncfit plans. At Dcccmbcr31. 2014, thc plan sponsors adopted thc ncw
moriality tables issued by thc Society of Actuaries in October 2014 (RP2014 base tables) for all US, dclincd bcncfit pension and other postretircmcnt benefit
plans. In addition, pion sponsors updated thc basis for estimating projected mortality improvements nnd sclcctcd the IRS BB 2D two dimcnsionnl
impmvcmcnt scale on a genemtional busis for ul1 U S, dcfincd benclit pension and other postrctiremcnt benefit plans. These ncw mariulity assumptions
regect thc recognition ofboth improved life cxpectancics nnd the cxpcctation ofcontinuing impmvemcnts in life cxpcctancics. The use ofthe new base
tables and improvement scale rcsultcd in an incrcasc
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to U.S, deftncd bcnciit pension and other postrctircmcnt bcnelit obligations, nn incrcasc to future cxpcnsc und a dccreasc to funded stutus.

For thc ycurcndcd Dcccmber31, 2014, PPL'6 U S. dclincd bcncfit pension and other postrctircmcnt benefit plans incumd actuarial losses of 5621 million
primarily duc to thc dccreasc in discount mtcs and updntcd mons( ity assumptians panially olTset by ussct gains in cxccss of assumed rates of return.

(PPL)

In selecting the discount mte for its U K. pension plans, WPD starts with n cash llaw unalysis of the cxpcctcd bcncftt payment stream for its plans. Thcsc plan-
spccific cash Rows arc mnlchcd against a spot-rate yield curve to dctcrminc thc assumed discount rate, which uses nn iBoxx British pounds sterling
dcnominntcd corpomtc bond index ns its bnsc. Fram this base, those bonds with thc lowest and highest yields are climinuted to develop nn appmpriotc
subset ofbonds. An individual band matching approach, which is used for the U S.pension plans as discussed below, is not used for thc U K. pension plans
bccausc thc univcrsc ofbonds in thc U.K. is not dccp enough to adequate)y support such an approach.

(rill Regisrrarrra)

In ac(ecting thc discount mtcs for U S.dcfrncd bcncfit plans, the plan sponsors start with a cash flow analysis of the expcctcd benefit payment stream Ior their
plans. The plan-specific cash (lowe arc matched against thc coupons and cxpcctcd maturity values of individually sclcctcd bonds. This bond matching
pmccss begins with tbc full univcrsc of Aa rated non callable (or callnblc with make whole provisions) bonds, serving ns thc base fram which those with thc
lawest and highest yields orc climinnted to develop an appropriate subset ofbonds. Individual bonds are then ac)ected based on thc timing ofeach plan'9
cash flaws nnd paramctcrs arc cstablishcd ns to tbc percentage of such individunl bond issue that could bc hypothetically purchased and tbc surplus
rcinvcstmcnt rates to be assumed.

To dctcrminc thc cxpectcd rctum on plan nssets, plan sponsors project thc long-term mtcs ofrctum on plan assets using a best-cstimatc ofcxpcctcd rctums,
valatilitics and correlations for each asset class. Each plan'4 specific cuncnt and cxpcctcd asset allocations arc also cansidcrcd in dcvcloping a rcasonablc
rctum ussumption.

In selecting n mtc of compensation incrcasc, plan sponsors consider past cxpcricncc in light a('movcmcnts in inilntian rates.

Thc following table provides the weighted avcragc assumptions used for discount mtc, cxpcctcd rctum on plan assets and mte ofcompensation increase at
Dcccmbcr 31.

Asurrn rrlan / lmt lstrunr ()14 2()13
Drrrauar rale

Pension - PPL (U.S.)
Pension - PPL (U k.)
pension - PPL Energy Supply
Pension - LKE
Pension - LGEE
Oflrcr Pustretrrement - PPL
Other Postrctirement - PPL Energy Supply
Other Pustretirement - LKE

4.25%
3.85'!I
4.28%
4 25%
4.20%
4,0(VS
3.81%
4.06%

5.)2%
4.4156
5.18%
5.18'!I
5.13%
4.91%
4,51%
4.91!I

Erp r'r 'd reruns on plua aocrr
Pension - PPL (U.S.)
Pension - PPL (U.k.)
Pension - PPL Energy Supply
Pension - LKE
Pc naia n - LGE 8
Other Prrstretirement - PPL
Other Posuetircment- LKE

7.0(le/
7.1956
7.00%
7.00%
7.00%
6.06%
6.85%

7,00%
7.195(
7.005/
7 00!S
7.00/
5,9(%
6.75%

Rate ofcampenrurinn increure
Pcnsirm - PPL (U.S.)
Pension - PPL (U.K)
pension - PPL Energy Supply
Pension - LKE
Other Postretirement - PPL
Other Pasu ctiremcnt - PPL Energy Supply
Ottrcr Pastretirement - Ll E

3 r)756

4.00%

3.50!6
3.86%
4.03%
3.5(lss

3.9751
4.00%
3,94",',
4.005/
3.9656
3.94%
4.00!I

105



In ac)ecting health care cost tmnd mtcs, plan sponsom consider past pcrfonnancc und forecasts ofhcalth care costs. At Dcccmbcr 31,2014, thc health cnm
cost trend ralcs for a)1 plans werc 7.2$$ for 2015, gmduully declining to an ultimnte trend rate of 5.0'll in 2020.

A varinncc in thc assumptions listed nbovc could have a significant impact on accmcd dclincd bene(it linbilitica or assets, mponed annual nct pcriodic
dc(incd bcnc lit costs and AOCI or regulatory assets and liabilities. At Dcccmbcr 3 I, 2014, thc defined bcnc lit plans werc recorded in the

Registrants'inanciul

stolcments as follows.

I'PL
Pl'L Encra)

Suoltlt PPL Electric LKE LGAE KL

Balance Sheen
Scan)story assrts/liabilities
Pcnswn liabilittes
Other pomctirement

bcncfit liabiliacs
AOCI (prennx)

'ta's

(3 133)
44

(496)
40 152

73
05 51

5 704 5 372 5 332 $ 215 5 117
1,7/)6 $ 99 111 307 57 59

Statement of Income:
Dcfince bcnc(its cons
Increase (decrease) fram

pnor year

42 $ 14 $ 24 $

(9) (7) (16) (9) (6)

Thc following tables rcgcct changes in certain assumptions based on thc Rogistmnts'rimury defined bcnc(it plans. Thc tub)ca rcgcct either un increase or
decrcasc in caclt ussumption. Tbc invcrsc ol'this chnngc would impact thc accrued dclincd bene(it liabilities or assets, rcponcd annual nct periodic dciincd
banc(it costs and ADCI or regulatory nsscts and liabilities by a similaramount in the opposite direction. Thc scnsitivitics below mgcct an evaluation of the
change based solely on n change in tlmt assumption.

Actuurlal «stun»lion

Oiscuunt Rate
Expected Rerum on Pion Assets
Rnte of Compensation Increase
llcnltb Care Cost Trend Rate (u)

(0.25(1)

0. 5"

(o) Only impacts outer postrettronmt bcneBts.

Act/sar(el ossumptlun
PPI.

Discount rate
Expected return un plan assets
Rute of compensalion increase
llcaltb care cost trend rate (a)

Dcgnol Benent
(3a tttttt Ics

54$ 5
an
76

5

Inrrcusc (Oecrcusel

RmumtoO
Assets/Llaltultlcs

(459) 5 $9 5
n/a n'a

(64) 12

( I )

DeBnce Bcnrfst
Cttsts

36
't9

13

PPL Enere) Supplv
Dlscottttt fttte
Expected rerum an plan assets
Rntc of compensauan incrcasc

64
n'a

9

(64)
n/a

(9)
n'a

Pl'L Elemrlc
Din:ount rate
Exponol nnum on plan execu
Rate of compcnmtintt increase

50
n/a

7

5(1
o/a

7

LKE
Discount rates
Expected rerum on ptan aswts
Rate of compensatiott ittcrcasc
I(entre care cost urnd rate (a)

63
n/a

ll

(24)
n/a

(6)
( I )

39
n!a

5
4
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Increase (Decrease)

LOBE
Discount rates
Expected return on plea aswts
Rate sf compensation increase
klcakh care con trend rate (al

Dettned Bene())
Uu tttttttes

31
a/a

AOCI (prt-tax)

n/a

n/s

n/a

n/a

ttenutataO
Aswts/Ltatdttttcs

1

n'a
v

De(lard Bene(It
Casts

Kt
Discount rates

Expected return on plan assets
Rate ef compensation incrcasc
I lcatttt care cost trend rate (a)

ls
n/a

3
3

n/a

n/a

n/a

n/a

1(t

n/a

3
1

(al Only tmpacts ottter pouretrrcraeat benefits.

Asset In/pa i mt cnt (Excluding Investnmnw)

(r( ll Re gi 3/ro/r ts except PPL Elcc/riel

Impairment analyses arc pcrfonncd for lang lived assets that arc subject to dcprcciotion or amonization whcncvcr events or changes in circumstances indicate
tbnt a long-lived asset's carrying amount may not bc rccovemblc. For these long-lived assets classified as held nnd used, such events or changes in
circumstances arc;

u significant dccreusc in thc mnrkct price ofan nsset;
a stgnificant advcrsc change in tbc extent or monner in which an asset is being used or in its physical condition;
u signiftcant adverse change in legal factors or in thc business climate;
an accumulation of costs sign ificuntly in excess of thc amount originally cxpectcd for tbc acquisition or construction of an asset;
o current period operating or cash flow loss combined with u history of losses or a forecast that dcmonstratcs continuing losses; or
a cuncnt cxpcctation that, more likely thnn not, an asset will bc sold or otherwisc disposed of significantly bc(ore tbc cnd of its previously cstimatcd
useful lift..

Fora lang lived asset classified as held and used, an impnirment is recognized when tbc cnrrying amount of the asset is not rccovcrablc and cxcccds its fair
value. Thc carrying amount is not rccovcmblc if it cxcccds the sum ol'thc undiscountcd cash flows expected to msult fium thc usc and eventual disposition
of the asset. If thc asset is impaired, an impairment loss is recorded to adjust thc asset's canying amount to its csti mated fair value. Manugcmcnt must make
signiftcnnt judgments to cstimntc future cash (lowe, including thc useful lives of the nsscts, tbc forward prices for rcvcnuc and fuel components in thc markets
where thc assets arc utilized, tbe amount of capital ond operations and maintenance spending and management's intcndcd use ol'thc assets. Altcrnntc coumcs
of action arc considcrcd to rccovcr thc carrying amount ofa long lived ussct, and estimated cash flows from the "most likely" a(tcmativc are used to assess
impairment whenever one altcmotivc is clearly tbe most likely outcome. Ifno altcrnativc is clearly thc most likely, then a probability-wcightcd opproacb is
used tuking into consideration estimated cash (lowe from thc ultcmativcs. For assets tcstcd lbr impairment us of thc balance shcct date, thc estimates of future
cash flows used in that test consider thc likelihood of possible outcomes that cxistcd at tbe balance shcct date, including an asscssmeot of the likelihood ofn
future sulc of the assets. That asscssmcnt is not rcviscd based on events that occuragcr the balance shcct date. Changes in assumptions and estimates could
result in materially dilfcrent results than those idcntificd and rccordcd in thc financial statcmcnts.

(PPL ond PPL Energl'upply)

In Scptcmbcr 2012, PPL Energy Supply announced its intention, beginning in April 2015, to place the Corctte coal-fired plant in Montnna in long-term
reserve stutus, suspending thc plant's operation, duc to cxpccted market conditions und the costs to comply with MATS rcquin:ments. PPL Energy Supply
had bccn monitoring tbc plant for potential impairment since this announcemcnt and until thc fourth qumtcr of2013, no impuirmcnt wns indicated ns vnrious
price sccnurios allowed for rccovcry of the asset. During the fourth quartern f2013, in connection with thc completion of its annual business planning
pmccss, managcmcnt updated its fundamental view for long-term power and gas prices. I)axed upon this fundamental view, managcmcnt altered its
cxpcctations regarding thc probability that tbc Conuc plant would opcmtc subscqucnt to its initially being placed in long term rcscrvc status. As a result,
based on an undiscounted cash flaw analysis, thc carrying umount for Curette was dctcrmincd to no longer bc rccovcrablc. PPL Energy Supply pcrformcd nn
intcmal annlysis using nn income approach based an discounted cash Bows to assess thc fair value of the Corcttc asset group. Assumptions used in thc foir
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vnluc asscssmcnt werc forward cncrgy prices, cxpcctations lbr demand for cncrgy in Corcnc's market and cxpccted operation and mnintcnancc and capital
expenditures that werc consistent with assumptions used in thc business planning process. Thmugh this analysis. PPL Energy Supply dctcnnincd the fair
value of the asset gmup to bc negligible. This resulted in PPL nnd PPL Energy Supply recon( ing an impainncnt charge of $65 million, or $39 million agcr-
tax for thc Curette plant and related cxccss emission allowances. PPL Energy Supply now cxpccts to rctirc thc Corcnc plant in August 2015.

PPL Montana held a joint operating license issued for thc Kerr Dam Project. The liccnsc extends until 2035 and, bcnvccn 20(5 and 2025, the Con fcderatcd
Salish and Kootcnai Tribe of the Flathead Nation (the Tribes) have thc option to putchasc, hold and opcmte the Kerr Dam pmjcct. Thc partias submitted the
issue of the appropriate umount o('thc conveyance price to a*itmtion in February 2013. In March 2014, thc arbitmtion panel issued its final decision
hoMing that thc convcyancc price payablc by the Tribe to PPL Montana was $ 18 million. As a result ofthe decision, PPL Energy Supply performed a
mcovcrability test on thc Kerr Dam Pmjcct. PPL Energy Supply pcrformcd an intcmal analysis using an income appmach based on discounted cnsh (lowe (a
PPL pmprictnty model) to assess thc fair vnluc of the Kerr Dam Project. Assumptions used in thc PPL proprietary madel werc thc canvcyancc price, forward

cncrgy price curves, forccastcd gcncmtion, and forecasted opcrntion and maintenance expenditures that werc consistent will> assumptions used in the
business planning process and a market participnnt discount rate. Thmugh tliis annlysis, PPL Energy Supply dmcrmincd thc fair value of thc Kmr Dam
Pmject to bc $29 million at Mnrch 31,2014, resulting in PPL and PPL Energy Supply recording an impainncnt chnrgc of'$18 million, or $ 10 million agcr-
tax. Tba Kerr Dam Project was included in thc saic of the Montana Hydroclcctric feei litics and thc assets were rcmovcd from thc Balance Shcct.

Thc depressed Icv cia ofenergy and capacity prices in PIM, as well as management's forward view of these prices using its fundnmcntnl pricing models, has
put pressure on thc recoverability asscssmcnt af PPL Energy Supp lyh investmcnt in its Pennsylvania coul-(ircd gancmtion assets. In thc fourth qumtcr of
2013, ager updating its fundamental pricing models in conjunction with thc annual business planning process, mnnagemcnt tested thc Brunncr Island and
Montour plants for impairment and concluded nci ther plant was impaired as ofDccembcr 31,2013. The rccovcrability assessmcnt is very scnsitivc to
fomurd energy and capacity price assumptions, as well as forecasted opcratian and maintcnancc and capitnl spending. Thcrciorc, a funhcr dcclinc in

farccastcd long-term energy or capacity prices or changes in environmental Inws requiring additional capital oroperation and maintcnancc expcnditurcs,
could ncgativcly impnct PPL Energy Supply's operations of thcsc feei( iiics and potentially result in future impainncnt charges for some or all of thc canying
value oDhcsc plants. Them werc no cvcnts or changes in cimumstanccs that indicated a rccovcmbility nsscssment was mqui ted to be pcribrmed in 2014. Thc
carrying value of the Pennsylvania coal-fired generation assets tcstcd was $2 6 billion us of Dccembcr 3 1, 2014 ($ 1 4 billion for Brunncr Lsland and 51 2
billion for Montour).

Scc Note 13 to tbc Financial Statcmcnts for additionnl information an MATS and other cnvironmcntal requirements for coal-lired generation plants.

(r(ll Registrants, recept PPL Electric)

For a lang-lived asset classified as held for sale, an impairment exists when (bc carrying amount of the mset (disposnl group) excccds its fair vnlus less cost to
sc(L If thc asset (disposal group) is impaired, an impainncnt loss is recorded io adjust the canying amount to its fair value less cost to sell. A gain is
rccogn ized in future periods for nny subscqucnt incmasa in fair value less cost to scil, but not in cxccss ofthe cumulative impairment previously mcogn ized.

For dctcnnining fair value, quoted market prices in nctive markets are thc best cvidencc. However, when market prices are unavailable, PPL, PPL Energy

Supply, LKE, LGBE and KU consider all valuotion techniques appmpriate under thc circumstances and for whicli market pnriicipant inputs can bc
obtnincd. Gcnemlly discounted cash goas arc used to estimntc fair value, which incotpomtcs market participant inputs when available. Discounted cash
Bows arc calculated by estimating future cash Qow stmams and dctcrmining tbc present value of the cash (low streams using risk adjusted discount ratcx

Goodwill is tcstcd for impairment at tbc rcponing unit Icvcl. PPL has dctennincd its mporting units to bc at thc same lcvcl ns its rcportablc segments. PPL
Encrpy Supply, LKE, LGBE and KU each opcmtc within a single rcponablc scgmcnt and single n.porting unit. A goodwill impairment test is pcrformcd
annunlly or morc ficqucntly if cvcnts or changes in circumstances indicate that thc carrying amount of the reporting unii may be grcatcr thnn thc mporting
unit's fair value. Additionally, goodwill is tcstcd for impairment aller a ponion ofgoodwill has bccn allocated to a business to be disposed o(:
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PPL, PPL Energy Supply, LKE, LG&E and KU may elect cithcr to initially make a qualitative cvuluation about thc likelihood ofan impairment ofgaadwill
or to bypass thc qualitutivc evaluation and test goodwill lbr impairment using a twa step quantitative test. Ifthe qualitative evaluation (rcfcned to as "step
zcm") is clcctcd and thc asscssmcnt results in a dctcnnination that it is not morc likely than not that thc fair value ofa rcponing unit is less than thc canying
amount, the two-step quantitative impairment test is not necessnry.

When thc two step quantitative impainncnt test is clcctcd or rcquircd as a result of the step zero asscssmcnt, in step one, PPL, PPL Energy Supply, LKE.
LGIEE and KU dctcnninc whcthcr a potential impainncnt exists by comparing thc estimated fair value ofu mporting unit with its canying amount. including
goodwill, on thc mcasuremcnt date. Ifthe cstimatcd fair value cxcccds its carrying amount, goodwill is not considered impnircd. Ifthe cnnying amount
exceeds tbc cstimotcd fuir value, thc second step is pcrlormcd to mcusure tho amount ol'impairment loss, ifuny.

Tlic second step ofthe quantitative test mquircs a calculation of the implied fair value ofgoodwill. which is dctcrmincd in tlic same manner as thc amount of
goodwill in u business combination. That is, thc cstimatcd fuir value ofa mporting unit is allocutcd to ull of the assets and linbilitics of thot rcpening unit us

if the reporting unit had bccn acquired in a business combination and thc cstimatcd fair value ol'thc reporting unit was thc price paid to acquire thc reporting
unit. Thc excess of the estimated fair value ofa reponing unit over the amounts assigned to its assets and liabilities is thc implied fair voluc ol'goodwi(L Thc
implied fair value of the rcponing unips goodwill is then compnrcd widr thc canying nmount of that goodwill. Ifthe conying amount exceeds the implied
fair value, an impairment loss is recognized in an amount cquul to that excess. Tbc loss recognized cannot cxcccd the canying umount of the rcponing unit's

goodwill.

PPL (for its UK. Rcgulatcd and Kentucky Rcgulatcd scgmcnts), nnd individually, LKE, LGgtE und KU elcctcd to perform thc qualitative step zero cvaluatian
ofgoodwill in thc fourth quancrof2014. These cvuluutions considered tbc cxccss offuir value over the currying vuluc of each reporting unit that wus

calculated during step onc of the quantitative impairment tests pcrformcd in the founh quancr of2012.and thc rclcvant cvcnts and cimumstanccs that
occurmd since those tests werc pcrformcd including:

~ cuncnt year financial perfonnance versus thc priorycar,
~ changes in planned capital cxpcnditurcs,

~ the consistency af fatccastcd frcc cash flows,

~ earnings quality and sustainnbility,

~ changes in market panicipant discount rates,

~ changes in long-tenn growth mtcs,

~ changes in PPL's murkct capitalization, and

~ thc overall economic and regulatory environmenxs in which ihcse regulated cntitics opcratc.

Based an thc ovcmll favorable results of these cvaluotions, mnnagcmcnt did not conclude it wns morc likely than not that tbc I'uir value of tbcsc reporting
units werc less thnn their cnrrying values. As such, thc two-step quontitativc impairment test was not pcribnncd.

PPL (for its Supply scgmcnt) and PPL Energy Supply clcctcd to bypass step zero. Tbcrc fore, thc goodwill for these rcponing units was test cd for impairment
using tbe quuntitntivc test in thc fourth quancr of2014, nnd no impairment was recognized. Manngcmcnt used both discounted cash Rows and market

multi plea, which rcquimd significant assumptions, to estimate thc fair value of thc mponing units. A dccreasc in thc forecasted cash flows of 10",an
incrcasc in thc discount mtc by 0?59K or a 10'A decrease in thc market multiples would not have msultcd in an impairment ofgoodwill for thcsc rcponing
units.

Luss Accrunls (dll Rag(arrears)

Losses arc accrued lor the estimated impacts oi'various conditions, situations or circumstances involving unccnain or contingent future outcomes. For loss
contingencies, thc loss must bc accrued if(I ) information is available tliat indicates it is probablc theta loss has bccn incuimd, given tire likelihood of the
unccnain future events, and (2) thc amount of the loss can bc reasonably cstimntcd. Accounting guidance defines "probable" as cases in which "thc future
cvcnt orcvcnts arc likely to occur." Thc accrual ofcontingcncics that might result in gains is not record cd unless rccovcry is assured. Potential loss
contingcncics far cnvironmcntal rcmcdiation, litigation claims, regulatory pcnnltics and other cvcnts are continuously nsscsscd.
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The accounting nspccts of estimated loss accruals include (I ) thc initial identification and recording ofihc loss, O) ihc dctcnnination of triggering cvcnts for
reducing a rccordcd lorn accrual, and (3) thc ongoing assessmcnt as to whcthcra rcconlcd loss accrual is suAicicnt. All thrcc oftbcsc aspects rcquirc
signiiicant judgment by mnnagcment. Intcmal cxpcrtisc and outside cxpcrts (such as lawyers nnd cnginccrs) arc consulted, as ncccssary, to help cstimatc thc
probnbility that a loss bas been incurred and the amount (or mngc) of the loss.

Far PPL, scc Note 6 to thc Financinl Statcmcnts for a discussion of the Ofgcm Rcvicw of Linc Loss Calculation, including thc $65 million incrcasc to this
liability rccordcd in 201th

Ccnain other cvcnts have been identified tlint could give risc to a loss, but thot do not mcct thc conditions for accrunl. Such cvcnts urc disclosed, bui not
recorded, when it is "mnsanably possible" that a loss has bccn incurred. Accounting guidance dcfincs "masonably possible" as cases in which "thc future
cvcnt or cvcnts occurring is morc thnn remote, but less than likely to occur."

When an estimated loss is accrued, the triggering cvcnts for subscqucntly adjusting thc loss accrual nm idcntiiicd, where applicable. Thc triggering cvcnts
gcncmlly occur when new information becomes known, thc contingency has been rcsolvcd and tbc actual loss is settled or mitten oH; or when thc risk of loss
has diminished or bccn climinntcd. Thc following arc some of the triggering events that provide for thc adjustmcnt of certain rccordcd loss accrunls:

~ Allowances for uncollcctiblc accounts mc reduced when accounts ate wrincn aff ager prcscribcd collection proccdums have bccn exhausted, a bcuer
estimate of the allowance is dctcrmincd or underlying amounts arc ultimately collcctcd.

~ Envimnmental und other litigation contingencies arc reduced when the contingency is rcsolvcd and uctual payments are made, a bcttcr estimate of the
loss is dctcnnincd or thc loss is no longer considcmd probable.

~ Actions or decisions by certain rcgulutora could result in u better cstimutc of a previously recorded loss accrual.

Loss accruals arc revicwcd on u regular bnsis to assure that the recorded potential loss cxposums urc nppropriatc. This involves ongaing communication nnd

nnalyscs with intcmal and cxtemal legal counsel, cnginccrs, business unit management and other p utica.

Scc Notes 6 and 13 to thc Financial Statements for disclosum o floss contingcncics accrued and other potential loss contingencies that have not mct thc
criteria faraccrual.

Asset Retirement Obllgntians

(Rll Registrants except PPL Electric)

ARO)iabilitics are rcquircd to bc rccognizcd for legal obligations associated with thc rctiremcnt of long lived nsscts. Thc initinl obligation is measured at its
cstimatcd fair value. An ARO must bc mcogn ized when incurred if the ibir value of thc ARO can bc reasonably csti mated. An equivalent amount is recorded
us an increase in the value of the capitalized asset and amonized to cxpcnsc over the useful lifi, of the asset. Until thc obligation is scttlcd, thc liability is
incrcascd, thmugh tho recognition a(accretion expense in thc stutemcnt oi'income, for changes in thc obligation due to thc passage ol'timm

(PPL, LA'E, LGrggand RUI

In the case of LGgtE and KU, bccausc costs of removal arc collected in retch thc depreciation nnd accretion expcnscs related to an ARO are recorded as a
regulatory asset, such thot there is no camings impact.

(dg Rcgi rirmt tt except PPL Electric)

Scc Note (9 to thc Financinl Statcmcnts for additional information an AROs.

In dctcrmining AROs, managcmcnt must make significant judgments and cstimatcs to calculate fair value. Fair value is dcvclopcd using an cxpccted prcscnt
value technique bused on assumptions ofmarkct participants that considers estimated rctircmcnt costs in cuncnt period dollars that am inllatcd to the
anticipated rctircmcnt date and then discounted back to thc date tlic ARO was Incuimd. Changes in assumptions and cstimatcs included within the
calculations of thc fair vnluc of AROs could rcsuh in significantly di ifcrcnt results than those identified und rccordcd in the financial statements. Estimated
ARO costs and scnlcmcnt dates, which a(fact the canying value of the ARO and thc related capitalized asset, arc reviewed
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pcriodicully to ensure that any mntcrinl changes arc incorpomtcd into thc latest cstimntc of the ARO. Any change to the capitalized asset, positive or
ncgativc, is gcncrally amouized over thc remaining life ofihe associated long-lived asset.

At Dcccmbcr 31,2014, thc total mcordcd balances nnd informntion on the mast signillcnnt rccordcd AROs werc as I'ollows.

Stesi Slrnlkcani AROi
Total
ARO

Iterllrllrlt
Allis lint

Rerererd 'is iif Terat Desert lian

PPL
I'PL Enermv Suppli
LKE
LORE
Kt'61 5

425
2tis

74
2 II

SS7
569

2 lit
46

172

77
S7
76
Ci2

S2

Nuclear decommissioning, esh ponds,
lsndlills snd natural gss mains

Nuclear decemmissiening
Ash ponds, lsndfills snd natural gss mains
Aih ponds, lsaefills snd natural gss mains

Ash ponds and lsndkgs

Thc most signilicant nssumptions surrounding AROs nrc tbe forccastcd rctircmcnt costs (including thc scttlcmcnt dates and thc timing of cash ilnws), tbc
discount rates and thc inilation rates. At Deccmbcr31, 2014, a 10'ls change to retirement cost, a 0254 dccrcasc in thc discount rate ore OD5 r, incrcnsc in
Ihe inllation rate would not have a signilicant impam on the ARO liabilities of the Rcgistmnts. For PPL and PPL Encq y Supply, there would be no
significant change to thc annual dcprcciation cxpcnsc ofthe ARO asset or the annunl acemtion cxpcnsc of the ARO linbility ns a result of these chnngcs in
assumptions. As noted above, tbcsc fuctors do not impnct thc Statcmcnts of Income oi'LKE, LGRE und KU.

Inmime Tuxes (AII gegisrrears)

Signiiicant management judgment is rcquircd in developing the provision Ibr income tuxcs, primurily duc to thc unccuainty related to tux positions tnkcn or
expected to bc taken in tax rctums, vuluntion allowances an dcfcoud tax usscts und whctbcr thc undistributed camings of WPD mc considered indefinitely
reinvcstcd.

Significnnt manogemcnt judgment is rcquircd to dctcrminc thc amount ofbcncfit rccognizcd rclatcd to nn uncertain tnx position. Tax positions crc evaluated
fallowing a two-step process. Thc first step rcquircs an entity to dctcrminc whcthcr, based on thc tcchnical merits supporting u particular tax position, it is
morc likely thun not (grcntcr than n 5056 chance) that thc tnx position will bc sustained. This determination assumes that tlic rclcvant Iaxing authority will
cxaminc thc tax position and is aware ofall thc relevant facts surmunding thc tax position. The second step requires an entity to recognize in thc financial
statements the bcnclit ofa tax position that mccts thc more-likely-than-not recognition criterion. Thc bcncfit mcognizcd is mcasurcd at thc largcsi amount of
benefit that has a likelihood of realization, upon scttlemcnt, that cxcecds 50P. Mcnagcmcnt considers a number ol'factors in assessing thc bcncfit to bc
r.cognized, including negotiation oi'u settlemcnt.

On a quaucrly basis, unccuain tax positions arc rcasscsscd by considedng information knawn as of thc reporting date. Based on mnnngcment's assessmcnt of
ncw information, n tax bcncfit may subsequently bc rccognizcd fora previously unrccognizcd tnx position, n previously rccognizcd tnx position mny bc
dcrecognizcd, or the benagt ofa prcvieusly rccognizcd tax position may bc rcmcasumd. Tlic amaunts ultimately paid upon resolution ofissucs raised by
taxing authorities may digcr mntcrinlly from tlic amounts occrucd nnd cmy nutcrially impoct the financinl statements in tire future.

At Dccembcr31, 2014, it was masonably passible that during thc next 12 months thc total nmount ofunrccognizcd tax bcnclits could incrcasc ordccrcusc by
as much as thc fallowing.

Increase t)errease

PPL
I'PL Earrri Supph

20
15

Thcsc potential changes could result fiom subscqucnt recognition. dcrccognitian and,'or changes in thc mcasurcmcnt ofunccnain tax positions minted to the
timing nnd utilization of tnx credits and the rclntcd impact on altcmntivc minimum tnx and other credits, the timing and/or valuation of cennin deductions,
intcrcompuny tmnsactions and unitary filing gmups. Thc cvcnts that could cause thcsc changes nrc direct scttlcmcnts with taxing authoritics, litigation,
Icgnl or ndministrativc guidance by relevant taxing outhorities and thc lapse ofan npplicablc stntutc of limitation. In addition, for PPL, this change could
also rclatc to the crcditnbility of famign taxes and tlic timing and utilization of foreign tax credits. For PPL Electric, LKE, LG&E and KU, no significnni
changes in unrccognizcd tnx bcncfits arc pmjcctcd over the next 12 months.



The balance shcct classification of unmcognized iax bcnelits and thc nccd Ibr valuation allowances to reduce dcfened tax assets oleo require significant
management judgment. Unrccognizcd tax bcncfits are classified as cunent to thc cxtcnt managcmcnt cxpccts to scttlc on unccriain tax position by payment
orrcccipt of cash within one ycarofthc reporting date. Valuntion nllouunccs are initially rccordcd and rccvaluatcd each reporting period by assessing thc
likelihood of thc ultinmtc realization of a dcfcrrcd tax asset. Managcmcnt considcm o number of factum in assessing thc realization of a dcfcncd tax asset.
including thc rcvemal oftemporary diilemnccs, futum taxable income and ongoing prudent and fcasiblc tax plnnning stmtegics. Any tax planning stmtcgy
utilized in this assessment must mcct thc recognition and measurement criteria utilized to account for an uncertain tax position. Munagcmcnt also considers
thc unccrtninty posed by political risk and thc cffcct of this uncertainty on thc various factum that management takes into account in evaluating thc need for
valuation allowances. Thc amount ofdcfcrrcd tax assets ultimately realized may ditTcr materially fmm thc cstimatcs utilized in thc computation of valuation
allo»nnccs and may materially impnct thc financinl statements in thc future.

Scc Note 5 to thc Financial Stntcmcnts for income tax disclosures, including manugcmcnt's conclusion that thc undistribute cumings ofWPD are considcrcd
indefinitely rcinvcsted. Based on this cnnclusion, PPL Global docs not record U.S, income tnxcs on WPD's undistributed camingx

Regulanrry Assets and Linbilliics

(PPLI

WPD op crater in an incentive based regulatory structure under distribution liccnscs gmntcd by Ofgcm. WPD's electricity distribution rc van uca arc sct cv cry
five years (clmnging to cvcry eight years beginning on April 1,2015)through price contmls that arc not directly based on cost mcovcry. Thcrcforc. WPD is
not subject to accounting for thc cffccts ofccnain types ol'regulation as prcscribcd by GAAP and docs not mconl regulatory assets and liabilities.

(ril( Regi rrrcnrs excepr PPL Eneqp Supp(v)

PPL Elcctric, LGgtE and KU, arc subject to cost based mtc regulation. As a result, thc cffi cts of regulatory actions arc required to bc reflcctcd in thc iinancial
statements. Assets and liabilities urc rcconled that result fmm thc regulated rntemuking process that muy not bc rccordcd under GAAP for non-rcgulotcd
entitics. Rcgulntoty assets gcncrally rcpmscnt incunud cosis that have been defcned because such casts arc probablc of future recovery in rcgulatcd customer
rates. Regulatory liabilities arc rccognizcd foramounts cxpcctcd to bc rctumcd thmugh future regulated customer mtcs. In certain cases, regulatory
liabilities are recorded bused an an understanding or agrccmcnt with thc regulator that mtcs have been set to recover costs that arc cxpccted to be incuned in

thc future and thc regulated entity is accountnblc for nny amounts charged pursuant io such mtcs and not yct cxpcndcd for the intended purpose.

Mnnagemcnt continually asscsscs whether thc regulatory assets arc probnblc of future recovery by considering Ihctors such as changes in thc applicable
regulatory and political cnvimnmcnts, tltc ability to rccovcr costs through regulated mtcs, recent mie orders to other regulated entities, and thc status ofany
pending or potential dmcgulation legislation. Based on this cominual nsscssmcnt, mnnagcmcnt bclievcs thc existing regulatory assets nre probable of
rccovcry. This asscssmcnt rcilccts the current political and regulatory climate at the state and li dcral Icvcls, and is subject to change in thc I'uturc. If future
recovery ofcosts ccascs to bc probable. thc regulatory asset would bc writtcnurtf. Additionally, thc repulatory agcncics can pmvidc llcxibility in the manner
and timing of recovery of regulatory assets.

At Dcccmbcr 31,2014,rcgulaiory usscts and regulatory liabilities werc rccordcd as rcllcctcd in thc table below. All regulatory assets are citlicrcunently
being rccovercd under specific rate onlers, rcpmsent amounts that arc cxpemcd to be rccovcmd in future mtcs or bcncfit future periods based upon established
regulatory pmcticcs.

PPL
I'I'L

Electric LKE L(IRK Kt

Regulatory assns
Itegulaiory liabigtres

5 I,599 5 909 5
I,iig3 9i

699 5
9a9

4111 5
Patt

'rz'r

531

Scc Note 6 to the Financinl Statements for additional information on mgulatory assets and liabilities.

112



Revenue Recngnltinn - Unbl Red Revvnue (PPL Elecrric, LEE. LGrEE and ifLrf

Rcvcnues rclatcd to tltc saic of cncrgy arc recorded when scrvicc is rcndcmd or when energy is dclivcrcd to customcm. Because customcrs arc billed on
cycles which vary bused on the timing of the actual mctcr reads taken thmughout thc month, estimates arc rcconlcd for unbillcd revcnucs at thc cnd ofeach
reporting period. Such unbilled revcnuc amounts reflect estimates of the dclivcrics to customers since thc date of the last reading of their meters. Thc
unbil lcd rcvcnuc estimates rcgcct consideration of factors including daily load models, estimated usage for caclt customer class. thc cg'cct of current and
different mtc schcdu les. thc mctcr read schcdulc, the billing schcdulc, actual wcathcr data and where applicable. thc impact ofweather nomml ization or other
regulatory provisions of rate structures. At Dccembcr 31,unbillcd rcvcnucs recorded an thc Balnnce Shccts werc ns follows.

2614 2(113

PPL Eleruic
LEE
Lf2 isE
ktr

113 5
167
76
61

116
16(l

65
95

6'u «!R
PPL's Audit Committcc has appmvcd thc indcpcndcnt auditor to provide audit and audit-rclatcd scrviccs, tax scrviccs and other services pcrmittcd by
Sarbanes-Ox icy and SEC rules. Thc audit and audit-rclatcd scrviccs include scrviccs in connection with statutory and rcgulutory filings, rcvicws ofoffcnng
documents ond registmtion statements, und internal control reviews.
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PPL Corporation, PPL Energy Supply, LLC, PPL Electric I'tillties Corporation, LGtkE und KO Enerpr LLC', Louisville Gus und Electric Contpuny
und Kentucky Otllltles Contpuny

Rcfcrcncc is made to "Risk Management" for thc Rcpistmnts in "Item 7. Combined Management's Discussian and Analysis of Financial Condition and
Results of Operations."
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Re nrt nflnile enilent Re is(ared Public Accountin Firm

Thc Board of Directors nnd Sharcowncrs of PPL Cotpomtlon

We have audited thc accompnnying consolidated balance shccts of PPL Corpomtion and subsidiaries as of Dcccmbcr 31, 2014 and 2013, and thc related
consolidated statcmcnts of income, comprchcnsivc income, equity, and cash Bows I'or each of the thrcc ycam in tbc period cndcd Dcccmbcr 31, 2014. Our
audits also included thc flnnncinl statcmcnt schcdulc listed in thc Index nt Item 15(aug). Thcsc financial statcmcnts and schcdulc arc the responsibility of the
Company's managcmcnt. Our responsibility is to express an apinion on thcsc financiul stutcmcnts and schedule based an our audits.

Wc conducted our audits in nccordancc with thc standards of thc Public Company Accounting Oversight Boun) (United Stutcs). Those standards require that
wc plan and perl'orm thc uudit to obtain reasonable nssurance about whether thc finuncial statcmcnts arc frcc of material misstuicmcnt. An nudit includes
examining, on u test basis, cvidcnce supporting thc amounts and disclosures in thc finunciul statements. An audit also includes nsscssing thc accounting
principles used and significant estimates made by management, as well ns cvuluating the overall llnnncial statcmcnt prcscntation. Wc bclicvc tbnt our audits
pmvidc a rcasonablc basis forour opinion.

In our opinion, tbc financial statcmcnts rcfi:rrcd to above prcscnt fairly, in all material rcspccts, the cansolidated financial position of PPL Corporation and
subsidiaries nt Dccembcr 31, 2014 und 2013, und thc consolidated results ol'their opcmt(ons and their cash flows for each of the thrcc years in thc pcriad
cndcd Dcccmbcr 31,2014, in conformity with US. gcncmlly acccptcd uccounting principles. Also, in our opinion, thc related linancial stutcmcnt schcdulc,
when considcrcd in relation to thc basic finuncial statcmcnts taken as a whole, prcscnts fairly in all material rcspccts thc inlormation set fanh thcrcin.

Wc also huvc nudited, in accordance with tbc stundards of the Public Company Accounting Oversight Board (United Stutcs), PPL Corporation and
subsidiuries'ntcmal control over financial reporting as of Dcccmber 31,2014, based an criteria established in Internal Control Integrated Fmmcwork issued
by thc Committee of Sponsoring Orgnnizations of thc Treadwny Commission (2013 fmmcwork) and our rcpon dntcd Fcbrunry 23, 2015, cxprcsscd an
unquulificd opinion thcrcon.

ls, Emst Ik Young LLP

Philadelphia, Pcnnsylvunia
February 23,2015
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Re art a Imle e dent Rc IcteredPulilic cceu Firm

Thc Beard of Directors and Shareowncrs of PPL Corpomtion

Wc have audited PPL Corpomtion and subsidiaries'ntcmal control over financial rcporiing as ol'Dcccmbcr 31,2014, bused on criteria estab( i shed in Intcmal
Control-Intcgmtcd Framework issued by thc Commincc of Sponsoring Organizations of thc Treudway Commission (2013 framework) (thc COSO criteria).
PPL Corpomtien and subsidimics'anugcmcnt is rcsponsiblc for maintaining cifcctivc intcmal control over linanciul reporting, and Ibr its asscssmcnt of the
egcctivcncss of intcmal control over linancial reporting included in Management's Rcpon on Internal Control over Financial Rcponing at item 9A. Our
responsibility is to cxprcss an opinion on the company's intcmal contml over linancial reporting based on our audit.

Wc conducted our audit in accordance with thc standards of thc Public Company Accounting Oversight Bourd (United States). Those standards rcquirc that
wc plnn nnd pcrfonn the audit to obtnin rousonablc assurance nbout whcthcr ctTcctivc intcmnl control over Iinnncial reporting was maintained in all material
res pccts. Our audit included obtuining nn understanding oi'internal control over financial reporting, assessing thc risk that u material weal'ness exists, testing
and evaluating thc design and operating cffcctivencss of intcmal control based on thc assessed risk, and pcrfonning such other pmccdurcs as wc considered
neccssnry in thc circumstances. Wc bclievc that our audit provides o rcasonablc basis for our opinion.

A company's internal contml over financial mporting is a pmccss dcsigncd to provide reasonable assumncc regarding thc mliability of linancial reporting
and the preparation of finnncia! statements for external purposes in nccordonce with gcncrally acccptcd acceunting principles. A company's internal control
over finuncial reporting includes those policics and procedures that (I ) pcrtuin to thc maintcnuncc ofrcconls that, in rcasonablc detail, accumtcly and fuirly
rcflcct thc transactions and dispositions of thc osscts of thc company; (2) pmvidc reasonable assumncc that tmnsactions arc mconled as ncccssary to permit
preparation of financial statements in accordance with U,S, gcncmlly accepted accounting principles, ond that receipts and cxpcnditures of tbe company nrc

being mude only in accordance with uuthorizations ofmanugcmcnt und directors ol'thc compuny; und (3) provide reasonable assumncc regarding prcvcntion
or timely detection of unouthorizcd acquisition, usc, or dispositian of thc compnny's assets that cauld have a material clTcct an thc financial statcmcnts.

Bccuuse of its inherent limitations, intcmal control over finnncial rcponing may not prevent ordeicct misstatcmcnts. Also, projcctiens of any evaluation of
cg'cctivcness to future periods arc subject to tbc risk that contmls may become inadequate bccausc of changes in conditions, or that thc dcgrcc ofcomplinncc
with thc policics or pmccdurcs rrmy dctcriorate.

In our opinian, PPL Corporation und subsidiaries maintainixh in all material respects, cffcctivc internal control over linancinl rcponing as of Deccmbcr 31,
2014, based on thc COSO criteria.

Wc also have audited, in accordance with tlie stnndanis of the Public Company Accounting Oversight Boanl (United States). thc consolidated balance shccts
of PPL Coqioration and subsidiaries as of Dcccmbcr 31, 2014 and 2013, and thc rclatcd consolidated statements of income, comprchensivc income, equity,
and cash flaws for each of the thrcc years in the period cndcd Dcccmbcr 31,2014, und our repen doted February 23, 2015, cxprcsscd an unqualified opinion
thereon.

/s/Emst rh Young LLP

Philodclphia, Pcnnsylvunia
February 23,2013
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The Boanl of Managcm and Sole M ember oi PPL Energy Supply, LLC

Wc have audited thc nccompanying consolidntcd balance sheets of PPL Energy Supply, LLC and subsidiaries as of Dcccmbcr 31,2014 and 2013, and the
related consolidated statcmcnts of income, comprchcnsivc income, equity, and cash ilows for each oDhc three years in thc period cndcd Dcccmber 31,2014.
These financial statcmcnts am thc msponsibility of the Company's management. Our responsibility is to express an opinion an thcsc linuncial stntcments
based an our audits.

Wc conducted our audits in accordance with thc standards of the Public Company Accounting Oversight Board IUnitcd States). Those standards rcquitc that
wc plan and pcrfonn thc audit to obtain rcasonublc assurance about whcthcr thc linnncial statcmcnts arc free ol'material misstatcmcnt. Wc werc not cngagcd
to perform un audit of thc Company's intcmal control over financial n:pouinih Our audits included considcmtion of intcmal control over linancial rcponing
as a basis for designing audit pmccdutcs that arc

appmpri

at in thc circumstances, but nnt for thc purpose ofcxptcssing an opinion on the clfcctivencss of the
Company's intcmal control over financial rcporiing. Accordingly, wc cxpress no such opinion. An audit ulso includes examining, an a test busis, cvidencc
supporting thc amounts and disclosuros in tbc financinl stutemcnts, usscssing thc accounting principles used and signiiicunt cstimatcs made by managcmcnx
and evaluating thc overall financial statcmcnt presentation. We b«licvc that our audits provide o rcosonnble basis for our opinion.

ln our opinion, thc ftnancial statements rcfcmd to above present fairly, in all matcriul respects, thc conselidatcd financial pasition of PPL Energy Supply,
LLC and subsidiaries at Dcccmber 31,2014 and 2013, ond thc consolidntcd results of their operations and their cash gows for each of the three years in thc
pcriod cndcd Deccmbcr 31,2014, in confounity with U.S.gcncrally acccptcd accounting principle.

's Emst Ffr Young LLP

Philadelphia, Pennsylvania
February 23, 2015
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Thc Boanl of Directom and Stockholder of PPL Electric Utilitics Coqiomtion

We have audited the accompanying consolidated baluncc sheets of PPL Electric Vtilitics Corporation and subsidiaries as of Dccembcr31, 2014 and 2013,
and thc rclatcd consolidated stntcmcnts of income, sharcowncrs'quity, and cash llows for each of thc thrcc years in thc period cndcd Dcccmbcr 31,2014.
Thcsc financial statcmcnts am thc responsibility of thc Company's manngcmcnt. Our responsibility is to express an opinion on thcsc finnncial statcmcnts
based on our nudits.

Wc conducted our audits in accordance with thc standurds of thc Public Company Accounting Ovcmight Board IUni ted States). Those standards mquirc that

wc plnn and perfarm thc audit to obtain rcasonablc assurance about whcthcr thc linuncial statements are free ofmatcrinl misstntcmcnt. Wc werc not cngagcd
to perform un audit of the Company's internal control over financial mporting. Our audits included consideration of intcmal control over financial reporting
as a basis for designing audit pmccdurcs that arc appropriate in thc circumstances, but not for thc purpose of cxpressing nn opinion on thc clfcctivcnms of the
Company's intcmal contml aver linancial rcponing. Acconlingly, wc cxprcss no such opinion. An audit also includes examining, on a test basis, evidence
supponing thc amounts nnd disclosures in tbc linancial statcmcntt, assessing thc uccounting principles used and significant estimates made by mnnugcmcnt,
und evaluating thc overall financial statement prcsentntion. Wc bolicvc that our audits pmvidc a rcasonablc basis for our opinion.

In our opinion, thc linancial statcmcnts rcfcncd to above prcscnt fairly, in all material rcspccts, thc consolidated finnncial position of PPL Electric Utilitics
Corporation nnd subsidiaries at December 31, 2014 and 2013, und thc consolidated results of their opemtions and their cusb Bows for each of the thrcc years
in thc period ended Deccmbcr 31,2014, in conformity with U.S. gcncrally ncccptcd accounting principles.

's, Ernst & Young LLP

Philadelphia, Pennsylvania
February 23,2015
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Thc Bosn( of Dircctom and Sole Member ofLG&E and KU Energy LLC

Wc have audited the accompanying consolidated balance sheem of LG&E nnd KU Energy LLC and subsidiaries as of Dcccmber 31,2014 and 2013, and tlie
rclatcd consolidated statcmcnts of income, camprehcnsivc income. cquiiy, and cash flows far coch af thc three years in thc period ended Dcccmbcr 31,2014.
Our audits also included thc linancinl stutcmcnt schcdulc listed in the index at Item 15(a)(2). Thcsc linancinl statcmcnts und schcdulc nrc thc responsibility
of the Compnny's managcmcnt. Our responsibility is to cxprcss an opinion on these Iinancinl statcmcnts nnd schcdulc based an our audits.

Wc conducted our audits in accordance with the stnndards of thc Public Company Accounting Ovcrsiglit Board (United States). Those standards require thnt

wc plan and pcrfonn tbc nudit to obtain rcnsonnblc nssuiancc about whctbcr thc financial statcmcnts arc frcc of material misstatement. Wc werc not engaged
to perform un audit of the Company's intcmal control over financial reporting. Our audits included considcmti on af intcmul cantrol over financial reporting
as a bnsis for designing audit procedures that arc appropriate in thc circumstances, but nat for thc purpose of expressing an opinion an thc cAcctivcncss af thc
Company's intcmnl conuol over financial rcporting. Accordingly, wc cxprcss no sue)i opinion, An audit also includes cxamininy, on a test basis, cvidcncc
supponing tbc nmounts nnd disclosures in tbc finuncinl statcmcnts, usscssing thc accounting principles used and significnnt cstimatcs made by managcmcnt,
und evaluating thc overall financinl statement presentation. We believe that our audits provide a rcasonnble basis Ibr our opinion.

In our opinion, thc linancial statcmcnts rcfctmd to above prcscnt faidy, in all materia rcspccts, thc consolidntcd linaneial position of LG&E and KU Energy
LLC and subsidiaries at Deccmbcr 31, 2014 nnd 2013, and the consol idutcd results of their opcmtions and their cush gows (breach of tho thrcc years in the
period cndod December 31, 2014, in confermity with U.S. gencmlly acccptcd occounting principles. Also, in our opinion, thc related financial statcmcnt
schcdulc, wlicn considered in mlatian to thc basic linancial stutcmcnts taken as a whole. prcscnts fairly in all material rcspccts the information sct lhnh
therein.

's Emst & Young LLP

Louisville, Kentucky
Fabrunry 23, 2015
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Thc Board of Directors and Stockholder of Louisville Gas cnd Electric Company

We have audited the accompanying balance sheets of Louisvigc Gas and Electric Company as of Dcccmbcr 31,2014 and 2013.and thc misted stntcments of
income, equity and cash flows for each of thc thrcc ycnrs in thc period cndcd Dcccmbcr 31, 2014. Thcsc Ilnancial statcmcnts arc thc responsibility of thc
Companyh mancgcmcnt. Our responsibility is to express nn opinion an thcsc financial stntcmcnts based on our audits.

Wc conducted our audits in accordance with thc rtandurds of thc Public Company Accounting Ovcmigbt Bomd (United States). Those stundards tcquire that
wc plan and perform thc audit to obtain rcasonablo assumnce about whcthcr the linuncial statcmcnts arc frcc of matcriol misstntcmcnt. Wc werc not cngagcd
to pcrfonn an nudit of thc Company's intcrnnl control over linancial rcpouing. Our audits included consideration ofintcmal contml over linancial rcponing
as a basis fordcsigning audit pmccdurcs that arc nppmpriutc in thc cimumstcnccs, but not far thc purpose of expressing nn opinion on thc cHcctivcncss ol'thc
Compuny's intcmal contml over linancial reporting. Accordingly, wc express no such a pinion. An audit also includes examining, an a test basis, evidence
supporting thc amounts and disclosures in thc linancinl statcmcnts, assessing the accounting principles used and significant estimates made by managcmcnt,
and evaluating thc overall financial statcmcnt pmscntation. We bclicvc that our audits pmvidc a rcasonablc basis for our opinion.

In our opinion. thc financial stotcmcnts rcfcncd to above present fairly, in oil material rcspccts, thc finuncial position oi'Louisville Gas and Electric Company
at Dcccmbcr 31, 014 and 2013, and thc results of its operations and its cash llows for each of thc thrcc years in tbc pcriod cndcd Dcccmbcr 31, 2014, in

conformity with U.S. generally acccptcd accounting principles.

/sr Emst rh Young LLP

Louisville, kentucky
Fcbrumy 23, 2015
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Thc Board of Directors and Stockholder el'Kentucky Utilities Company

Wi. have ouditcd thc accompnnying bnlance sheets of Kentucky Utilitics Company as of Deccmbcr 31,2014 and 2013, and the rclatcd statcmcnts of income,
equity and cash Bows for each of thc three years in thc period ended Dcccmbcr 31,2014. These financial statcmcnts arc thc msponsibility oi'the Company's
managcmcnt. Our responsibility is to cxprcss an opinion on these financial statements based on our audits.

Wc conducted our audits in accordance with thc standards of thc Public Company Accounting Oversight Boord (Uniicd States). Those standards require that
wc plan and perform thc audit to obtnin rcasonnblc assumncc about whether thc financial statements am firn of material misstatement. We»ere not engaged
to perform an audit of thc Company'» intcmal control over financiol reporting. Our audits included considcmtion of intcmal control over linancial rcponing
as u basis for designing nudit pro ccd urea that urc uppropri etc in the circ umstunces, but not for the purpose of cxprcssing an opinion on the clfcctivcncss of the
Company's internal control over iinancinl rcponing. Acconlingly, we express no such opinion. An nudit also includes examining, on a test basis, cvidcnce
supponing thc amounts and disclosures in thc financial siatcmcnts, assessing thc accounting principles used nnd significant cstimatcs mode by managcmcnt,
und evaluating thc overall finnnciel statcmcnt prcscntation. Wc bclicvc that our audits provide a rcasonablc basis for our opinion.

In our opinion, thc financial staiements mfcrred to above present lairly, in all materinl rcspccts, the linancinl position of Kentucky L'tilitics Company nt

Dcccmbcr 31, 2014 and 2013, ond thc results of its operations and its cash flaws for cock of thc three ycnrs in thc period cndcd Dcccmbcr 31, 2014, in

conformity with U.S, gencmlly accepted accounting principles.

lsr Emst A Young LLP

Louisville, Kentucky
Fcbruury 23, 2015
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ITEM 8. FINANCIAL STATESIENTS AND SL'PPLESIENTARY DATA

CONSOLIDATED STATEIIIENTS OF INCOhIE FOR THE YEARS ENDED DECEIIIBER 31,
PPL Cnrpuratlon and Suhsidinrlm
lhlillinrrs eypnllam, c wpr sear rluarl

Operating Rcvenucs
Utility
Unrcgulatcd wholcsalc cncrgy
Unregulated retail energy

Energy-rc1 at cd bus inc secs

Total Opcmting Rcvcnucs

2014 2013 2U12

$ 7,782 $ 7 701 $ 6,808
1,808 2,909 3,976
1539 1,023 840

670 588 508
11 131(1.499 11.721

Operating Expcnscs
Operation

Fuel

Energy purchases
Other opcmt ion and maintenance
Lass on lease tconinntion (Nota 8)

Dcprcciation
Taxes, other than income
Energy-related bus in cases

Total Opemting Expcnscs

2,161
1,04t
2,8(13

1420
374
628

8.227

1,944
1.967
2,779

697
1,147

351
563

9.443

13137
2555
1 791

1,087
352
484

9.106

Operuting Income

Other Income (Expense) - net

Other-Than-Temporary Impainncnts

Intcrcst Expcnsc

Income from Continuing Operations Befrrre Incnme Tunes

Income Taxes

Income firms Continuing Opernthrns Ager Income Taxec

Income (Loss) from Discontinued Operations (nct of income taxes)

Net Income

Net income Attributablc to Noncontmging Intcrcsts

Ncl lnconre Attrlhutuble ta PPL Shurearroers

3,772

118

131214

2,271(

(23)

994

3,026

(39)

27

951

2564

781

1,260

163

2,009

5 IS

1,583

154

1,097

34

1,491

1,737 1,131 1531

$ 1,737 $ 1,130 5 152fi

Amuunts Attrllrurahle to PPL Shnreutvncrsr
Income Uum Continuing Operatians Ager Income Tnxcs
Income (Lom) &om Discontinued Operations(nct ofincomc taxes)

Nct Income

$ 1583 $ 1096 $ 1 486
154 34 40

$ 1,737 $ 1.130 $ 1526

Eurnlngs Pcr Share nf Commnn Stocks
Income liom Continuing, Operations Ager Income Taxes Available to PPL
Commun Shomowncrs:

Basic
Diluted

Nct Income Available to PPL Common Sharcowncm
Basic

Diluted

Dividends Declared Pcr Slrnrc of Common Stnck

$ 2.41 $
5 258 5

$ 2.64 $

$ 2.61 $

$ 1.49 5

1.79 $
1.71 $

1.85 $

1.76 5

1.47 $

2.55
'2.54

7,61

2.60

1.44

)Vclgbted-Average Shures of Common Stock Outstandlnp (in tlmusunds)
Basic
Diluted

653504
665,973

608,983
663,073

580 776
581,626

rhc accnmpunprne Nrrres rn Emunciul smr 'ments am an inreernl pan ay rise finuncialsruremenrs
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Ct)NSDLtDAT ED STATEttiENTS OF COhIPRERr NSi YF. INCOME
FOR THE YEARS ENDED DECEltlBER31,
PPL Corporntian and Suhsldinries
<tlilllnns if Diillaml

Net Incnme

2014 2013 21112

$ 1,737 $ 1,131 5 1431

Other cnmprehenslvc incnme (Ines)t
Amounts arising during thc period -gains (losses), nct ol'tax (cxpcnsc) bcncfit:

Foreign cunoncy unnslation adjustmcnts, nct of tax of($8).$4, $2
Available-for saic sccuti tice, net of tax of($39),($72), ($31)
Qunlifying dcrivativcs, nct oftnx of $23,($41),($32)
Equity invcstccs'tltcr comprchcnsivc income (loss), nct of tax of $0, $0, ($1)
Dcfincd bcncfit plans:

Prior service costs, nct of tax of($4), ($ 1),$0
Net actuarial gain (loss), nct of tax of$225, ($73),$343

Rcclassifications to nct income -(gains) losses, nct of tax cxpcnse (bcnclit);
Available-for-sale sccuritics, nat of tax of $7, $4, $ 1

Qualifying derivotivcs, nct of tnx of $23, $110, $2711

Dcftncd bcncfst pinna:

Prior

scrvic casts, net oftax of($3),($4),($5)
Nct actuaria loss, nct of tax of($34), ($49), ($29)

Tatul other cemprelmnslve incnme (less) attributnhle to PPL Sltnrcotvners

(275)
35

(10)

(509)

(6)
(64)

(7119)

138
67
45

94
19
39

7

71
I

(965)

(6)
(83)

(7)
(434)

10
79

<i

135
375 (1,152)

Contpreltensive lnconto (loss)
Compschensivc income attributablc to noncontmlling intcmsts

1,1128 1406
I

379
5

Comprehensive income (loss) uttributublc tu PPL Sburemvners $ 1,0211 5 IS05 $ 374

TSe accnmp a neiar Panisc in Fiance<a< Sins 'mania an nn iniex nil Fein nf ilia fiin mein l siiii 'mense.
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CONSOLIDATED STATrtviENTS Or CAS it rl Otvs TOR 7 Nr yrARS ENDED DECEMBFR 31,
PPL Corporation and Sulisidinrles
ihlilliunr af Drrllaml

2014 2013 2012

Cnsh Firrws frnm Operating Activities
Nct income
Adjustmcnts to racancilc nct income to nct cash pmvidcd by (used in) apcmting activities

Depreciation
Amonization
Dcfincd bcnciit plans - cxpcnse
Dcfened income taxes and invcstmcnt tax credits
Unrealized (gains) losses on dcrivntivcs, and other hedging nctivitics
Prc tax gain &om thc sulc of the Montana hydroclcctric gcncmtion business (Note it)
Loss on Icasc tcnninntion (Note 8)
Adjustmcnt to WPD linc loss accrual
Stock compensation expense
Other

Change in curmnt assets and cununt liabilities
Accounts reccivablc
Accounts payablc
Unbil led revenues
Fuel, material and supplies
Countcrpany collateral
Taxes paynble
Unccnain tsx positions
Other

Other opcmting activities
Defined benciit plans - landing
Other assms

Other liabilities

Nct cosh provided by (used in) operating activities
Cash Flmvs from Invcsdng Activities

Expcnditurcs forpropcrty, plant nnd cquipmcnt
Expcnditurcs far intangible assets
Procccds fram thc saic of Montana hydroclcctric gcncmtion business (Note 8)
Ironwood Acquisition, nct ofcash acquired
Purchases ofnuclear plant decommissioning trust invcstmcnts
Proceeds fram thc saic of nuclear plnnt decommissioning trust investments

Prncccds from thc rcccipt ofgrants
Purchases ofother invcstmcnts
Nct (increase) decrcasc in rcstrictcd cash and cash equivalents

Other investing activities
Nct cash provided by (used in) investing activities

Cnsh Flows from Financing Activities
Issuance of lang-term dcbi
Rctiremcnt oflong-term debt
Rcpurchasc of common stock
Issuance ofcommon stock
Payment of common stock dividends

Redemption of prcfcrcncc stack ofa subsidiary
Debt issuance and credit facility costs
Contract adjustmcnt payments on Equity Units

Net incrcasc (dccrcasc) in shou-term debt

Other financing activities
Nct cush provided by (used in) financing activities

Eifcct of Exclinnge Rates on Cash nnd Cash Equivulcnts
Net Increase (Decrease) in Cusli and Costi Equivalents
Cash and Cash Equivalents at Beginning ofPeriod

Cash nnd Cash Equivalents at End of Period

$ 1,737 5 1,131 1531

1437
228
90

640
(175)
(246)

f)5
64
57

l,l 61
7 1'i

I 76
77

236

416
45
51
49

1,100
186
166
424

77

(90)
49
31

(83)
(4)
911

(134)
(17)
158

88

(165)
'7 5
27

(17)
(81)

70
(114)
(35)

7

(29)
(19)
(18)
(34)

'7 4

(4)
55

(419)
12
23

3.403

(563)
7

194
2.857

(607)
(33)

(2)
2.764

(4,1190)
(95)
900

(170)
154
164

(120)
(89)

17

(4 'i i 1)
(95)

(159)
144

4

(20)
43

(3,105)
(71)

(84)
(154)

139
4

9(i
51

296
(546)

1,074
(9()7)

(22)
(22)
777
(7)

649
IJ02
1,751 5

1 038
(747)

('14)
1,411
(878)

(49)
(82)

49
(37)

1,631

701
901

1,102 5

773
(108)

72
(833)
(250)

(I 7)
(94)

74
(19)

(0
(301)
1202

901

a "r ~(' a.f

Supplemcntul Disclosures nf Cash Fluiv Informntian
Cash paid (rcccivcd) during thc perio for.

Interest - nct ofamount capitalized
Income taxes-nct

959 5
190 $

916 $
128 $

847
73

The ace a up an ri nz Nir rue Irr Financer/ Sraremenrr am un mr hmrl lm u uf dre pm em mal rr I lelrlr'nrr
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CONSOLIDATED BALANCE SHEETS AT DECEMBER 31,
PPL Corporation and Sultsldlnrics
lillillians rrf Drrltam rhures in rhausunrlsj

Assets

2014 2013

Current Assets
Cnsh end cash cquivalcnts
Short-term investments
Rcstrictcd cash and cnsh equivolcnts
Accounts reccivablc Bess mscrvc: 2014, $46; 2013, $64)

Customer
Other

Unbigcd mvcnucs
Fuel, matcrials and supplies
Prepaymcnts
Defcncd income taxes
Price risk managcmcnt assets
Regulatory rrssets

Other current assets

Totol Cuncnt Assets

1,751 $
1211

igg

923
171
735
836

87
I '19

1,158
37
32

6,159

1,102

83

9'r3

97
835
701
153
246
941

33
37

5,153

Investments
Nuclear plant decommissioning trust funds

Other invcsunents

Total Investments

950
35

985

864
43

907

Property, Plunt und Equipment
Regulated utility plnnt

Less: accumulated dcprcciation-rcgulatcd utility plant

Regulated utility plant, nct
Non-rcgulatcd property, plant and cquipmcnt

Gcncration
Nuclear fuel
Other

Less: accumulated dcprcciation - non-mgulatcd pmpcrty, plnnt and cquipmcnt
Non-rcgulatcd propcuy, plant nnd cquipmcnt. net

Construction work in pmgtcss

Property, Plunt and Equipmcnt, nct

38 st68
5361

25,2(17

11310
624
885

6,404
6,415
L975

34897

27.755
4S73

'r'7 881

11,881
591
834

6.172
7,134
3,071

33.087

Other Noncurrcnt Assets
Regulatory assets
Goodwill
Othcrintangiblcs
Price risk managcmcnt assets

Other noncunent assets

Total Other Noncumnt Assets

1462
4,005

925
319
312

7,123

I '146

947
337
357

7,112

Total Assets 483164 $ 46259

77r «ccnmpancinp Narestu finuneinlsruremcnuamaninleerul purr sr/urcfimrnclal rrar menu



CONSOLIDATED BALANCE SHEETS AT DECEMBER 31,
PPL Curporation ond Suhsldlnrles
ihli7iirrns rif Drrilsm, shnres in rhnusundrl

Liubllltles und Ellulty

Current Llnbilltlcs
Short-tenn debt
Long-term debt duc within onc year
Accounts payablc
Taxes
Intcrcst
Dividends
Price risk management liabilities

Regulatory liabilities

Other current liabilities

Total Current Liabilities

Long-lerm Debt

Deferred Credits und Oilier Nnncurrcnl Llubililles
Dcfcncd income taxes
Invcstmcnt tnx credits
Price risk manngemcnt liabilities
Accrued pension obligutions
Asset rctircmcnt obligations
Regulatory linbilities

Otherdcfcrrcd credits nnd noncuoent liabilities

Totol Dcfcncd Credits and Other Noncuncnt Linbilitics

2(H 4

1,466 $
I II35
1356

230
3(4
249

1,126
91

1,076
7.443

18,85(r

4r(50
159
252

1,756
739
992
589

8.937

2013

701
315

1308
114
3 'r 5
232
819

90
99(l

4 91"

20392

3rt28
342
415

I "86
687

1,048
583

Cnnlml tnt ants und Contingent Linbgl tlat (Notes 5, 6 und Li)

Equity
Common stock - SD.D I pnr value (a)
Additionnl paid-in cnpitnl

Enmings minvcstcd

Accumulntcd other comprehcnsivc lass

Total Equity

Tuinl Liabilities und Equity

(s) 7lta,ooo shares sutlrnrized, hei,xsu snd 630,331 shares issuml snd nulnnndina at December 31, n1s snd 2o13

7
9,433
6,4fr2

(2274)
13,628

48,864 $

6
(1316
5,709

H.5651
11.466

46 759

lire rrsrnnrpnnr'inr Nir res rn firrrmsiui srursmrnrr rrr nrr irlrrnn 1 purr rry rhr Airlnnrrili rrnr msrrrr
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CONSOL IDLED STWTVRISN7S Or
S()DITh'PL

Cnrporation and Suhsidinrics
IMiiiiees cfD Ilietsi

PPL Stiarcotrners
Common

Stock
shaI'es

cuisicnalar
1st

nddlitenel
Ccmatcn acid-In

slack ~ca hcl
Eerelcss

reins essed

Accuntuleiea

alhrI'empreheasls e
hns

Nan

eenireUlns
interests Tclcl

December 31,2011
Common stack issued
Common stock mpurchnsed
Stock-bused compensation
Nct income
Dividends, dividend cquivalcnts,

redemptions nnd distributions
Othcrcompmhcnsivc

income (loss)

December 31,2012

578,405 5
3,543

(4)

6 $ 6,813 $ 4,797 $ (788) $
99

18
1426

(845)

~rtd»h
(1.940) $581,944 $ 6 $ 6.936 $ 5.478 $

18
1331

(255) (1,094)

(1.1521
18 $ 10.498

268 $ 11,096
99

Comman stock issued
Comman stock rcpurchnscd
Cnsh scnlcmcnt of equity foruurd

ngmcmcnts
Stock-based compensation
Nct income
Dividends, dividend cquivatcnts.

mdcmptions and distributions
Othcrcomprchcnsivc

income (loss)

December 31,2013

50,807
(2,430)

$ 1,437
(74)

(13)
30

5 1,130

(899)

375
630321 $ 6 $ 8316 $ 5.709 5 (1565) $

(19)

$ I 437
(74)

(13)
30

1,131

(918)

375
$ 12.466

Common stock issued
Stock-based compensation
Nct income
Dividends, dividend equi valcnts,

rcdcmplians and distributions
Other compmhcnsivc

income (Ioas)

Dccembcr 31,2014

35,528 $ I 5 1,089
18

$ 1,737

(984)

(7091
6,462 $ (1074)665,849 $ 7 $ 9.433 $

$ 1,090
28

1,737

(984)

(709)
$ 13,628

lel Shares in thousand». Each share entitles thc holder to cne vote on any question presented at any shetecuusvs'essiah.

Ths «cccstpceyetg Ntvss Ie Piesesici Sictrasmt «rr «e Istsutvl part ttf Iitr fietwstui stet 'etre ts



CONSOLIDATED STATEMENTS OF INCO(IIE FOR THE YEARS ENDED DECEMBER 31,
PPL Energy Supply, LLC und Sulmldiurles
(hiliiifrll.'r rrf Dfriinlci

Operuting Revenues
Umcgulntcd wholcsalc cncrgy
Unmgulatcd wholcsalc cncrgy to agiliatc
Unmgulatcd retail cncrgy
Energy-rclotcd busincsscs

Total Operating Rcvcnucs

Operating Expenses
Operation

Fuel
Energy purchuscs
Other operation and maintenance
Loss on Icasc tcrminution (Note 8)

Dcprcciation
Taxes, other thun income

Energy-related busincsscs

Total Opcmting Expcnscs

Operliting Income (Liras)

Other Income (Expense) - nct

Internet Expcnsc

Income(Loss) from Continuiag Operutions Befirre Income Tutee

Income Taxes

Income (Loss) frum Cuatinulng Oparutiums After income Taxes

Income (Loss) fiom Discontinued Operations (nct of income taxes)

Net Income (Lass)

Nct Income (Loss) Auributablc to Noncontmging Intcrcsts

Net Income (Lass) Attrlbutuble to PPL Energy Supply Meinbrr

2014

$ 1,808 $
84

1,243
6(ll

3,736

1,196
20(h

1,007

297
57

573
3 l39

397

30

124

301

187

223

410

2013

2,909 $
51

1,027
527

4514

1,049
l,l 71
13)26

697
299

53
511

4,807

(293)

31

159

(420)

(159)

(261)

31

(119)

2012

3,976
78

844
448

5346

965
1,821

997

172
55

432
4542

804

19

158

6(r5

236

429

46

475

474

Amounts Attributable ta PPL Energy Suppl) Mentbert
Income (Loss) from Continuing Operations Ager Income Taxes

Income (Loss) fiom Discontinued Operations (nct of income taxes)

Nct Income (Loss)

187 $
223

(161)
31

~mr
428

46
474

rhe nccnnrtrnnrinx illnrm fn Finnrrcini srnfemencr nn an Inlexnri perl rrf tire frnrrncinl riel minie

129



CONSOLIDATED STATEhlENTS OF COAIPREHENSIVE INCOgIE
FOR THE YEARS ENDED DECEMBER 31,
PPL Energy Supply, LLC and Subsidiaries
lhlilli ms sfts rllaml

2014 21113 2012

Net income (loss) $ 410 5 (229) $ 475

Other cnmprchcnslvs incnme (loss):
Amounts arising during thc period - gains (losses), net of tax (cxpcnsc) bcncftt:

Avail nblc-for sale sccuri tice, nct of tnx of ($40), ($72), ($31)
Qualifying derivatives, net ol'tax of $0, $0, ($46)
Dclincd bcncgt plans:

Prior service costs, nct of tax o f($6), ($1),$0
Nct actuarinl gain goes), nct of tax of $83, ($49), $56

Rcclassilications to nct income -(gains) losses, nct of tex cxpensc (bcnclit):
Available-for-saic sccuri tice, nct of tux of $7, $4, $ 1

Qualifying dcrivntivcs, net of tax of $ 17, $84, $291
Dclincd bcnclit plons:

Prior scrvicc costs, nct ol'tax of($ 1), ($3), ($2)
Net nctuarinl loss, nct of tax of($4), ($ 10), ($2)

Totnl other compreltensive income (hiss) nttrlbutalsle to
PPL Energy Supply glcmbcr

35

8
(120)

(6)
(25)

(100)

67 29
f)8

71
I

(82)

(6)
(123)

(7)
(463)

4
14

5
10

29 <439)

Comprehensive incumc (luss)
Compmhensivc income anributable to noncontwlling intcmsts

310 (200)
I

36
I

Comprehensive Income (loss) uttributuble lo PPL Energy Supply hlember $ 310 5 (2011 5 35

77rd ac rrmirrrnr ms Naidr ia Firrarrcinl Srafdnrdnts an an Inr unrl lrarf nf rlrd frnanmal rfaf nr srfs
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CONSOLIDATED STATEMENTS OF CASH FLOXYS FOR THE YEARS ENDED DECEMBER 31,
PPL Energy Supply, LLC nnd Sulisidluries
lzlgli)mi nf Detlaml

Cash Flmvs I'rom Operating Activities
Nct income guns)
Adjustments to rcconcilc nct incame to nct cash provided by (used in) operating activities

Dcprccintion
Amortization
Dcfincd bcncfit plans - cxpcnsc
Dcfcned income taxes and invcstmcnt tax credits
Impairment afasscts
Unrealized (gains) lasses on dcrivativcs,and other hedging activities
Prc-tnx gain from thc saic of the Montnnn hydmclcctric gcncmtion business (Note 8)
Loss on Icasc termination (Note 8)
Other

Change in cunent assets and current liabilities
Accounts rcccivablc
Accounts payublc
Vnbillcd mvenucs
Fuel, materials and supplies
Prcpaymcnts
Countcrparty colloteml
Price risk mnnagcmcnt assets nnd liabilities
Taxes pnyablc
Other

Other opemting nctivitics
Deiined bcncfit plans - funding
Othcrasscts

Other liabilities
Net cash provided by (used in) opcmting activities

Cusb Fit)os frnm investing Activities
Expenditures for propeny, plant and cquipmcnt
Procccds from thc saic of the Montann hydroelectric gcnemtion business (Note 8)
Ironwood Acquisition, nct ofcash acquired
Expcnditutes for intangible nsscts
Purchases of nuclear plnnt decommissioning trust investments
Procccds from the sale ofnuclear plant decommissioning trust investments
Procccds from thc receipt ofgrants
Nct (incrcasc) dccrcasc in nates rcccivnblc from agilintcs
Nct (increase) dccreasc in rcstrictcd cash and cash cquivulcnts
Other investing activities

Nct cash provided by (used in) investing activities
Cnsh Flows from Flnuncing Act!vitles

Rctircmcnt a f long-term debt
Contributions I'mm member
Distributions to member
Nct incrcasc (decrcasc) in short-term debt

Other linnncing activities

Nct cash provided by (used in) financing activities
Net Increuse (Decreuse) In Curb nnd Cash Fqulvulents

Cash nnd Cash Equivalents nt Beginning of Period

Cash and Cash Equivalents nt End ol'Period

2014

4 IU $

313
163
42

(2<i)
20

(315)

17
2

68
(97)
(53)
(17)
(30)

(3)
(40)

(35)
3

4<i2

(416)
900

(4 6)
(170)

154
I <)4

(H18)
19

(309)
739

(I i)06)
630

(846)
113
239
352 $

2013

(')')9) $

318
156
51

(296)
65

171

426

23
(56)

83
(31)
(5)

(81)
7

(31)
(16)

(113)
(4)

(30)
410

(583)

(42)
(159)

144
3

28
(631)

(747)
1,577
(408)
(356)
(19)

(174)
413
239 $

2012

475

285
119
43

152
3

(41)

19

(54)
()7 )

33
(29)
(I)

(34)
(21)
(2 7)
(17)

(75)
(41)

17
784

(648)

(84)
(45)

(154)
139

198
104

71

(469)

(9)
563

(787)
(44)

(4)
(181)

34
379
413

Supplementul Disclosures of Caib Floir Infi) rmutl on

Cash pnid (rcccived) during thc period for.
Intcrcst-nct ofamount capitalized
Income taxes - nct

122 $
31U $

157 $
189 $

150
128

Th accnmpanyn)g Nrne) )a E)nanchil Sraienr nc) a)can)wag)el pan sf is fmanclalsrar men)a.
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CONSOLIDATED BALANCE SHEETS AT DECEMBER 3(,
PPL Energy Supply, LLC and Subsidiaries
/Mi//irrn) sfDa//am/

Assets

2014 2013

Currcn( Assets
Cash and cash equivalents
Rcstrictcd cash und cash cquivulcnts
Accounts mccivnble (less rescrvc: 2014, $2; 2013, $21)

Customer
Other

Accounts rcccivablc ftum afiiliutcs
Unb((lcd rcvcnucs
Fuel, materials and supp(ice
Pmpaymcnts
Price risk managcmcnt nsscts

Other current assets

Total Cuncnt Assets

352 $
176

186
103
36

218
455

70
1,079

26
2,701

239
68

133
97
45

286
358

')0

Sf)0
17

1233

Investmcnts
Nuclenrplant decommissioning trust funds

Other in vestments

Total Invcstmcnts

950
30

980

864
37

901

Property, Plunt and Equipment
Non-lcgulotcd property, plnnt and cquipmcnt

Gcncration
Nuclear fuel

Other

Less: nccumulatcd dcprcciation - non-rcgulatcd propcny, plant and equi pmcnt
Non-regulated propmty, plant and equipmcnt, nct

Construction»ork in progress

Pmpcrty, Plant and Equipmcnt, nct

Otlter Noncurrent Assets
Goodwill
Othcrintungiblcs
Price risk manngcmcnt assets

Other noncurrcnt usscts

Total Other Noncurrcnt Assets

I (318
f)24
293

6342
5,993

443
6.436

72
257
239

75
643

11,891
591
288

6,046
6.724

450
7.174

86
266
328

86
766

Tutu( Assets 10,760 $ 11.074

/rre accrrm/rrrnrillr rrn les Irl Faranc/rr/ Scar me)Ill am all inlernli /)reel rif /lie /innnciai sfal nlelrlr
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CONSOLIDATED BALANCE SHEETS AT DECEMBER 31,
PPL Energy Supplv, LLC and Subsidiaries
itiiiii>nu af Du>tarsi

Liabilities and Equity

Current Llul>ilities
Shou-tenn debt
Long-tenn debt duc within onc year
Accounts payablc
Accounts payable to afgtliutcs

Taxes
Intcrcst
Price risk managcmcnt liabilities
Othcrcuncnt liabilities

Total Cuncnt Liabilities

Lung-term Debt

2014

630
535 $
361

50
20
16

1,024
246

24190

1.683

2013

304
393

4
31
11

750
278

1,782

Deferred Credits and Other Noncurrcnt LlublBtles
Defaced income taxes
Invcstmcnt tax credits
Price risk management liabilities
Accrued pension obligations
Asset tctircment obligations

Other dcfcned credits and noncurrcnt liabilities

Total Dcfcrrcd Cmdits and Other Noncunent Liabilities

I 123
27

193
299
415
123

2.280

l,l 14
205
3 '> 0
111
393
130

1 '>73

Commitments and Contingent Llubllities (Note IS)

hleml>er's equity

Tntul Liabilities und Equhy

3,907

10.760 5

4,798

11.074

Ihe uccnn>pun>inc a>a«»a F>nunciai S>ummcnc> «n'n >net eui pun af >in'fsnunciui sea> mean
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CONSOI.IDATEDSTATEMENTS OF EQUITT
PPL Enerp) Supply, LLC und Subsldiurles
is ii lli on r rrJDollanl

Member's
Non-

controDinB
in(crests Total

Decem lier 31,2011
Net income (loss)
Other comprchcnsivc income Doss)
Contributions fmm member
Distributions

December 31,2012

5 4,019 $ 18 $
474 I

(439)
563

(787) (I)
5 3,830 5 18 $

4,037
475

(439)
563

(788)
3,848

Nct income (loss)
Othercomptchcnsivc income 0ass)
Contributions frammcmber

Distributions

December 31, 2013

Nct income (loss)
Other comprehensive income 0oss)
Contributions fiom member

Distributions

Decent bar 31, 2014

(230) $
29

1477
(408)

$ 4,798 $

$ 410
(100)

739
(1,940)

$ 3,907

(19)

(sn9)
29

1577
(427)
4.798

410
(100)

739
(1,940)

3.907

TS accrlmpanrers ¹ r 'r fo Ernancial Sfaf 'nrcncr an arf Inr nrrr/Eau oJ r/lc Jinan Ial rrar nlclrra
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CONSOLIDATED STATEhlENTS OF INCOGIE FOR THE YEARS ENDED DECEMBER 31,
PPL Electric Utiltties Corporatlon und Subsidiaries
(hlillirtrrr rif Drrllaml

2014 2013 2012

Operutlng Rcvcnucs

Operating Expenses
Opcmtion

Energy purchases
Energy purchases fmm allilintc
Other operation and maintenance

Dcpmciation

Taxes, other than income

Total Operating Expcnscs

Operutlng Income

Other Income (Ex

penac�)
- oat

interest Expcnsc

Income Befare Ineonte Tnxes

Income Taxes

Net Income (u)

Distributions an Prafcrcnce Stack

5 2,044 $

587
84

543
185
107

I$06

los

423

t60

263

1,870 5

588
51

531
178
103

1,451

419

108

317

108

209

1,763

550
78

576
160
105

1.469

99

204

136

Net Income Avuiluble to PPL $ 2<)3 $ 209 5 132

(a) Nsn income oppruximates comprehensive incume

lh uccrrapam ma lrnr sr ar Finrtncial scut 'menu ur un mal rnl purt of the fnmancwl. ra«'mcrrr*
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CONSOLIDATED STATEltlENTS OF CASH FLOIYS FOR THE YEAILS ENDED DECEMBER 31,
PPL Electric Utilitics Cnrpamtinn und Subsidiaries
il lilliam <<f77<<tlat I

21114 2013 2012
Cush Flu<vs front Operutlng Activities

Nct income
Adjustments to tcconcilc nct income to nct cash pmvidcd by (used in) operating activities

Dcpmciation
Amortizution
Delined bcnclit plans - cxpcnsc
Dcfcrrcd income taxes and investmcnt tax credits
Other

Change in cuoent assets and cumnt liubilitics
Accounts rccciv able
Accounts pnyablc
Pmpaymcnts
Taxes payablc
Other

Othcropcrating activities
Dclincd bcncftt plans - funding
Other assets

Other liabilities

Nct cnsh pmvided by (used in) opcmting activities

263 $

185
19
15
87

(23)

(64)
311

I
75
18

(23)

ll
613

209 $

178
19
11

177
(9)

(29)

36
49

(15)

(93)
8

Ip
573

136

160
18

114
(9)

3
38

2
12

(14)

(59)
(3)

(31)
389

Cash Flmtn fran< investing Activities

Expenditures for property, plant and equipment
Expenditures for intangible assets
Nct (incrcasc) dcemasc in notes mccivable Imm ngiliate
Otlter investing activities

Net cash provided by (used in) investing activities

(931)
(26)
150

16

(903)
(39)

(150)
12

(624)
(9)

20

U rr. 3 ~ar
Cash Flotm frnm Financing Activities

Issuance of long-tenn debt
Rctircmcnt of long-term debt
Contributions from PPL
Redemption of prefcrencc stock
Payment ofcommon stock dividends to parent
Nct incrcasc (dccreasc) in short-term debt

Other financing activities

Nct cnsh pmvided by (used in) linnncing activities

Net Increase (Decrcasc) in Cash und Cash Etlul va 1cnls

Cusb aod Cash Equivalents at Beginning ofPeriod

Cash and Cnsh Equivalents at End ofPeriod

Supplcmentnl Disclosures uf Cash Flow Infnrmutlnn
Cash paid (rcccivcd) during the period for:

Intcrcst - nct of amount capitalized
Income taxes - nct

296
(10)
263

(158)
(20)
(4)

367

189
25

214 $

110 $
40 $

348

7P5

(127)
1P
(4)

(115)
140
15 $

S7 5
(45) $

249

150
(250)

(95)

(10)
44

(180)
320
140

81
(42)

77<e acormpanrins Ninar rrr Financral sr<<ran<ence arr an inlecml pan rif lire/imrncial rrar nrearc
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CONSOLIDATED DALANCE SHEETS AT DECEMBER 31,
PI'L Electric Utilities Curpurutian and Subsidinries
lhlillians tif thtllats, sh ttee in tliansnntlsi

Assets

2014 2013

Current Assets
Cash and cash cquivalcnts
Accounts rcccivablc (less rcsarvc: 2014, $ 17; 2013, $ 18)

Customer
Other

Accounts rcccivablc from alliliatcs
Notes rcccivablc from aililiatc
Unbiged mvenucs
Matcrials and supplies
Prcpaymcnts
Dcfcmd income taxes
Regulatory assets
Other cumnt assets

Total Cumnt Assets

214 $

312

I

113
43
10
58
12
12

819

25

284
5
4

150
116
35
40
85
6

I ft

766

Property, Plant nnd Equipment
Rcgulatcd utility plant
Less: accumulated dc preciation -regulated utility plnnt

Regulated utility plant, nct
Construction work in progress

Propcny, Plant and Equipmcnt, nct

7489
2817
5,072

738
5,810

6,8I!Ii
'2.417

4,471
591

5.062

Oilier Noncurrent Assets
Rcgulatoty assets
Intangibles
Othcrnoncumnt nsscts

Total Other Noncumnt Assets

897
235

24
1,156

772
211

35
1,018

Tutul Assets 7,785 5 6JI46

Tin'teenntpanpatp Ntt tet tn Ftnannal Statentents are an ltaestal prm ttl the finanoal. tat ntettts

138



CONSOLIDATED BALANCE SHEETS AT DECEhlBER 31,
PPL Electric U(iB(les Corpnrntian nnd Subsidiaries
i( (i((inn i rif Dollars, .ihrrrcr in iharrranrLi)

LiabHiticsund Equby

Current Liubilides
Short-term dcb(
Long-term debt duc within onc year
Accounts pnyablc
Accounts payablc to a(Blia(cs
Tirxcs
Intcrcst
Regulatory liabilities

Othe(current liabilities

Total Current Liobilitics

Long-(crm Deb(

Dvferred Credits and Other Noncurrcn( Llnbilitlvu
Dcfcrmd income taxes
Accrued pension obligations
Regulatory linbilitics

Other dcfermd credits nnd noncuncnt liabilities

Tatal Defaced Cmdits nnd Other Noncuncnt Liabilities

2014

$
IUU

325
70
05
34
76

103
793

2 'i02

1,403
212

Ig
60

1,773

2013

20
10

295
57
51
34
76
82

625

2305

1399
96
15
57

1567

Commitmcnts und Contingent Liabgltim (Notes 6 and 13)

Stockbuldcr's Equity
Common s(ock - no par value (a)
Additional paid-in cnpital

Earnings mince(ted

Total Equity

364
1,603

750
2.717

364
1340

645
2349

To(nl Liahllldes nnd Equity

(ai 17a,anti slrnrei oarlmrized, 6(i,36S curer iiioad nnd outstanding ar D ccmher 31, 2a14 anrl 2O13.

7,705 $ 63146

fire occompanring Norcr ro Financier Srarcmcnrr irm an mr pro(parr od (he financird rrrircmcno
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CONSOLIDATED STATEhlENTS OF SIIAREO)YNERsp EQDITY
PPL Electric Utilities Carparntion nnd Sulrsidinrics
(hill/ion.r of Dnltarsl

Common
st(rch

sita res
autstandln8

(a)
Preferred
securities

Additional
Cansmon puld-In Enrninps

Dcccmber 31,2011
Nct income
Redemption ofpmfcmnce stock
Capital contributions from PPL
Cnsh dividends declared on ptcfcrcncc stock
Cash dividends dcclarcd on common stock

December 31, 2012

979 $ 532 $ 2,125
136 136
(6) (250)

150
(4) (4)

(95) (95)

66368 $ 250 $ 364 $

(250) 6
150

66568 5 $ 364 $ 1 135 $ 563 $ 2 062

Nct income
Capitnl contributians fram PPL

Cash dividends dcclamd on common stack

Decemlrer 31, 2013

Nct income
Capital contributions from PPL

Cash dividends declared an common stock

Dccembcr 31,2014

66368

66368

5 209 5 209
$ 205 205

(127) (127)
$ 364 $ 1,340 $ 645 $ 2349

$ 263 $ 263
5 263 263

(158) (158)
750 $ 2.717$ 364 $ 1.603 5

(si Shares in thonmnds. All common shares «i PPL 6tcaric stock orc owned by PPL

The accrrnrprrnlirrp Irnfar fn Pilrarrcial sf@lcm 'nrr arv an rarapnrl p rrf rif rln firrrrrrcral sraicm nr\
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CONSOLIDATED STATEltlENTS OF INCOhlE FOR TIIE TEARS ENDED DECEhIBER 31,
LGgsE und KU Energy LLC'nnd Suhsidlnries
itiiiiarn s rsf Daiiarsi

2014 2013 2012

Operating Rcvcnucs $ 3,168 5 2.976 $ 2,759

Operating Expenses
Operation

Fuel
Energy pumhnscs
Otheropctation andmaintcnancc

Depreciation
Taxes, other than income
Total Operating Expenses

965
253
815
354

52
2c(39

896
217
778
334
48

s73

872
195
778
346

46
2R37

Operating Inconte

Other Income (Exp cnac) - net

Other-Thun-Temporary Impaitmcnts

In(crest Expense

In(crest Expcnsc with Allilictc

Inmsnte Crom Continuinp Operutions Behsre Incume Taxes

Income Taxes

Inmime front Continuing Operations Ager Income Tenet

Income (Loss) Cmm Discontinued Operations (net of income taxes)

Net Inconte

729 703 5 't 2

(9) (7) (15)

25

167 144 150

553 551 331

209 206 106

344 345 225

(61

$ 344 5 347 $ 219

th 'ccnmpunl'sng ir s s sn pinunciui Sfusrmrnts are an infcgnri purr rid sicfinunclui siaf ments
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CONSOLIDATED STAT ESIENTS OF COhlPREHENSIYE INCO!slE
FOR THE YEARS ENDED DECEMBER 31,
LGtytE und I(U Energy LLC und Subddlaries
isllllltlnl Ilf tt lttumt

2(its l)ts 2tlt

Net income $ 344 $ 347 $ 119

Other comprehensive Income (loss):
Amounts nrising during thc perio -gains (losses), nct of tax

(cxpcnsc) bcnclit:
Equity invcstcc't other comprehensive income (loss), nct

oftax of $0,$0,($ 1)
Oclincd bcncfit plans:

Prior scrvicc costs, nct of tax of$4, $0, $0
Nct nctuarial gain (loss), nct of tax of $32, ($ 18),$ 13

Rcclassiftcation to nct income - (gains) losses, nct oftax
cxpcnse (benefit)i

Equity invcstccs'ther comprchcnsivc (income) loss, nct of
tax of$0, $0, $0

Dcfincdbcneftt plans:
Prior sctv ice costs, nct of tax of $0, $0, $0
Nct actuaria loss. net of tax of $0, $0, $0

Totul other comprehensive Income (loss)

(7)
(511)

I

(I )
(50)

(21)

(19)

Cumprchensive income (loss) unrihutublc to member $ 2ll6 $ 375 5 200

la r urrtl mlle tt I'ilts tuttut Itl Ftnuttrittl Stet 'men tt un un tnt anti Putt tif Alt r ftnun riel t tnt mrtl tt

142



CONSOLIDATED STATEhlEI>>TS OF CASII FLO)YS FOR TIIE TEARS ENDED DECEBIDER 31,
LGF0E and KU Energy LLC and Sul>sidiarlos
(hrnyrrrn i rr J Dirt/urn}

2(114 2>>11

Cash Floivs from Operutlng Activities
Nct income
Adjustments to rcconcilc nct income to nct cash

provided by (used in}opcmting activities
Dcp>eciation
Amortization
Dcfincd benefit pinna - expense
Dcfcucd income taxes and invcstmcnt tax cmdits
Impairment ofasscts
Other

Chongc in cuncnt assets and cunent liabilities
Accoun>s rcccivable
Accounts puyoblc
Accounts payablc ta alliliates
Unbigcd revcnucs
Fuel, material and supplies
Income tax receivable
Taxes payable
Other

Othcropcrating activities
Degncd benet)t plans - funding
Sculcmcnt of intcrcst mtc swaps
Otbcrasscts

Other liabilities

Nct cash pmvided by (used in) operating octivi>ics
Casl> Ro>vs frnm Investing Activities

Expenditures for property, plant und cquipmcnt
Nct (increase) dccrcasc in notes mccivablc fmm aililiatcs
Other investing activities

Nct cash pmvidcd by (used in) investing activities
Cush Flows Crun> Finunclnf Activities

Nct incmase (dccreasc) in notes pnyablc with alliliates
Issunncc of long-tenn debt
Nct incrcasc (dccrcasc) in short-term debt
Debt issuance and credit facility costs
Distributions to member

Contributions from mcmbcr

Nct cash pmvidcd by (used in) linnncing activities
Net Increase (Dccreuse) in Cnsh nnd Cusl> Etlulvulents

Cash and Cnsh Equivolcnts nt Beginning of Period

Cash and Cash Equivalents at End of period

344 $ 347 $ 219

354
25
25

449

334
1'r

48
254

346
27
40

133
'1 5

(20)
12
(I)
13

(32)
(136)

(3)
(I )

(91)
40

I

(24)
(I )

I

13

(9)
I

(I)
(10)

8
1

I

(45)

(7)
6

999

(168)
86

9

920

(70)

(It)
38

744

(1,2fi2)
70

I

(1,434)
(70)

1

(768)
15

330
(5)

(436)
248
178
(14)

35
21 $

(25)
496
120
(6)

(254)
143
574

(8)
43
35 5

15

125
(2)

(155)

(7)
( I 6)

59
43

(1,191) (1,502) (753)

Supplemental Disclosures of Cusb Fhm lnforn>ution
Cash paid (rcccivcd) during the perio fon

Intcrcst - nct ofamount capitalized
Income taxes - nct

157 $
(75) 5

137 5
(67) 5

139
(45)

rim uccnmpnnrine lvrrrci ni Frn un out snircmcnrr un un in rm rut purt ny ran/inunciut nurcmcnn
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CONSOLIDATED BALANCE SIIEETS AT DECEhlBER 31,
LGrhE nnd ICU Energy LLC nnd Subsidiaries
(h fillinn «if Drr lie rri

Assets

2014 2013

Current Assets
Cash and cash cquivalcnts
Accounts rcccivablc (less rcscrve: 2014, $25; 2013, $22)

Customer
Other

Unbillcd rcvcnues
Notes receivable from aililiatcs
Fuel, mutcrials nnd supplies
Prc payments
Income taxes scccivabic
Deferred income taxes
Regulatory nsscts
Othcrcurrcnt usscts

Total Cununt Assets

21 $

231
18

167

311
28

136
16
25
3

956

35

'114

10
180

70
278

21

159
27
3

1,017

Property, Pin nt and Equipment
Rcgulatcd utility plant
Less: nccumulatcd dcprcciation -rcgulatcd utility plant

Rcgulatcd utility plant,net
Other, nct
Construction work in progress

Property, Plant and Equipmcnt, nct

Otlmr Nnncurrcnt Assets

Regulatory assets
Goodwill
Othcrintnngiblcs
Other noncu nant assets

Total Other Noncuncnt Assets

111,007
1,067
8,940

5
1$59

10$04

665
996
174
101

1,936

8$26
778

7,748
3

1,793
9$44

474
996
111

98
1.789

Totul Assets 13396 5 12350

77rc ucc rmpunrinr mnr s ru Frnanciul Srurcnrcnrs urc un lnal rul prrrr if rhcfr»uncrul srrsrcmrnrs



CONSOLIDATED BALANCE SHEETS AT DECEhlBER 31,
LGFeE nnd NU Energy LLC and Subsidiaries
lhlillianc «f Drrllami

Llubilides und Erlulll

Current Llubgitics
Short-term debt
Long-tenn debt duc within one year
Notes pay able with alliliutcs
Accounts paynble
Accounts payablc to aAiiiatcs
Custamcrdcposits
Taxes
Price risk management liabilities
Price risk manugcmcnt liabilities to alliliates
Regulatory liabilities
Intcrcst

Other cuncnt linbilitics

Total Cuncnt Liabilities

2(114

575 5
9(HI

41
399

2
52
36

5
66
15
23

131
2245

2013

245

346
3

50
39

4

14
'l3

111
835

Lonp-lerm Debt

Deferred Credits and Other Noncurrent Llnbghles
Dcfcncd income taxes
Invcstmcnt tux credits
Price risk managcmcnt liabilities
Accrued pension obligntions
Asset rctircmcnt obligations
Regulatory liabilities
Othcrdcfcncd credits and noncurrent liabilities
Total Dcfcncd Cmdits and Other Noncuncnt Linbilities

3,667

I S41
131
43

305
Z74
974
260

3W6

4865

965
135
3't

152
245

1,033
238

ZS00

Cnmmltmcnts nnd Cnntlngent Liabilities (Notes 6 and 15)

hlembcr's equity

Tolnl Liabilities and Equity

4248 4.150

13396 5 12350

far u carr mrunyrah hlrrr r ra Financial Sruremcnre are an in rcarul iran ey rir ginun cia i na rem en a
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CONSOLIDATED STATE hIENTS OF EQUITY
LGIIE ond NU Ener8$ LLC end Subsldlurles
itli lit rrrrr ofDrr I)amt

htcmlu.r s

December 31,2011
Nct income
Disulbutions to mcmbcr

Other comptchcnsivc income (loss)

December 31,2012

$ 3,741
219

(155)
(I 9 1

$ 3,786

Nct income
Contributions (mm member
Distributions to mcmbcr

Other comprehcnsivc income Sess)
December 31,2013

$ 347
243

(254)
28

$ 4,150

Nct income
Contributions (rom member
Distributions to mcmbcr

Other comprchcnsivc income (loss)

Dcc ember 31,2014

$ 344
248

(436)
(58)

$ 4248

lee atmrmponsrns Nnrm to Pinanmal Staremenm an an rnteerel pon rf tl finrmeial non menu
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STATEUIENTS OF INCOME FOR THE YEARS ENDED DECE51BER 31,
Louisville Gos und Electric Compunl
/h/i//ilaw ofDa//arri

2014 2013 2UI2
Operating Rev enucs

Rctnil nnd wholesale
Electric rcvcnuc from atyiliatc

Total Opcmting Rcvcnucs

$ 1,445 $ 1351 $ 1147
88 59 77

1833 1,4iO 1324

Operotlng Expenses
Operation

Fuel

Energy purchases
Energy purchases from agiliotc
Other operation ond muintcnnncc

Dcprccintion
Taxes,othcrthan income

Total Opcmting Expenses

404
23 tl

14
379
157
25

1309

324

367
195

10
373
148
14

1,117

193

374
163

363
152

'13

1,087

237Operuting Income

Other Income (Exp cnsc) - nct

Interest Expcnsc

Income Before Income Taxes

Income Taxes

Nct Income (n)

(3) (2)

34

(3)

41

272

103

257

94

192

69

$ 169 $ 163 $ 123

tal Net income squall camprehcnclvc income

/tvaccaalpaal'fan Nlflff In Fla la iaixllfcafcao arc aaiafcnl I/larra/Ih Piaaaciffi.lafcmcan
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STATE)RENTS OF CASH FLO)VS FOR THE PEARS ENDED DECEhIBER 31,
Lnulsvgle Gns ond Electric Company
iili ilia as tif 77 tttamt

Cusli Floivs from Opernting Activities
Net income
Adjustments to rcconcilc nct income to nct cash provided

by (used in) opcmting activities
Depreciation
Amortization
Dcfincd bcnciit plans -cxpcnsc
Dcfcncd income taxes and investment tax credits
Other

Change in cuncnt assets nnd cunent liabilities
Accounts rccciv able

Accaunts payable
Accounts payable to avigator
Unbillcd rcvcnues
Fuel, materials and supplies
Income tax rcccivablc
Taxes paynblc
Other

Otheropcrating activities
Delincd benclit plans - funding
Scttlcmcnt ofintcrcst rate swaps
Other assets

Otlicr liabilities

Nct cash provided by (used in) opcmting activities
Cush Plows frum Invastlnp Activities

Expcnditums for property, plant and equipmcnt

Net cash provided by (used in) investing activities
Cnslt Fluivs frum Financinp AcUvldes

Issuance of long-tenn debt
Nct incrcasc (dccrcnsc) in short-term debt
Debt issuance and credit fncility costs
Payment ofcommon stocL dividends to parent

Contributions from parent

Nct cnsh provided by (used in) financing activities
Net Increuse (Dccrcuse) In Cnsli und Cush Equlvulents

Cash and Cash Equivalents at Beginning ofPeriod

Casli nnd Cash Equivalents at End of Period

Supplemental Disclosures of Cush Flmi Informutlon
Cash paid (mccived) during thc period for.

Intcrcst - nct ofamount capitalized
Income taxes - nct

2014

169 5

157
12

I lg
2

(35)
25
(4)

(8)
(74)

8

(13)

(2)
(2)

371

(656)
(65(i)

244
(2)

(112)
157
287

10 $

4<i 5
65 $

211 13

163 $

148
6

18
26

9

(23)
16

1

(13)
(12)

(48)
43

9
6

366

(5771
(577)

248
(35)
(3)

(99)
86

197
(14)

36 5
51 $

2012

113

152
Il
18
69

(13)

(2)

0)
(7)

(7)
(7)

(27)

(24)

305

(286)
G861

55
(2)

(75)

(22)
(3)
15

39
5

77m actnmpanetne lrsttcs nt Financial Stntcmenit ate an ittteetal patt nf sit c /i san ctnl sttttementt

149



BALANCE SHEETS AT DECEhlBER31,
Lnuisvlge Gas and Electric Company
(Millirrrrs rif Dnllain, churns in rlrnurunilit

Asse(s

2U 14 2013

Current Assets
Cash and cash cquivalcnts
Accounts rcceivablc (less rcscrv c:2014, $2; 2013,$2)

Customer
Other

Unbillcd rcvcnucs
Accounts rcccivublc Imm aAiliatcs
Fuel, matcrials and supplies
Prcpaymcnts
Income taxes mccivablc
Regulatory assets
Other cumnt assets

Total Cumnt Assets

IU 5

107
II
76
23

162
8

74
21

I

493

102
9

85

154
7

17
3

385

Proper(y, Plunt nnd Equipnten(
Rcgulatcd utility plant
Less: accumulated dc preciation

- rcgulatcd utility plant

Regulated utility plant, nct
Construction work in pmgress

Property, Plant and Equipmcnt, nct

4,U31
456

3$75
67(i

4.251

3383
331

3,051
651

3.702

Other Noncurrcnt Assets
Rcgulmory nsscts
Goodwill
Othcrintangibles
Ihhcrnoncumnt assets
Total Other Noncumnt As(ct(

397
389

97
35

918

303
389
11U

35
847

Tn(nl Assets 5,6r62 5 4.934

th accrunpanrine mnics rn Finrmcial snrrcmcnri arc un irncen l pun rtf rlic finunciirl. rurcnrcirls
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BALANCE SIIEETS AT DECEI(IBER 31.
Loulsvgle Cas und Electric Compuny
(hriiriuiu ofDuiiur., shuuii ru rhrmsuudsi

Liubgltles und Equltl

Current Liubilltics
Short-tenn debt
Long-term debt duc within one year
Accounts payable
Accounts pnyable to affiliates
Customer deposits
Taxes
Price risk management liabilities
Price risk mnnagcmcnt liabilities lo nlliliatcs
Regulatory liabilities
Intcrcst

Othcrcumnt liabiliues
Totnl Cumnt Liabilities

Lang-lerm Debt

2014

264
250
240

20
25
19
5

33
10

fi

42

1,103

2013

10

166
'r4

'14

11
4

9
(i

32
296

1353

Deferred Credits end Otlier Nancurrent LiuhiB(ies
Defcrrcd income taxes
Invcstmcni tux credits
Price risk management liabilities
Accrued pension obligntions
Asset retircmcnt obligations
Regulatory linbilities

Other defemd credits end noncumnt liabilities

Total Dcfcncd Credits and Other Noncurrcnt Liabilities

700
36
43
57
66

458
111

1,471

587
38
31
19
68

481
104

1325

Commitments nnd Contingent Llubilition (Nutes 6 und 15)

Slockluilder's Eiluity
Common stock - no par value (a)
Additionnl paid-in capital

Earnings minvested

Total Equity

Tatnl LluhiB(ics nnd Equity

424
1,521

229
2,174

(,662

424
1364

172
1,960

4,934

(ol 75,ano shores ourharizmt; 31 94 shores (owed and uummdina at Docemhiv 31, 3014 ond December 31, sa13

Dm rrrrompuunue murrr ru pi su usiui srurrmsuis urr uu isrsxrui purr ul rhs fiuunriui sru rumours
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STATEMENTS OF EQLtITY
Loulsvill ~ Ges und Electric Company
ih/illirms ofDrdiarsi

Cnmnmn
stack

sun rsn

~«tstundlnr
lul

Commas
stack

Additional
paid-ln
cnpltul

En mine»
rtlm cared Tatul

Dcccm bar 31,2011
Net income

Cash dividends dcclarcd on common stock

December 31,2U I 2

424 5 1178 521 o94 $ 60 $ 1.762
123 113
(75) (75)

21 s94 5 424 $ I v78 5 108 5 1.810

Nct income
Capital contributions from LKE

Cash dividends dcclnmd on common stock

December 31,2U I 3 2(294 $

5 163 $ 163
5 86 86

(99) (99)
424 $ I 364 $ 172 5 1.960

Nct incamc
Capital contributions liom LKE

Cash dividends declamd on common stock

Ds camber 31,2(114

(s) Sbsros in tboowndn All common sbarnsolLGUE stock ara rtwncrl by LKE

21294 5

$ 169 $ 169
5 157 157

424 $ 1.521 $ 229 $ 2.174

Tbc accampunnne Natcr to FinuncrulSraaorcnn un an intcgnti part a/tisr finuncialstut n no
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STATEMENTS OF INCOhlE FOR TIIE YEARS ENDED DECEMBER 31,
Kentucky Utilities Companl
thtttriiins afputta ml

ltrts trt3

Operating Revenues
Retail and wholcsolc
Electric mvcnuc from agiliatc
Total Opemting Revcnucs 1,737 1,635 1524

5 1,723 $ 1,615 5 1512
14 10 12

Operating Expenses
Operation

Fuel
Energy purchases
Energy pumhascs from agiliatc
Other opcmtiun and maintcnancc

Dcprccintion

Taxes, other thnn income
Total Operating Expcnscs

561
's3

88
4()8
197
27

I 504

529

59
382
186
14

498
32
77

3114

193
13

I s02 I 107

Operutiag Income

Other Income (Expcnsc) - net

Other-Than-Temporary Impairmcnts

Intcrcst Expcnsc

Income Befnre Income Tnxes

Income Taxes

Nct Income (u)

433 433 317

(3) (8)

15

77 70 69

355 360 215

135 132 78

$ 220 $ 228 $ 137

tut Nct mcumu appruximetescumpreuumivc mcumu

Th acciimpanyinp Niir i rii Financi it Srarcmcars are an inrccmr pan iif rric finimciat siai nicnri
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STATE61ENTS OF CASH FLO)VS FOR THE YEARS ENDED DECEIIIBER 31.
Kentucky Ulflitics Cnmpnny
Chil Ill acr rif Drr Char. l

la l4 so 13 zlilr
Cnsh Flails from Operating Activities

Nct income
Adjustmcnts to rcconcilc nct income to nct cash provided

by (used in) opcmting activities
Dcprcciation
Amortization
Dcfincd bcnclit plans - cxpcnse
Defaced incamc taxes and invcstmcnt tnx credits
Impnirmcnt ofassets
Other

Change in culmnt assets and cununt liabilities
Accounts reccivnblc
Accounts payablc
Accounts pnyablc to aflilintcs
Unbilled revenues
Fuel, matcrinls nnd supplies
Income tax rcccivablc
Taxes psychic
Other

Other opcrnting activities
Dcfincd bcncfit plans - funding
Scttlcmcnt of intcrcst rate swaps
Other assets

Other liabilities

Nct cush provided by (used in) opcmting activities
Casli Flaws fmim Investing Activfllcs

Expenditures for property, plant ond equipment

Other investing activities

Nct cash pmvidcd by (used in) investing activities
Cnsb Floivs from Financing Activities

issuance oi'long-tenn debt
Nct incrcasc (dccrcasc) in short-tenn debt
Debt issuance and credit facility costs
Payment ofcommon stock dividends to parent

Contributions gom parent

Net cash provided by (used in) financing activities
Nel Incrense (Decrease) in Cnsh nnd Ca sit Eiluivnlenls

Cash and Cash Equivalents nt Beginning ofPeriod

Cash and Cnsh Equivalents ut End of Period

220 5 228 $ 137

197
ll

5
224

13

I gfr

14
18
69

(3)

193
14
ll
99
15
IO

(9)
(10)

22

(25)
(60)
(19)

(5)

(3 7)
23
(8)

(11)
10

7
IO

(I 7)
I

(3)
7

15
6

(5)

(4)
7

56fi

(65)
43

I

10
495

(21)

(3)
26

500

(604)
I

(855) NBO)

86
(2)

(148)
91
27

(10)
21
11 $

248
80
(3)

(124)
157
358

21 $

70

(100)

(30)
(10)

31
21

(603) (853) (480)

Supplenientul Disclosures of Cash Floiv Info rniutl on

Cash paid (rcccivcd) during thc pcriod fon
Interest - nct of amount capitalized
Income taxes - nct

73 $
$

61 $
47 $

62
(39)

71re accompanying Noire lo Financial Sraieaienlr ore an lnregral parr r>fige financialriaiecieulr.
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BALANCE SHEETS AT DECEMBER 3(,
Kentuchq L'tilitics Cnmpnny
ihfiliirnrs rif Driiiam; .Ihvrm in lhansrmdii

Assets

2014 2013

Current Assets
Cash end cash equi valcnts
Accounts receivable (less rcscrvc: 2014, $ '2; 2013, $4)

Customer
O(hcr

Unb(tied tavcnucs
Fuel, matcrials and supplies
Ptepnymcnts
Income taxes receivable
Regulatory assets
Other cunent assets

Tatul Cununt Assets

11 5

124
6

91
149

10
6(l
4

21

i 1'1

9
95

124
4

10
6

391

Property, Plant and Equlpmcnt
Regulated utility plant
Less: accumulated dcprcci at ion - regula(cd utility plant

Rcgulatcd utility plant, nct
Other, nct
Constlumion auth in progress

Pmpcny, Plant and Equipmcnt, nct

5,97Ci

611
5/65

I

880

5,143
446

4,697
I

I.l39
5,837

Other Noncurrcnt Assets
Regulatory assets
Goodwill
Othcrintcngibles
Other noncurmnt assets

Total Other Noncuncnt Assets

268
Ci07

77
58

1,010

171
607
101
56

935

Tntal Assets 7,715 $ 7.163

77fi'ee I Iilafli'inc Fhnlni In Financial Sniremenh are nn iniesrai pam if lbe fia aerie i slalemenls
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BALANCE SHEETS AT DECEMBER 31,
Kentucky D(ilitlcs Cuntpuny
it li ili rm r rrf Dn i(err, .rhrnnr in rhrr «rand>i

Llnhili(ies end Etluity

Current Liabilities
Short-tenn debt
Long-tenn debt duc within onc year
Accounts payablc
Accounts pnyoblc to alliliatcs
Customcrdcposits
Taxes
Price risk management liabilities to alliliatcs
Regulutory liabilities
In>crest

Othcrcumnt liabilities

Total Ca>mat Liabilities

2(H4

236 5
25(I
141
47
27
14
33

5
II
41

UUS

2013

ISU

159
'r 5
26
33

5
11
36

445

Long-term Debt

Deferred Crcdl(s und Other Noncurrent LlabiBtlcs
Dcfcncd income taxes
Invcstmcnt tnx cmdits
Accmcd pension obligations
Asset rctiremcnt obligntions

Regulatory liabilities
Other defcned credits nnd noncuncnt liabilities

Total Dcfancd Crcditsand OthcrNoncunent Liabilities

1,841

884
95
59

208
516
101

1.863

2.091

65(t
97
11

177
SSI

89
1583

Cen>mltn>ants end Contlngen( Liuhgities (Nates 6 und 15)

Slnckhulder's Equity
Common stock - no pnr value (a)
Additional paid.in capital
Accumulated other comprchcnsivc income (lass)

Earnings rcinvcstcd

Total Equity

Totnl LlnbBltles ond Equity

(n> Huaca shares aunrnrizmk 37H>tt >carer i>mal and nurnrandins nr December 3 t, 2O(4 and Deccmbcr 3 I, 2u>3

3UU

2496

302
3,206

7715 5

308
2405

I

230
3.044

7,163

fh nrrrrmpnnrmc Nnrm ar Fmnnrinl 3>n«nrrnrr arran ina'hnrl pm> n/ rhefinanrinlrrnr'mrn«
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STATEhlENTS OV EQUITY
Kentucks Utilities Campony
ill fiiiirr nr rif Drrttorsi

Cununon
stuck

shores
rtulslundlnr

lo)
Common

slock

Addnlonal
puld-ln

~ce bol
Earnlars

relm essed

Accumuluted
ntkcr

cumpmkenslcc
i it Crt l)1C

i loss) Tat ul

Dccembcr 31,2011
Nct income
Cash dividends dcclamd on common stock
Othcrcomprchcnsivc income (loss)

Dcccmber 31,2012

37,818 5 308 $ 2348 $ 89
137

(100)
$

37.818 $ 308 $ 2348 $ 126 $ I $

2,745
137

(100)
I

1 783

Nct income
Capital connibutions Bom LKE
Cash dividends declan:d on common stock

December 31,2013

$
$ 157

(124)
37,818 $ 308 $ 2405 $ 230 5

118
157

(I r4)

3,044

Nct income
Capital contributions Bnm LKE
Cash dividends declurcd on common stock

Other comprchcnsivc income (loss)

Deccmhcr 31,2014

$ '1'10

$ 91
(148)

$
37.818 $ 308 $ 2596 $ 302 $

1'10

91
(148)

(I)
3 106

lsl Shares in thousanris, All common shuresof Kl'tock ure owned by LKS

77rc atmrapoa rinc Slates ar Financial Sic remen« arc un in admi pun ol rh frnan carl sta«mean
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I OhIB N BNO FSTOFINANf'IAI TFh NTS

I. Sumniury of Significant Acniuniing I'olicies

(rill Ri'I,lriremrj

General

Capitalized terms and abbrcvintions appearing in thc combined notes to financial statcmcnts are dcfincd in thc glossary. Dollars arc in millions, cxccpt pcr
sharc data, unless otherwisc noted, Tlic specific Registrant to which disclosures are applicable is identified in parenthetical hcndings in italics above thc
applicable disclosure or within thc applicable disclosure for its related activities and disclosures. Within combined disclosures, amounts urc disclosed for

ony Registrant when significanL

io

(PPL 1

PPL is an energy and utility holding company tliat, through its subsidiaries, is primarily cngagcd in: I ) thc regulated distribution of electricity in the U.K4 3)
thc regulated gcncration, tmnsmission, distribution and saic of electricity and thc rcgu lated distribution and saic of natural gas, primarily in Kcn tuel.y; 3) the
rcguluted transmission, distribution und saic of clcctricity in Pennsylvania; and 4) thc compctitivc gcncration and murkcting ofclcctricity in ponions af the
northenstcm and nonhwestern U.S. Hcadquancred in Allentown, PA, PPL's principal subsidiaries are PPL Global, LKE (including its principal subsidiaries,
LGkE and KU), PPL Electric and PPL Energy Supply (including iis principal subsidiaries, PPL Enctgyplus and PPL Generation). PPL's corporate lcvcl
financing subsidiary is PPL Capital Funding.

WPD, a subsidiary of PPL Global, dirough indirect wholly owned

subsidiaries

opcratc rcgulatcd distribution networks providing clcctricity service in thc
U K. WPD scrvcs cnduscn in Wales and southwest and ccntml Englund. Its principul subsidiaries are WPD(South Wales), WPD(South West), WPD(East
Midlands) nnd WPD (West Midlands).

PPL conan lidates WPD on a onc-month lag. Material intervening events, such ns debt issuanccs that occur in thc lag period, arc rccognizcd in thc current
period financial statements. Events that are significant but not material are disclosed.

(PPL oml PPL Eeeryy Supplil

PPL Energy Supply is an cncrgy company conducting business primnril through its principal subsidiaries PPL Generation and PPL Enetgypfus, PPL
Generation owns and opcratcs u portfolie ofcompctitivc domestic power generating assets. Those power plants are located in Pennsylvania and Montann and
usc wc)i-divcmilicd fuel sources including coal, uranium, natuml gos, oil and water. PPL EncrgyPlus sells clcctricity pmduced by PPL Gcncration
subsidiaries, panicipntcs in wholesale market load-following auctions, and mnrkcts vatious energy products and commodities such as: capacity,
tmnsmissfon, FTRs, coal, nutural gns, oil, uranium, emission allowances, RECs and other commodities in competitive wholesale nnd compctitivc retail
markets, primarily in the nonhcustcm and northwcsicm U.S.

In June 2fl14, PPL and PPL Energy Supply cxccutcd dcfinitivc ugrccments with aflifiatcs of Rivcntonc to combine their compctitivc power gcncmtion
businesses into a ncw, stand-alone, publicly traded company named Talcn Energy. Sec Note g for additional inlbnnation.

In Novcmbcr3014, PPL Montana complctcd thc sale ol'its hydmclcctric gcncrating facilities. Sec Note g for udditional informution.

(PPL aad PPL Electric)

PPL Elcciric isa cost*axed rate-rcgulatcd utility subsidiary of PPL. PPL Electric's principal business is the rcgulatcd transmission and distribution of
electricity to scrvc retail customers in its linnchiscd tcmtory in cnstcm and central Pennsylvaniu and thc mgulatcd supply ofclcctricity to retail customers in
that tcmtary as a PLR.
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(PPL LEE, LGtEEuad EL9

LKE is u utility holding company with cost-based rate-rcgulutcd utility operations through its subsidiaries, LG&E and KU. LG&E and KU mc cngagcd in thc
regulated gcncration, tmnsmission, distribution and sulc of elcctricity. LGSiE eisa cngugcs in thc rcgulutcd distribution and saic of natural gus. LG&E and
KU maintain their sepamtc ident itics nnd scrvc customers in Kenmcky under their rospcctivc names. KU also scrvca customers in Viq inio (under thc Old
Dominion Power name) and in Tcnncssee under the KU name.

(PPL and PPL Energy S«pplyl

"Income (Lass) fram Discontinued Operations (nat of income taxos)" on thc Statements of Income includes tha activities ofPPL Montanu's hydroelectric
gcncmting fucilitics und tlic gain on tlic sale oi'these focilitics to NonhWestem in Novcmber 201rh Thc related assets and liabilities have not bccn
rccl assi lied to assctsiliabilities ofdiscontinued opcmtians on thc balance shcct at Dcccmbcr 31,2013. Thc Statements ofCash Flows do not scpmatcly rcpon
the cash flows of the Discontinued Opemtions. Scc Note 0 for additionul information,

(dRRegistrantil

Thc linen ciul stutcmcnts of the Registrants include each company's own nccounts as well as thc accounts of all cnti tice in which thc company has a
contmlling financial intcrcst. Entitics for which a controlling linancial intcrcst is not dcmonstmtcd thmugh voting interests are evaluated based on
accounting guidance Ibr VIEs. Tbc Registrants cansolidute n VIE when they arc dctcrmincd to have u controlling interest in tbc VIE, and thus arc thc primary
beneficiary of the entity. Thc Rcgistmnts arc not thc primury bcnc(iciary in any materia VIEs. Invcstmcnts in cmitics in which a company lies the abihty io
exercise signilicant ingucncc but docs not have u contmlling financinl intcrcst arc occountcd for under the equity method. All odicr investments are camcd
at cost or fuir value. All significant intercompany transactions have bccn eliminated, Any noncontmlling interests arc raflcctcd in the Rnuncial statcmcnts,

Thc llnancial siatemcnts ofPPL, PPL Energy Supply, LKE, LG&E and Kli include their sharc ofany undivided interests in jointly owned (scil itics, as «oil as
their shmc of the related operating costs of those facilitics. Scc Note 12 for udd itic nal information.

(PPL)

WPD opcratcs in an incentive based regulatory structum under distribution liccnscs granted by Ofgcm. Electricity distribution rcvcnucs arc sct by Ofgcm for
a given time period through price control reviews that arc not directly based on cost recovery. Tbc price control formula that govcms WPD's allowed rcvcnuc
is designed to provide economic inccntivcs to minimize operating, capital ond financing costs. As a msult, WPD is not subject to accounting for tbc cgccts
of ccnain types of regulation as prescribed by GAAP snd docs not mconl mgulatory assets and liabilities.

(ill Rcgisr runts except PPL Eoergr Supplr)

PPL Electri, LG&E and KU are cast-bused rute-regulated utilitics for which rates nra set by regulators to enable PPL Electric, LGdiE and KU to rccavcr thc
costs of providing electri or gns service, as applicable, and to provide a reasonable return to shareholders. Rates arc generally established based on a
historical or future test period. Ass result, thc finnncial statcmcnts arc subject to thc accounting forccrtain types of regulation as prcscribcd by GAAP and
rcgcct thc clfccts afrcgulntory actions. Regulatory assets urc recognized far thc cgcct a (tmnsactions or cvcnts whcrc future wcavcry of underlying costs is
pmbable in mgulatcd customer rates. Thc et(act of such accounting is to dcfcr ccnain or qunlifying casis that would otlicrwisc curmntly bc charged to
expense. Regulatory liabilities am recognized for amounts cxpccted to bc mtumcd thmugh future rcgulatcd customer rates. In cenain cases, rcgulsiory
liabilities arc rcconled based on un undcmtunding oragrccmcnt with thc regulutor that rates hnvc been set to rccovcr costs that arc expected to bc incurred in
the future, and the rcgulatcd entity is accountable for any amounts charged pursuant to such mtcs and not yct expcndcd for the intended puqiosc. Thc
accounting for regulatory assets and regulatory liabilities is based on speci lie ratcmaking decisions or prcccdcnt Ior each tmnsactian or cvcnt as prescribed
by tbc FERC or thc applicable stntc regulatory commissions, Scc Note 6 I'or additional details regarding rcgulutory matters.
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Thc system ofaccounts for domestic mgulutcd entities is maintained in nccordance with the Uniform System ofAccounts prescribe by thc FERC and
adopted by thc npplicablc state regulatory commissions.

(rl)) Registrants)

L))su~Fat'~ec

Tbc prcparntion of financial statcmcnts in conformity with GAAP rcquircs management to make estimates and assumptions that aiTcct the reponed amounts ol
assets and liabilities, thc disclosure ofcontingent liabilities nt thc date of tlic linancial stotcmcnts and thc rcponcd amounts ofmvcnucs and cxpcnscs during
thc mporting perio. Actual msults could digcr fmm those estimates.

JggsSLc~cl

Potcntinl losses nrc accrued v hen (I) information is uvailablc that indicates it is "prabablc" that a loss hus bccn incurmd, given thc likelihood ol'tbc unccnnin
future events and (2) thc umount of the loss can bc rensonably mtimatcd, Accounting guidance dc(inca "probable" us cases in which "thc future event or
cvcnts arc likely to occur." Thc Rcgistmnts continuously assess potential loss contingencies for cnvimnmental remediation, litigation claims, rcgulotory
penalties and otlicr events. Loss accruals for cnvironmcntal rcmcdiation arc discounted when appropriat,

Thc accrual of contingencies thut might result in gains is not recorded, unless rcalizntion is assured.

Qiggggs~ttsvf 1(cetljgg

Thc classificotion of cenuin amounts in tlie 2013 and 2012 linanciol statements have bccn changed to conform to the current prcscntation. Thc changes in
classification did not affect thc Registrants'ct income or equity.

Eurnlngs Par Shura (PPL)

EPS is compuied using thc two-clnss method, which is an camings allocatian method for computing EPS that treats a paniciputing security as having rights
to camings thnt would othcrwisc have bccn uvuilablc to common sharcowncrs. Sharc-bused payment awards that provide rccipicnts a non-I'orfcitnblc right to
dividends or dividend equivalents arc considcrcd panicipating securities.

Price Risk bio nugenient

(ri)) Repisrraais)

Energy and energy rclnted contmcts crc used to hedge tlic variability of expcctcd caslt flows ussociatcd witlt thc generating units and marketing uctivities, us

well as for trading purposes at PPL Energy Supply. Intcrcst mtc contracts arc used to hedge cxposums to changes in thc fair value ofdebt instruments and to
hcdgc cxposurcs to variability in expected cash Rows associated with existing floating-rate debt instruments or forccastcd fixed-rate issuanccs of
debt. Foreign currency exchange contmcts are used to hcdgc foreign cuuuncy cxposurci, primarily associated with PPL's invcstmcnts in U.IC
subsidiaries. Similarderivativcs muy receive dig'crcnt accounting treatment, dcpcnding on munagcmcnt's intcndcd use and documentation.

Cenain cncrgy and energy rclntcd contracts meet Uic definition ofa dcrivativc, while others do not mcct thc definition ofa derivative because they lack a
notionul nmount or a nct scttlcmcnt provision. In cases wbcrc them is no nct scttlcmcnt provision, markets nre period icully assessed to dctenninc whether
market mechanisms have evolved that would Ihcilitatc nct scttlcmcnt. Ccnain derivative cncrgy contacts lieve been cxcludcd finm thc rcquiremcnts of
derivative accounting trcaunent because NPNS has bccn clcctcd. Thcsc connects arc accounted for using accrual accounting. All other contmcts that have
been classified as derivative contracts are m(lectcd on thc balance sheets at fair value. Thcsc contmcts arc rccordcd as "Price risk managcmcnt asscti" nnd
"Price risk muntigcmcnt liabilities" on thc Balance Shcem, Thc panion ofderivative positions thur deliver within a year are included in "Cuncnt Assets" and
"Cermet Liubilitica," while the portion of dcrivativc positions that del iver beyond a year are recorded in "Other Noncuncnt Assets" and "Dcfctmd Credits ond
Other Noncurmnt Liabilities." PPL considem intm montli transactions to bc spot activity, which is not accaunted fares n dcrivativc.
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Energy nnd cncrgy related contmcts urc assigned a strategy nnd accounting clnssificntion. Proccsscs exist thot allow for subscqucnt mvicw und validation of
thc contract inibrmation. Scc Note 17 for morc informotion. Thc accounting dcponmcnt provides the tradcm und tbc risk manugcmcnt dcpartmcnt with

guidclincs on appropriotc accounting classifications for various contract types and stmtcgics. Some examples of these guidclincs include, but are not limited
to:

~ Physical coal, limestone, lime, umnium, clcctric transmission, gas transponation, gas stomgc and rcnewablc cncrgy credit contmcts not traded on nn

cxchangc arc not dcrivntivcs duc to thc luck ofnet scttlcmcnt pmvisions.

~ Only contracts where physical delivery is dccmcd pmbablc throughout the cntim tenn of the contract can qualify for NPNS.

~ Physical tmnsactions that permit cash settlcmcnt and financinl transactions do not qualify for NPNS bccausc physicnl dclivcry cnnnat bc nsscrtcd;
howcvcr tbcsc transactions can rcccivc cash Ilaw hcdgc trcatmcnt if they clfectivcly hedge thc volatility in thc futum cash llows for energy related
commodities.

~ Ccrtnin purcbusad option contracts ornet purchased option collars may receive cash flaw hcdgc treatment.

~ Dcrivnti vc tmnsactions that do not qualify lor NPNS or cash flow hedge treatment, or for which NPNS or cush liow hcdgc treat ment is not clcctcd, nre

rccordcd at fair value threugh camings.

A similar process is also followed by thc treasury department as it relates to intcrcst rnte and foreign curmncy derivatives. Examples ofaccounting guidelines
previdcd to thc treasury dcpartmcnt stuff include, but arc not limited to:

~ Transactions to lack in an intcrcst mte prior to a debt issuance can bc designated as cash gow hedges, to thc extent the forccustcd debt issuances remain
probable ofoccuninp.

~ Cmsweutmncy tmnsactians to hedge intcrcst und principal rcpuymcnts can bc dcsignntcd as cash flow hcdgcs.

~ Transactions entered into to hedge guctuutions in thc fair value of existing debt can bc designated as fair vuluc hedges.

~ Transactions entered into to hcdgc thc value ofu net investment ol'foreign opemtions can be dcsignatcd as net investmcnt hedges.

~ Derivative tmnsnctians thnt do not qualify far cash liow or net invcstmcnt hcdgc tmatmcnt are marked to fair value through earnings. Thcsc transactions

generally include foreign cunency swups and options to hcdgc GBP camings translation risk associated with PPL's U.K. subsidiaries that repen their
financinl statements in GBP. As sucli, these tmnsactions reduce camings volatility due solely to changes in fomign currency exchange rates.

Dcrivativc transactions may bc marked to fair value thmugh regulatory assets/liabilities nt PPL Electric, LGgcE and KU if appmvcd by thc appropriate
regulatory body. These transactions gencmlly include thc cg'cct ofintcrcst rate swaps thnt am included in customer raics.

Cush in)lowe and outllows related to derivative instruments arc included ns a component of operating, investing or finoncing activities on thc Statements of
Cash Flows, depending an the classigcation oftlie hedged items.

PPL und its subsidiaries hnvc clcctcd not to effect nct derivative positions against tbc right to reclaim cash colluteml (a rcccivablc) or thc obligotion to return

cash coll atcrnl (n payablc) under master netting unangcmcnts.

PPL Energy Supply rcgccts its nct realized and unrcalircd guins nnd losses associated with nil dcrivativcs that arc held for tmding purposes in "Unregulated
wholcsalc cncrgy" on thc Stutcmcnts of Income.

Sec Notes 16 und 17 for odditional information an derivatives.

1PPL aad PPL E/ecrric)
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To meet its obligation as a PLR to its customers, PPL Electri hns entcrcd imo ccnnin contrncts that meet the dclinition of a derivative. However NPNS hns

been clcctcd for thea c contracts. Scc Notes 16 nnd 17 for addi tionul information.

Revenue

~(t jjjttRv .~c (pPLI

For thc years cndcd Dcccmbcr 31, thc Statcmcnts of Income "Utility" linc item contains rate rcgulotcd rcvcnuc Bom thc fallowing:

Oamestic elecm'c and gss revenue (a)
O R clcmric revenue (61

Total

2(t(4
5,299 5
2.573

2013
4,((42 S
2 359

2()12
4,519
2 vav

5 7,71(2 5 7,20( 5 (usott

(a1 Reprments rm mue (rem cast-hamd rsu-reguhned Seavvat(aa, uansmission and'ar distrihutsrn in Pmnsytvania. Kentucky, Virginia and Tennsvme, including resutated who(crate
rcvearrc

(hl Reprcmnls r«sulated electricity untrihutian revenue (rcm are cpsrsliaa of WPO'sdistrihularn networks

(d R Rag(arran(el

Opemting rcvcnucs, except for ccnain cncrgy and cncrgy rclatcd contracts that mcct thc dclinition ofderivative instruments and "Energy rclatcd businesses,"
am rccordcd based on energy deli varies through the cnd of the calendar month. Unb ill cd retnil revenues result bccauac customers'eters are read and bills
arc rcndcrcd throughout thc month, rather than all being read at tbc cnd of the month. Unbillcd rcvcnues fora month arc calculated by multiplying on
cstimatc of unbigcd kWh by thc estimated avcmge cents per kWb. Unbillcd wholcsalc energy rcvcnucs arc recorded at manthmnd to rcllcct cstimatcd
amounts until actual do(lure and MWhs are conftrmcd and invoiced. Any dilTcrencc bctwcen cstimutcd and actual rcvcnucs is ndjustcd the following month.

Ccnain PPL subsidiaries pnnicipatc primarily in tho PJM RTO as wall as in other RTOs and ISOs. In PJM, PPL EncrgyPlus is a markctcr a load serving
entity and a seller for PPL Energy Supply's gcncration subsidiaries. A function of intcrchangc nccounting is to match pnrticipants'Wh cntitlcments
(generation plus schcdulcd bilntcral purchases) against their MWh obligntiens (load plus scheduled bilateral sales) during every hour of every doy. If the net
result during any given hour is an entitlemant, thc panicipnnt is cmditcd with a spot market sale to thc RTO ot thc mspectivc market price for that hour ifthe
nct result is an obligation, thc panicipunt is charged with o spot market purchnsc at thc res pcctivc market price for that hour. PPL Energy Supply records thc
hourly net sales in its Statcmcnts of Income as "Unrcgulatcd who lcsolc energy" if in a nct sales position nnd "Energy pumhascs" if in a net purcltasc position.

(PPL(

WPD's rcvcnuc is primarily from charges to supplias to usc its distribution system to dclivcrclcctricity to thc cnd-user. During thc pric control period,
WPD'3 rcvenuc is decoupled fram volume. However, in any fiscal period, WPD's revenue cauld bc negatively affected if its turifTs and tbc volume deli vcrcd
do not lolly recover the allowed revenue for a pan icular period. Convcmely, WPD could also over rccovm rcvcnuc. Over and under mcov cries nrc added or
subtmctcd to thc base demand rcvcnuc in futum ycam. Under applicublc GAAP, WPD does not record n rcccivablc for under recavcrics, but docs record a
liability for over rccovcrics. WPD is not subject to accounting Ior thc ciTects ofcertain types ofregulation us prcscribcd by GAAP nnd docs not record
regulatory assets and liabilities.

(PPL and PPL Energy Supply)

PPL Energy Supply records non-dcrivativc cncrgy murkcting activity in thc period when thc cncrgy is delivcrcd. Generally, snles contrncts held for non-
trading purposes are rcponcd grass on thc Stutcmcnts of Income within "Unregulated wholcsalc energy" and "Unregulated mtnil cncrgyy Howcvcr, non-
tmding physical sales nnd purchases ofelcctricity at major market delivery points (which is any delivery point wi(h liquid pricing available, such as the
pricing hub for PJM West) arc netted and reported in tbc Statcmcms of income within "Unregulntcd wholcsalc energy" or "Energy purchnscsy dcpcnding on
thc nct hourly position. Ccrtuin energy und cncrgy-rclatcd contracts that meet thc dcftnition of dcrivotivc instruments urc mconlcd at fair value with

subscqucnt changes in fair value rccognizcd as rcvenuc or expcnsc (scc Note 17),unless hcdgc accounting is applied or NPNS is elcctcd. Ifderivatives mcct
cash flaw hedging criteria, changes in fair value arc recorded in
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AOCI. Thc unrcnlized nnd ran)ized results of dcrivutivc and non derivative contracts that erc dcsignatcd ns proprietury tmding activities arc rcportcd nct on
tbc Statcmcnts of Income within "Unrcgulntcd wholesale encrgyy

"Energy-rclatcd busincsscs" rcvcnuc primarily includes rcvcnue from PPL Energy Supply'I mcchonical contracting and cngincering subsidiaries. Tbcsc
subsidiaries mcord rcvcnue Imm construction contracts on thc pcrccntagcofcomp)ation met)rod ofaccounting, measumd by thc actual cost incuned to dote
as n pcrccntagc of thc cstimatcd total cast for each contract. Accordingly, costs and estimated earnings in cxccss ofbillings on uncomplctcd contmcts am
recorded within "Unbillcd revenues" an thc Balance Sheets, and billings in cxccss ofcosts and cstimntcd cnminys on uncamplctcd contmcts arc rccordcd
within "Other culmnt liabilities" on thc Bolancc Shccts. Thc amount of costs and estimated camings in excess ofbillings was $20 million and $ 14 million at
Deccmbcr 31,2014 and 2013,and thc amount ofbillings in cxccss ofcosts and cstimotcd cnmings was $41 million and $75 million ct Deccmbcr 31,2014
and 2013.

During 2014, PPL and PPL Energy Supply rccordcd n $ 17 million increase to "Energy-rclntcd busincsscs" rcvrnucs and "Income from Continuing Operations
bcforc Income Taxes" on the 2014 Statement of Income related to priorpcriods and thc timing ofrevcnuc recofnition foramechanical contracting and
cnginccring subsidiary. Thc $ 10 million ager tax impoct ofconccting this error increased "Income from Continuing Operations ager Income Tnxcs" and "Nct
Income" on thc 2014 Stutcmcnt of Income. Thc impact of the cnor is not material to thc previously issued iinencial statcmcnts or to thc full year results for
2014.

Accounts Reccicuble

(RR Reg(srrnars)

Accounts rcccivoblc arc rcponcd on thc Baluncc Sheets at the grass outstanding amount adjusted for an allowance for doubttul accounts. Accounts
rcccivablc that arc acquired arc initially rccordcd at fnir value on thc date of acquisition.

(PPL PPL Eaergv Srrpp(y aad PPL Eleende)

In accordance with a PUCmpprovcd purchase of accounts rcccivablc progmm, PPL Elcctric pumhuscs ccnoin uccounts receivable from altcmativc clcctricity
suppliers (including PPL EncrgyP)us) at a discount, which rcgccts a pmvision for uncollectible accounts. Thc altcmativc clcctricity supp) icm have no
continuing involvcmcnt or interest in tbc purchased accounts rcccivublc. Tbc purchased accounts rcccivable arc initially rccordcd nt fair vuluc using u

market appmach based on the purchase price paid and arc classified as Level 2 in tlm fnir vnluc hierarchy. During 2014,2013 and 2012, PPL Electric
purchased $ ).I billion, $985 million and $848 million of accounts rccciv able gnm unagiliatcd third parties. During 2014, 2013 and 2012, PPL Electric
purchased $336 million, $294 million and $313 million oi'uccounts rcccivoblc from PPL EncrgyPlus.

nwanc n r A cn tu (RR Registrants)

Accounts rcccivablc collcctability is cvaluatcd using a combination of factors, including pnst due status based on contractual terms, trends in write-oifs, thc
ngc of the receivable, counterpany creditworthiness nnd economic conditions, Specific events, such as bankruptcies, are also considered. Adjustments to tbe
allowance for doubtful accounts arc made when necessary based on tbe results of analysis, thc aging ofrcccivablcs nnd historical and industry tmnds.

Accounts rcccivablc orc written elfin thc period in which thc rcccivablc is dccmcd uncollectible. Rccovcrics ofaccounts rcccivablc previously written
og're

recorded when it is known they will be rcccivcd.

Tbc chnngcs in tbc allowance for doubtful accounts werc:

P ~I.
2014
2013
2012

nulunce «I
gcalnnlaa or Purled

64
64
54

Addltlonc

Charged I~ Iucutne

49
39
55(b)

Chrtl'red Ill

Onrcr'ccIIIIIIIs

4(c)

l)educ(tune to)

67
43
45

nulance ut

Ead ~I Purled

46
64
64

~PP I I~vs 100)2
2014
2013
2012

21
23
15

I

12(b)

I 90I)
3
4

21
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Baba)re ul
Beginning af Per(ad

Adduleus

Cher).vd I ~ Incan)c
Charged Ia

Drt)er Aceauu)I Drdu)rtenr(al
Pm(ance at

End ef Period

2014
2013
2012

I.I F
2014
2013
2012

LFCE
2014
20)3
2012

lg 5 34 5 35
IN 3 'I 3 'I

17 3'I 31

11 $ 14 5 II
19 4 5 4(c) 5
17 9 7

$ 5 5 (INc) 5 4
I 2 l(c)
'\ 'I 3

17
IN

IN

25
'I 'I

19

2014
2013
012

4 $ N $ (3)(c) 5 7
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1

(a) Primarily re)a)cd ta uncogealble accounts wrincn e)T
(b) In 20) I, a wholcsalc custom)v, SIICIT, Bled for baakrup)cy pro)ection under Chapter )I of 0)c L).S Bankruptcy cede In 2012, PPL EnergyP)us recardcd an additional

agowauce for unpaid amounts uadcr tbe long-term power contract aad d)c U.s Bankrup)cy Court for tbe Distria of Montana approved a rcqucu Ie Icrminu)c the centract In
2014, PPL EnergyP(us rcceivcd on insignifican) emoun) of cadI, satling tbe oumanding adminis)ra)ivc claim and acrcfare. Ihc re)a)cd rc)crve balance was egret againo Urc

accounts receivable balance
(c) Primarily re)a)cd Io capital project), )hurd)e province was recorded uvan sdjus)men)to censtrucuen work m progress

Cu ah

~ns Ljdkp~iv ~ts (All Registrants)

Ail highly liquid invcstmcnts with origina( muturitica of thrcc monihs or jess orc considcrcd to bc cash cquivaients.

cv
' I I I F 'v)ic (PPL PPL Energv Supp/rand PPL Elec(riel

Bank deposits nnd othcrcash cquivaicnts that arc rcstrictcd by ngrccmcnt or that have bccn cienrly dcsignatcd fora specific purpose nrc ciassiiicd as
restricted cash and cash cquivaicnts. Thc change in restricted cash und cash cquivaicnts is rcportcd as an investing activity on thc Statcmcnts of Cash
Flows. On thc Be)ance Sheets, thc cutmnt ponion o(restricted cash and cash cquivnicnts is shown ns "Restricted cash nnd cash equi vaicnts" for PPL nnd PPL
Energy Supply and inciudcd in "Other current assets" for PPL Eicctric, whiic thc noncuncnt portion is inciuded in "Other noncurranl assets" fora(i thrcc
Rcgistmnts.

At December 31, thc baianccs ofrcstricted cush and cush equivuicnts inciudcd thc fallowing.

PPI. Pl'L Eacr)w Nu h I'I'I. Electric
20)4 2013 20)4 20 Ll 2014 2()13

Margin deposu) poacvt Io
counterpartics

Luw carbon network fund (a)
Funds deposited with a uustce
Ironwood debt serv)ce rescrvcs

Cuber

175 $
19

17
13

67 $
'17

12
17
11

175 $

17
I

17
I 5

12

5 214 5 134 $ 193 $ N5 5 3 $

(a) Funds received hy WPD, which are Io be span) on approval initra)ives to support a low carbon envirunment

Fuir Vu)ue Meusuren)ants (All Rcgisfrenrs)

Thc Registrants value certain linuncioi und nonf)nunciai assets nnd liabilities at fair vuiuc. Gcncraiiy, the most significant fair value measurcmcnts re)ate to
price risk managcmcnt assets nnd liabilities, investmcnts in sccuritics including investments in thc NOT funds and dciincd bcnciit plans, nnd cash nnd cash
cquivnicnts. PPL and its subsidiaries usc, ns appropriate, n market appmach (gcncmiiy, data from market tmnsactions), an income approach (gcncmiiy,
present value techniques nnd option pricing mode(a) and/ore cost nppmacb (gcncraiiy, rcpiaccmcnt cast) to measure Ihc fuir vaiuc of an asset or liability.

i ()5



Thcsc valuation npproachcs incorporate inputs such as observablc, indcpcndcnt market duta and or unobscrvablc duta that management believes arc
prrdicnted an the ussumpt iona market participants would usc to price an ussct or liability. These inputs may incorpomtc as applicable cenain risks suclt as
nonpcrfonnance risk, which includes credit risk.

Thc Rcglstmnts clossify ihir vuluc mcasurcmcnts within onc of three Icvcls in thc fair value hierarchy. Thc level ossigncd to a fair value mcasurcmcnt is
based on thc lowest level input that is signi Scant to the fair value mcasuremcnt in its cntircty. Thc tltree lcvcls of the fnir value hicmrchy arc ns follaws:

~ Level I - quoted prices (unadjusted) in uctivc markets for identical assets or liabilities that sre acccssiblc ot thc mcosurcment date. Active markets om

those in whiclt tmnsactions for the asset or liability occur with sugicient ficqucncy nnd volume to provide pricing information on an ongoing basis.

~ Level 2 - inputs other than quoted prices included within Level I that arc either di wetly or indirectly observablc for substantially thc full tenn of thc
asset or liability.

~ Level 3 - unobscrv able inputs that managcmcnt bclicvca arc predicated on thc assumptions market panicipants would usc to measure thc asset or
liability at fair vuluc.

Assessing thc signili cence ofa particular input rcquircs judgment that considers factors specific to thc asset or liability. As such, the Registrants'sscssmcnt
of the significance ofn particular input moy alfcct how thc assets und liabilities arc classified within thc fhir value hierarchy.

Investments

(/III Registers lira)

Gencrnlly, thc original muturity date of an investment and managcmcnt's intent and ubility to sell an investment prior to its original maturity dctcnninc thc
classigcation of investments as citltcr shan term or long tenn. Invcstmcnts tlmt would othcrwisc bc classi(icd as shor term, but arc rcstrictcd as to withdrawal

or use for other than cuncnt operations or mc clearly dcsignatcd fbr cxpcnditum in thc acquisition or construction ofnoncuocnt assets or fbr thc liquidation

of long-tenn debts, urc classilicd as long-term.

QSLonujg vcstlgggLs

Shou tenn investmcnts gcncmlly include ccnain deposits as wc(i as sccuritics that urc considcmd highly liquid or pmvidc for periodic meet of interest
rates. Invcstmcnts with o rig innl mat uri tice greater than tltwc months and less than o year, as well as investmcnts with original maturi ties of grcatcr thun a year
that mnnagcmcnt has the ability and intent to sell within a year, arc included in "Shori-term investmcnts" ("Otlter cuncnt osscts" ifnot material) on thc
Balance Sltccts.

v c s' F 'e 'ics

Investments in debt securities arc classi(icd as held-to maturity and mcasurcd at amortized cost when (herc is un intent and ability to hold thc sccuritics to
maturity. Debt and equity sccuritics held principally to capitalize on Auctuntions in their value with thc intention ofac(ling them in thc near term are
classiftcd as trading. All other investmcnts in debt and equity sccuritics arc classified as avni labia for saic. Both troding and availublc for sale securities ura

carried at fnir value. Thc specific idcnti (ication method is used to calculate realized gains and lasses on debt and equity securities. Any unrcalizcd gains and

lasses on tmding sccuritics are included in camings.

Thc critcrin for determining whether a dec linc in fair value of a debt security is other than tcmpomry and whcthcr thc other-than-tcmpomry impainncnt is
mcognizcd in cmnings ormponcd in OCI mquirc thot when a debt security is in an unmalized lass position and:

~ there is an intent ore requirement to scil thc security bcforc recovery, Utc other than temporary impainncnt is rccognizcd cuncntly in earnings; or
~ thcrc is no intent orrcquircmcnt to scil thc security before rccovcry, the poriion of the other than tcmpomry impainncnt that is considered a credit lost, if

any, is recognized cuoently in earnings and the remainder of the other than-temporary impairment is reporicd in OCI, nat of tax.
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Unrcalizcd gains and losses on available for saic equity sccuritics arc rcponcd, nct of tax, in OCI. When an equity securit's decl inc in fair value below cost
is dctcrmincd to bc nn other-than-temporary impairment, thc unrcalizcd lass is rccognizcd currently in earnings. Scc Notes )6 and 20 for additional
information on invcstmcnts in debt and equity sccuritics.

F. 't vest (PPL LI;E arid KUI

Investments in entities over which PPL, LKE and KU have the ability ta cxcmisc significant inllucncc, but not control, arc accounted for using thc equity
method of accounting and nrc rcponcd in "Other Invcstmcnts" an PPL's Balance Shcct and in "Other noncuncnt usscts" on LKE's nnd KUs Balance Sheets. In

acconinncc with thc accounting guidance for equity method invcstmcnts, the recoverability of the invcstmcnt is periodically asscsscd. If an idcnti fied cvcnt

or change in circ umstancos rcqu iree un imp nirmcnt evaluation, thc fair value of thc invcstmcnt is assessed. Thc diifercncc bctwcen thc conying amount of thc
invcstmcnt and its cstimntcd fair value is mcognizcd ns an impairment loss when the loss in value is dccmcd other-than-temporary and such loss is included
in "Other-Than-Temporary Impainncnts" on thc Stntcmcnts of Income.

KU owns 20% of thc common stock of EEI, which is accounted for as an equity method invcstmcnt. During 2012, KU rccordcd losses of$8 million fmm its
sharc ol'EEI's operating results. In Dcccmbcr 2012, KU concluded that an other than temporary dcclinc in the value of its invcstmcnt in EEI hnd

oceuned. KU recorded un impairment charge of$25 million ($ 15 million, ugcr-tax) which reduced thc investmcnt balance to zcm, tha estimated fair value ut

Dcccmbcr 31,2014, 2013 and 2012, Scc Note 16 for additional information.

Qr~sihntij~vcgnegi (LKE, LG&E end 6U)

LG&E and KU each linvc an invcstmcnt in OVEC, which is accounted for using thc cost method. Thc investment is rccardcd in "Other noncununt assets" on
thc LKE, LG&E and KU Balance Sheets and in "Other invcstmcnts" an thc PPL Balance Shccts. LG&E and KU and tcn othcrclcctric utilities am equity
owncm ofOVEC. OVEC's power is cuncntly supplied to LG&E nnd KU and 11 other companies alliliatcd with the various owners. LG&E and KU own
5 63')6 und 25% ofOVEC's common stack. Pursuant to a power purchase agrcemcnt, LG&E and KU arc contmctually cniii lcd to their ownership pcrccntaga
ofOVEC's output, which is approximately 120 MW for LG&E nnd approximatdy 53 MW lor KU.

LG&E's and KUs combined invcstmcnt in OVEC is not significant. Thc din ct cxposurc to loss as a result af LG&E's and KU's involvcmcnt with OVEC is
gcncmlly limited to the value of tlieir investments; liowevcr LG&E and KU are conditionally msponsible fora pro mta sham ofccnain OVEC
obligations. As pan of PPL's acquisition of LKE, thc value of the pa«er purchase contmct «us recorded as an intangible asset with nn oflsctting regulatory
liability, both of which arc being amonizcd using thc units-of-pmduction method until Mnrch 2026, thc cxpimtion daic of the agrccmcnt. Scc Notes 13 and
18 for additionul discussian on the power purchase agrccmcnt.

Lang-Lived und Intangible Assets

la . 't
(4(( Regis)runt)7

PP&E is rccordcd at original cosi, unless impnircd. PP&E acquired in business combinations is rcconlcd at fair value at thc time ofacquisition. wliich
establishes its ariginn cost. Ifimpaired, thc nssct is written do»u to fair value at tbnt time, which becomes tbc new cost basis of the nssct. Original cost for
constructed assets includes material, lubor contractor costs, ccnain ovcrheuds and linuncing casts, where applicable. Thc cost of repairs and miner
rcplaccments am chnrged to cxpcnsc as inca)md. Thc Rcgistmnts mcard costs assacinicd witlt planned major maimcnnnce pmjccts in thc period in which thc
casts arc ineurmd. No costs associated with planned major maintenance projcms arc accrued in advance of thc period in which thc work is perfonncd. LG&E
and KU accrue costs ofrcmoval nct ofcstimatad salvage value through dcprccintion, which is included in thc calculation of customer rates over the

usscts'cprcciublc

lives in nccordancc with regulatory practices. Cost of nmovel amaunts accrued through dcprcciat ion rates arc accumulated as a mgul story
liability until the removal costs arc incuncd. Sec "Asset Retirement Obligations" below nnd Note 6 foradditional information. PPL Electric rcconls nct cost
ofrcmovnl when incuned as a rcgulatoty asset. Tlic regulatory asset is subsequently amortized through dcprcciation overs five year period, which is
rccovcrnble in customer rates in accordance with rcgulutory practices.

I (i 7



(d(( Rstgi srrorws except PPL Eneqw Supply)

AFUDC is cnpitalized nt ppL Elcctric as part of the construction casts for cost bnscd rate regula!cd projects for which n mtum on such costs is rccovercd ager
the pmjcct is placed in scrvicc. Thc debt component ol'AFUDC is crcditcd to "Intcrcst Expcnsc" and thc equity component is crcdi ted to "Other Income

(Expcnsc) - nct" on thc Statcmcnts of Income. LG&E and KU generally do not reconi AFUDC, except (br ccnnin instnnccs in KU's FERC appmvcd rates
charged to its municipal customers, ns a rctum is pmvided on construction work in progress.

(PPL em( PPL Energdt Supp(y)

Nuclear fuel-rclotcd costs, including fuel, conversion, enrichment, fabrication and osscmblics, nrc capitalized as PP&E. Such costs orc nmortizcd as thc fuel is
spent using thc un(toot f production method and included in "Fuel" on thc Stntcments of Income.

PPL and PPL Energy Supply capitalize intcmst casts as pun ol'construction costs. Capitnlizcd intcmst, excluding AFUDC for PPL, was ns follows.

Pl'L
I'I'L

Eooret sopph

76!4
2(!13
26 I 'I

34 5
46
53

o3
37
47

~cc'e
'dg

Regisrreors(

Dcprcciation is rocordcd over thc cstimatcd useful lives of propeny using various methods including the stmight-lino, composite and gmup methods. When

a component oi'PP&E thut was dcprccinted under the composite or gmup method is retired, thc original cost is charged to occumu lated dcpmciation. When
all or n significant portion of an operating unit that »us dcprccintcd under thc composite or group method is retired or sold, thc property ond the rclntcd
accumulotcd depreciation account is rcduccd nnd any gain or loss is included in income, unless otherwise rcquircd by regulators.

Following nrc thc weighted-average rates ofdcprcciation at Dccombcr31.
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Regulated ottlity plant
Noo-rogotatod PFEE - Goowot!oo

2.94
3 IO 3.1(!

2.6I 4.07 4.52 3.77

(PPL LAs& AGrEE end A'J

Thc KPSC opprovcd ncw lower dcprcciation rntes fnr LG&E ond KU as putt ol'the rate case settlement ngrccment rcachcd in Novcmbcr2012. E(Tcctivc
)anuary I, 2013, thc new rates resulted in annuol mdumions in dcprcciation expcnsc ofappmximatcly $22 million ($8 million for LG&E and $ 14 million for
KU).

(RR Regis!!urrrs)

'h so

Goodwill mpmscnts thc excess of the pumhasc price pnid over the Ihir value of thc identifiable nct assets acquired in a business combination.



Other acquired intangible nssets arc initially mcnsurcd based an their fair vulue. Intangibles thnt have (initc useful lives arc amortized over their useful lives
based upon thc pattcm in which thc economic benefits of the intangible assets are consumed or otherwise used. Costs incuncd to obtain an initial liccnsc
and rcncw or cxtcnd tenne of lie cnscs am capitalized ns intangible assets.

When determining thc useful life ol'an intangible asset, including intangible assets that arc renewed orcxtcndcd, PPL and its subsidiaries consider thc
expcctcd use of the asset; the cxpcctcd useful life of other assets to which thc useful life of the intangible asset may relate; legal, regulatory, or contractunl
provisions tltat moy limit thc useful life; the company's historical cxpcriencc as cvidcnce of its ability to suppon mncunl or extension; thc cffccts of
obsolcsccncc demand, competition, and othcrcconomic factoaq and thc lcvcl ofmaintcnancc cxpcnditurcs required to obtain thc cxpcctcd Iuture cash flows
from tbc asset.

PPL und PPL Energy Supply account for RECs us intangible assets. PPL nnd PPL Energy Supply buy and/uracil RECs and also crcatc RECs through owned
renewable cncq y generation facilitics, in any period, PPL and PPL Encq y Supply can bc a nct purchaser or scllcrof RECs dcpcnding on their contractual
obligations to purchase or dcli vcr RECs and thc pmduction of RECs from their rcncwablc cncrgy gcncration feei I i ties. The canying value ol'RECs crcatcd
from their rcncwablc cneq,y generation iacilities is initially racarded at zero vuluc and purchased RECs arc initiully recorded based an their purcltase
price. When RECs arc consumed to satisfy an obligation to dclivcr RECs to mcct a state's Rcncwablc Portfolio Standard Obligation or when RECs are sold to
third panics, they arc rcmovcd I'rom thc Bulancc Sheet at their wcightcd-av crape canying value. Since thc economic hcnciits of RECs arc not diminished
until they are consumed, RECs are not amortized; rather, they arc cxpcnsed when consumed or a guin or loss is wcognizcd when sold. Such expense is
included in "Energy purcltases" on thc Statcmcnts of income. Gains and losses on thc saic of RECs arc included in "Other opcmtion and maintenance" an thc
Stntcments of Income.

PPL, PPL Energy Supply, LKE, LGRE und KU nccount for emission ullowanccs as intangible assets. PPL, PPL Energy Supply, LKE, LGdtE and KU arc
nllacated cmissien ullounnccs by states based on their gcncration facilitics'istorical cmissions cxpcricncc, and hove purchased emission allowances
gcnemlly when it is cxpcctcd that additional allowances will bc nccdcd, Thc canying value ofnllocutcd emission allowances is initially recorded at zero
value and purcbuscd allowances urc initially wcanicd based on their purchase price. When consumed ar sold, emission allowances arc rcmovcd from thc
Balnncc Sheet at their weightcdavcrage currying value. Since thc economic bcnciits ofemission allowances are not diminished until they arc consumed,
emission allowances arc not amortized; rather, they urc cxpcnsed when consumed or u gain or loss is rccognizcd when sold. Such cxpcnsc is included in
"Fuel" on thc Stntcmcnts of Income. Gains and losses on thc saic of emission ullowances arc included in "Other operation and maintcnancc" on thc
Statcmcnts of income.

c n cnt xcl td I vcstmc ts

Tha Rcgistmnts review lang lived assets that ste subject to depreciation or amortization, including Iinite lived intangibles, for impairment when cvcnts or
circumstances indicate canying amounts may not bc rccovemblc.

A long-lived asset classi lied as held and used is impaired when thc enny ing amount of thc asset cxcccds thc sum of thc undiscounted cash flows expected ta
result from thc usc nnd eventual disposition oftltc asset. If impaired, tltc asset's canying value is wrinen dawn to its fair value. Scc Note 16 fern discussion
ofasset impnirmcnts, including thc Corctte conl-fired plant and tbc Kerr Dam Project, both in Montana.

A long lived asset clussificd as held for saic is impaired when thc canying amount of the asset (disposal group) cxcccds its fair vnluc less cast to scil. If
impaired, thc asset's (disposal group's) currying value is written down to its fair value less cost to scil.

The depressed Icvcl of energy and capacity prices in PJM, as wall as munagement's forward view of thcsc prices using its fundamental pricing models, has put
pmssurc on the rccovcrability asscssmcnt ofPPL Energy Supply's investment in its Pennsylvania coal fired gcncmtion assets. In thc fourth quancrof 2013,
ngcr updating its Iundamcntal pricing models in conjunction with thc annual business planning process, munagemcnt tested tbc Brunner Island und Montour
plants for impairment and concluded ncitbcr plant was impnircd as of Dccembcr 3 1, 20)3. Thc rccovcrability asscssmcnt is very sensitive to forwanl energy
and capacity price assumptions as well as forccastcd opcmtion and mnintcnuncc and capital spending. Tbcrcforc, a further dcclinc in forecasted long-term
energy or capacity prices or changes in environmental laws requiring additional capital or operations and maintcnancc expenditures, could ncgativcly
impact PPL Energy Supply's operations of thcsc facilities and potentially result in future impairment charges for some or all of tbc canying value of thcsc
plants. There werc no events or changes in circumstances that indicnted a rccovcrability usscssmcnt was required to bc
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pcrformcd in 2014. The enny ing value oi'thcsc assms was $26 billion as of Dcccmber 3(,2014 ($ 1 4 billion for Brunncr Island and $ 1.2 billion lor
Montani).

PPL, PPL Energy Supply, LKE, LG&E and KU rcvicw goodwill for impairment nt thc reponing unit level annually or more frequently when cvcnts or
circumstnnccs indicotc that thc canying amount of a reporting unit may bc greater than tlm unit's fair value. Additionally, gootlwill must bc tested for
impairment in circumstonccs when a portion ofgoodwill has bccn allocated to a business to bc disposed. PPL's, PPL Energy Supply's, LKE's. LG&E's und
KL"s reponing units arc at thc operating scgmcnt level.

PPL, PPL Energy Supply, LKE, LG&E and KU may clcct cithcr to initially make a qualitative evaluation nboui thc likelihood ofnn impnirmcm ol'goodwill
or to bypass thc qualitative evaluation nnd test goodwill for impainncnt using a two step qu ant itotivc test. Ifthe qualitative evaluation (rcfcncd to as "step
zero") is clcctcd and the assessmcnt results in a determination thnt it is not morc likely thun not thnt the fair value ofa reporting unit is less than thc canying
amount, thc two-step quantitative impairment test is nat necessary. However, dic quantitative impairment test is required ifmanagcmcnt concludes it is morc
likely than not that thc fair value of o rcponing unit is less thun thc canying amount based on thc step zem asscssmcnt.

Ifthe canying amount ofthe reporting unit, including goodwill, cxcccds its fair vuluc, the implied fair value ofgoodwill must bc calculutcd in thc same
manner as goodwill in a business combination. The fair value ofa reporting unit is ul located to all assets and liabilities o('that unit us if the rcponing unit
had been ocquircd in a business combination. Thc cxccss of tbe foir value of the reporting unit over thc amounts assigned to its nssms and liabilities is thc
implied fair value of goodwill. IGhe implied fair value ofgoodudll is less tlmn thc canying amount, goodwill is wrincn down to its implied fair value.

PPL (for its U.K. Regulated und Kentucky Rcgulntcd segments), and individually, LKE, LG&E and KL'lccted to pcriorm the qualitative step zero evaluation
ofgoodwill in thc fourth quuncrof2014 and dctcnnincd thot it was not morc likely than not that thc fuir values of their reporting units were less thun their
canying values.

PPL, for its Supply scgmcnt, and PPL Energy Supply clcctcd to bypass step zero and quantitatively tcstcd the goodwill of thcsc reporting units for
impnirmcnt in thc (burt li quancr of 2014 and no impairment was rccognizcd.

wet '' Oh'o

PPL and its subsidiaries record liabilities to rcllcct various Icgul obligations associotcd with thc rctircmcnt of long-lived assets. Initially, this obligation is
measured at fair value nnd olfsvt witli nn in creuse in the vnluc of the capitalized asset, which is dcprcciuted over thc asset's useful life. Until thc obligation is
sett(cd, thc liability is increased thmugh thc recognition ofaccmtion cxpcnsc classi lied within "(hhcropcmtion and maintcnancc" on thc Statcmcnts of
Income to rcflcct changes in thc obligation duc to tbc pnssagc of time. Thc accretion and deprccintion cxpanscs recorded by LG&E and KU are recorded ass
regulatory asset, such that thcrc is no camings impoct.

Estimated ARO casts and scttlcmcnt dates, wliich nlTect thc cnnying value of the ARO and thc related capitulizcd asset, nre rcvicwcd periodically to ensure
that nny material chnngcs om incorporated into thc Intcst estimate of the ARO. Any chnnge to the capitalized asset, positive or negotivc, is gencmgy
amonized over the remaining li& of the associntcd long lived asset. SccNote 19 for additionnl information on AROs.

Campensution nnd Benelits

QeJ~ne )jane )ms (4(l Rag(arrears)

Cenain PPL subsidiaries sponsor various dcfincd benefit pension and other postrctircmcnt plans. An asset or liability is rccordcd to rccognizc thc funded
stntus of all defined bene(It plans with nn oil'setting entry to AOCI or, for LG&E, KU and PPL Electric, to regulatory assets or liabilities. Consequently, thc
funded status ofall dclincd benclit plans is fully rccagnizcd an thc Bnlancc Sbccts.

Thc expected rctum on plnn assets is dctcnnincd based on a market related value ofplan assets, which is calculated by rolling forward thc

prior

yea mnrkct-
rclatcd value with contributions, disbumcmcnts nnd long-term cxpectcd rctum on investments. Onc-fillh of the diiference between thc actual value and tbc
expected value is added (or subtracted ifncgativc) to ihc cxpcctcd value to dcicnninc thc ncw market-rclatcd value.
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PPL uses an accclcmtcd amortization method for thc recognition of gains and losses for its defined benefit pension pinna. Under the accelcratcd method,
actuarial gnins and losses in excess of 305s of thc plun's projected bcneiit obligation arc amortized on a stmight-linc basis over one-holf of the cxpcctcd
average remaining scrvicc of active plan pnnicipants. Actumial gains and losses in cxccss of 10" of the gmatcrof the plan's pmjcctcd bcncfit obligation or
thc market rclatcd value ofplan assets and less than 30'f thc plan's pmjcctcd benefit obligation arc amortized on a straight 1ioc basis over the cxpcctcd
avcragc remaining scrvicc period ofactive plan pnnicipants.

Sec Nate 11 fora discussion ofdciincd benclits.

ils c t

fd II Regisiranrr crccpr LGrEE and KU)

PPL has scvcral stock-based compensation plans for purposes of granting siock options, restricted stock, restricted stock units and pcrformnncc units to
ccnain cmployces as well as stock units and rcstrieted stock units to directors. PPL gents most stock based awanls in the liat quancr aCcach ycnr. PPL and
its subsidinrics rccognizc compcnsntion expanse for stock-based u»urds bused an thc ihir value method. Stack options thut vest in installments an: valued ni
a single award. PPL grants stock options with nn excrcisc price that is not less thnn tbc lhir value of PPL's common stack on tho date of gent. See Note 10 for
a discussion of stockbascd compensation. All awards are rccordcd as equity ore liability on thc Balance Shccts. Stockbased compensation is primarily
included in "Other operation and maintcnancc" on the Statements of Income. Stockqrascd compensation cxpcnse far PPL Energy Supply, PPL Electric and
LKE includes an allocation ofPPL Scrviccs'cxpcnse.

Tnxes

fill Rcgisrrarr 1st

PPL and its domestic subsidiaries file a consolidated U.S. fideral income tux rctum.

Signilicant managcmcnt judgment is rcquircd in dcvclaping thc Rcgistmnts'pmvisian for income taxes, primarily duc to the unccrtninty related to tnx

positions tukcn orcxpcctcd to bc taken in tax returns, valuation ullowanccs on dclcmd tax nssets and whcthcr thc undistributed

earnings

of WED are
considered indefinitely rcinvested.

Significant management judgment is also rcquircd to dctcrminc thc amount ofbcncflt to bc recognized in relation to an uncenain tax position. Tho
Registrants usc a two-step pmcess to evaluate tax positians. The Cirst step requires un entity to determine whether, based on tbc tcchnicul merits supponing a

panicular tax position, it is morc likely than not (greater than n 50".'hance) that thc tax position will bc sustnincd. This determination assumes that thc
rclcvant taxing authority»ill cxuminc thc tax position und is swam oCnll tbc relevant Cents surrounding thc tnx position. Thc second step rcquircs an entity
to rccognizc in thc financial statcmcnts thc benefit ofu mx position that mccts thc morc-likely-thun-not mcognition criterion. Thc benefit recognized is
mcusurcd at thc largest amount ofbcncCit tbut hns a likelihood of rculizatien, upon settlcmcnt, that exceeds 50".'. The omounts ultimately paid upon
resolution of issues mi sad by taxing authorities may dilfer materiolly from thc amounts accrued and may matcriolly impact thc linuncinl statements of the
Rcgistmnts in future periods.

Dcfcmd income taxes rclicct thc nct future tux cffccts of tempomry diifcrenccs bctwcen thc canying amounts of assets and liabilities for accounting puqioses
and their bnsis for income tax purposes, as well as thc tax cflccts ofnet aperating losses and tax credit cnrrylbrwards.

Thc Rcgistmnts rcconl vuluation allowances to reduce defi:rrcd tax assets to the amounts that arc morc likely than not to bc realized. Thc Rcgistrnnts
consider thc reversal of temporary di lfcrcnccs, future taxable income and ongoing prudent nnd fcasiblc tnx plnnning straiegics in initially recording and
subscqucntly rccvuluating thc nccd for valuation aflowanccs. Ifthe Registmnts dctcrminc that they arc able to rcalizc dcfcncd tax assets in thc future in

excess of recorded nct dcfcncd tax assets, adjustmcnts to tbc valuation allowunces incrcasc income by reducing tux cxpcnsc in tbc period thnt such
determination is rnadc. Likcwisc, if thc Registrants dctcnnine that they mc not able to rcalizc all or pan of net dcfetmd mx assets in thc future, adjustmcnts to
thc valuation allowances would dccrcasc income by increasing tux cxpcnse in thc period that such dctcrminution is made.
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Thc Rcgistmnts dcfcr invcstmcnt iax credits when thc credits arc utilized and amon izc thc deferred amounts over the avcragc lives of the rclatcd nsscts.

Thc Registrants recognize internet and pcnaltica in "Income Taxes" on their Siaicmcnts of Income.

Thc Rcgistmnts rcconl thc rcccipt o I'gmnts relnted to usscts as u reduction to the book basis of thc pmpeny and the related deferred income taxes as an
immediate reduction to income tax cxpcnsc.

Scc Note 5 for additional discussion rcganling income taxes including managcmcnt's conclusion that thc undistributed camings of WPD orc considered
indcfinitcly reinvcsted. Bnscd on this conclusion. PPL Global docs not record U.S, taxes on WPD's undistributed earnings.

(BR Reglsiranis exeepr PPL Eneq» Supply)

Thc pmvision for PPL, PPL Electric, LKE, LGR«E and Kkys dcfetmd income taxes for mgulatcd assets is based upon the ratcnmking principles rcgccicd in
mtcs cstablishcd by thc regulators. Thc di(Tcrcnce in thc provision for deferred income taxes I'or regulated assets and thc amount that otherwisc would ba
recorded under GAAP is dcfctmd and included on the Balance Sheet in noncuneni "Regulatory assets" or "Regulatory liabiliticsy

(ritl Registrants except PPL)

The income tax provision Ibr PPL Energy Supply, PPL Electric, LKE, LG&E and KL's calculated in accordance with un intercompany tax sharing agrccmcnt
which provides that taxable income bc calculated as if PPL Energy Supply, PPL Electric, LKE, LG&E, KU and any domestic subsidiaries each filed a scpamte
rctum. Tax bcnclits are not shared bctwecn companies. Thc cn1ity thnt gencratcs a tax bcncfit is the entity that is cntitlcd to the tax bcnciit. Thc o(fcct of
PPL filing a consolidated tax return is taken inta account in thc settlement of cuncnt taxes und ihc recognition ofdcfcmd taxes. At Dcccmbcr 3), thc
following intcmompany inx rcccivab les (payablcs) werc rccordcd.

1614 Zll)3

PPL Eneray Supply
Ppi El«cute
LKE
LB&E
KU

Taxes Other Tlinn Income (Nil Registrants)

105 5
(35)
136
74
60

44
(19)
(zs)

(6)
(37)

Thc Registrants present sales taxes in "Other cumnt liabilities«and PPL presents vnlue added taxes in "Tuxcs" on thc Balance Shccts. Thcsc mxcs arc not
rcllcctcd on thc Stntcmcnts of Income. Scc Note 5 Ior details an taxes included in "Taxes, other than income" an the Stntcmcnts of Income.

Oilier

«e«

(rill Rttgl trrants)

Thc Registrants cvaluatc whcthcrnnangcmcnts cntcrcd into contnin icnscs fnr accaunting purposes. Scc Note t) fora discussion ofarmngcmcnts under which
PPL Energy Supply, LG&E und KU urc lessccs (br accounting purposes.

ri dg

(rill Registrants)

Fuel, natural gas stored underground nnd matcrinls and supplies arc valued at thc lower of cost or market using the avcmgc cost method. Fuel cosw for
electri generation an. charged to expense us used. For LG&E, natuml gns supply costs are charged to cxpensc us dclivcrcd to thc distribution system. Scc
Note 6 for lbnhcr discussion of the fuel adjustment clause and gas supply clause.
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(dR Registrants except PPL E(err riel

"Fuel, motcrials und supplies" on thc Balance Sheets consisted of the Iullowing at Dcccmbcr 31.

PPL LNE LGS'E l(L
2UI4 2UI3 21114 21113 2II14 2U13 21114 Zoll ZUI4 2ULl

Feel
Natural ass stored «odcraround 1st
Meterisls and supplies

Total

$ 405 $ 365 $ 243 5 163 $ 166 $ 141 5 66 5 64 $ IUU $ 77
62 49 7 54 411 54 4H

366 346 2U5 193 91 119 42 42 49 47

5 1136 $ 7(IZ 5 455 5 3511 5 311 $ 2711 5 162 5 154 5 149 $ I 4

tsl The majority of LEE'v sad IGREu sutural ass stored uuaerareeed is treld t<r wrve retail customers

~Ctnrn ccs (ril(Repirtraersj

Gcncrally, thc initial mcasuremcnt of a guamntca liability is the lair v uluc of thc guamntcc at its inception. No wc vcr there arc certuin guumntccs cxc lad cd

from thc scope of accounting guidance and other guarantees that am not subject to thc initial recognition and measuremcnt pmvisions of accounting
guidance tltat only mquirc disclosure. Scc Note 13 for lunhcr discussion ofrccordcd and unrcconlcd guarantees.

P'PL

and PPL Electric restore all shares of common stock acquired to authorizcd but unissued shares of common stock upon ucquisition.

Fnrci m Cuncnc Tmnstation und Tmnmctions (PPLI

Wpiys functianal cunency is thc GBp, which is thc local currency in tbc V.K As such, nsscts and liabilities arc tmnslatcd to V.S.dollars ut tltc cxcbnnge rates
on thc dale of consolidation and relatcd mvcnucs and cxpcnses are translated at avemgc exchange rates pmvailing during tltc period included in PPL's results
ofoperations. Adjustmcnts resulting from foreign cunency translation urc rccordcd in AOCI.

Gains or losses relating to foreign curmncy transactions arc recognized in "Other Income (Expcnsc)- nct" on the Statcmcnts of Income. See Note 15 for
udditionul informatian.

Neu Accounting Guldunce Adopted (d(( Res( rrraorrj

cou 'o 0 li ~ 'one cculr' m loin d S .I 'ili

Effective January I, 3014, the Rcgistmnts rctmspectivcly ndopted accounting guidance for the recognition, mcusurcmcnt and disclosure of cenain
obligations resulting from jaint end scvcml linbility unangemcnts when the amount of the obligation is fixed ut thc reporting date. If the obligation is
detcnnincd to bc in the scope ofthis guidance, it will be mcasurcd as thc sum of the amount the repouing entity agreed to pay an the basis of its arran gemcnts
among its co obligom and any additional omount Ihc reponing entity expects to pay on behalf of its co obligors. This guiduncc ulso requires additionul
disclosums (or these obligations.

Tbe adoption of this guiduncc did not buvc u significant impact on tbc Rcgtstmnts.

or 'o tint'v Tm ratio 'ts e t on c co 't'o c t' «idia'or t 4 vs twit 'F ''
n 't u

EITcctivc Januory I, 2014, PPL pmspectively adopted accounting guidance thut mquims a cumulutive translation adjustment to be mlcased into earnings
when an entity ccascs ta have a controlling financial interest in a subsidiary or gmup ofnsscts within a consolidated foreign entity and the saic or tmnsfer
results in tbc complete or substantially complctc liquidntion of the foreign entity. For the step acquisition ofpmviausly held equity method invcstmcnts that
are foreign cntitics, this guidance clnrifies that thc amount o( accumulated other comprchensivc income that is rcclassi fied and included in the celculntion of
a gain orluss shull include any foreign curmncy trnnslation adjustment related to thut previously held invcstmcnt.
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The initiul adoption of this guidance did not hnvc a significant impact on PPL; howcvcr, tbc impact in future periods could bc mntcriulc

iece I I'nnn I recn 'd e e 1 c I I cc 1 rw'I 1 Sl x ncccu 1'I
Elfcctivc Januury I.2014, thc Rcgistmnms pmspcctivcly adopted accounting guidance that rcquims an unmcogn ized tax benclit, ore ponion ofan
unrccognizcd tax bcncfit, to bc prcscntcd in thc financial statcmcnts as a reduction to a dcfencd tax asset for a nct operating lass cany forward, a similar tax
loss, ore tax credit canyforward. To the extent a nct opcruting loss cnrryforward, n similar tux loss, ore tnx credit canyforward is not nvailable ut the
rcponing date under thc inx low of thc opplicnblc jurisdiction to act tie any additional income tnxes tlmt would result fmm thc disagowancc ofa tnx position,
or the tax law of the applicable jurisdiction docs not require thc entity to usc, and tlic entity docs not intend to usc, thc defened tax asset for such purpose, thc
unrecognized tax bcncfit should bc prcscntcd in thc financial statcmcnts as a liability and should not be combined with dcfcned tax assets.

The adoption of this guidance did not have a significant impact on the Registrants.

2. Segment nnd lleluted lnformution

(PPLI

PPL is organized into Iburscgmcntm U.K. Regulutcd, Kentucky Rcgulatcd, Pennsylvania Regulated und Supply. PPL'1 segments are split bctwccn its
regulated und compctitivc businesses with its rcgulutcd businesses further segmented by geographic location.

The U.K. Rcgulutcd segment consists of PPL Global which primnrily includes WPIys rcgulutcd electricity distribution operations, the results ofhcdging thc
tmnslation of Wplys comings from British pound sterling into U.S.dollars, und ccnain costs, such as U.S. income tuxes, administrative costs, and allocuted
financing costs.

Tbc Kentucky Rcgulatcd scgmcnt consists primarily of LKE's regulated clcctricity gcncmtion, transmission and distribution operations of LGRE und KL', as
wcg as LGEEE's mgulated distribution and saic ofnatuml gas. In addition, ccnain llnancing costs are allocated to the Kentucky Rcgulatcd scgmcnt

The Pennsylvania Rcgulatcd segment includes thc regulated clcctricity tmnsmission nnd distribution operations ofPPL Electric.

llic Supply segment consists primarily ofPPL Energy Supply's wholcsalc, rctnil, marl cting ond trading activities, as well as its compctitivc gcncmtion
opcmtions. In addition, ccnain financing ond other costs ure allocated to tbc Supply segment

In June 2014, PPL and PPL Energy Supply, which primarily rcprcscnts PPL's Supply scgmcnt, cxccutcd dclinitivc agrccmcnts with uAiliatcs of Rivcrstonc to
combine their compctitivc power gcncration busincsscs into a ncw, stnnd alone, publicly traded company named Tulcn Energy. The tmnsaction is cxpcctcd
to close in the second qunncr of2015. Upon completion of this transaction, PPL will no lunger have n Supply scgmcnt. Scc iqotc 0 for odd itional
informatio n,

cCorporatc and Other" prinmrily includes llnancing costs incuncd at tlic corporate level that have not been allocated or assigned to thc segments, as well as
ccnain other unullocatcd costs, which is pmscntcd te rcconcilc scgmcnt information to PPL'1 consolidated results.

Finnncinl data for thc scgmcnts arc:

Incelec Sluieulcei Uuiu
Rcvmucs frum external cusiumcvs by product

U.K, Regulated
Ulgity scrvicc la)
Encrsy-rctuicu busiuesvcv

Total
Vcuiucky Regulciea

Utility scrvicc (a)

su i 3 su I 2

2,621

3,16II

2,403

2,976

2,336

2,759

$ 2,573 $ 2,359 $ 2,2119
48 47
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Pennsylvania Regulnud
Utility service (a)

Supply
Energy (h)
Energy-rcloted husincsscs

Total

Corporate and Other
Tom)

211)4

2,044

3,051
601

3,652
14

11,499

201 I

1,1166

3,936
527

4,463
13

11,721

'1011

1,760

4,816
461

5,277

12,132

Iniersegment clccuic revenues

Supply (cl

Deprcciatton
U.K. Rcguhted
Kentucky Rcgulutcd

Pennsylvania Rcgulstcd

Supply

Corporate and Other
Turn(

ttmttrtization (d)
U.K Regulated
Kentucky Regulated
Pennsylvania Raga)cud
Supply

Corporan and Other
Tutal

Utnrcnlizeri (gnins) lasmv on de rive(tv es und other itetlging activ i(res (h)
U2E Reguhued
Kentucky Regulutcd

Supply
Tuml

337
354
185
97
47

I 1211

17
25
19

163
4

118

(199)
12
12

(175)

51

300
334
178
99
31

1,142

19
'1 1
19

15fi
6

44

180

79

179
346
160
276

26

1,087

15
17
18

126

186

5'1

(36)
27

interest Expcnm
U.l'egulated
hmtucky Regulated
Pennsylvania Regulated

Supply

Corporate and Other
Tool

Income fmm Continuing Opmations Before Income Taxes
U.K. Regulated
Kentucky Regulated
Penasylvsnia Rcguhted
Supply (h) (e)
Corporate and Other (D

Tutal

Income Tuxes(g)
U.IC Regulomd
Vcntucky Rcguloted

Pcnnsylvnnia Regulated

Supply

Corpurala nnd Otltcr (I)
Tata l

461
219
122
Igl
41

1,0 4

1,311
501
423
246

(117)
2,364

329
189
160
93
10

781

425
111
108
16
33

993
484
317

(477)
(57)

1,260

71
179
108

(174)
Ig I )
163

421
219

99

951

953
2<)3
'204

589

,009

150
80
68

220

518

Dcfmrml incumc taxes end invesunent tsx credim (h)
U.K. Regulated
Kentucky Rcgulntcd
Pennsylvania Regulsmd

Supply

Corpuralc and Other (I)
Total

94
449

87
(110)

36
556

(45)
154
127

(291)
31
77

26
136
114
141

417
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Nm Income Anrihutnblc to PPL Shareuwnsvs

U.k. Regulated
Kentucky Regulated
Pennsylvania Regulamd

Supply (6) ( ~) (i)
Corpuratc and Othes (I)

Trite l

21114

982
312
263
107

(127)
$ 1,737 5

2013 2012

922
307
209

(17 'i
)

(36)

803
177
132
414

1.130 $ 1,526

Cash Flea Dote
Expenditures for lang-livwl assets

U k Reguluied
Kmtuchy Regulated
Pennsylvuniu Reguluttd

Supply

Corporote ond Olher
Total

014

1.438 5
I s6'i

957
431

66
$ 4,154 5

2013 21112

1,016
760
633
736

152811 $
1,434

942
568

59
4,2A3 5 3,153

As ilf Drcetttl)ri' I .
2014 2013

Au(ance!ihcct Data
Totul Assets

U.k. Rcgulaled
kentucky Regulotwl
Pennsylvania Regulated

Supply

Corpnrate and Other (j)
Tool

16,005 5
13,0<i2
7,785

11,025
987

15,895
Is tl lb

6,846
11,408

$ 48.864 $ 46, 59

2014 20(3 2012
Geographic Doto
Acvenucs fnim external cui'tiimcrs

U.K.
U.S

Tool

$ 2,621 5 2,403 5 2536
8,878 9,318 9,796

I I 499 $ 11,721 $ 12,132

As nf Imcernlicr 31.
2014 2013

Long-Lived Axwxs

U.K.
U.S.

Toml $ 35,514 $ 34,022

$ 11,942 $ 11,384
23572 22.638

(a) Sec Nate I fiir additional infiirmeuon un L'tility Revenue.
(b) Includes unreulized gains and lusts:s from eminemic uctivity Sce Note 17 liir udilitienul mformatiim

(c) See "PLR Contracts)Purcliase at'Accounts Aeceivoble" in Note 14 for a discussion of tbe hosis of accountmg betwccn repoosble wgmenm

(d) Aeprewnts nun.cush expense items that include omoriizslion af nuclear fuel, rcgulotory never, debt discounts and premiums, debt issuance costs, emission agowunres anil RECs.
(c) 2013 includes u charge o($697 million ($413 migiim ufter tax) for Ihc icrminution of the Icusc of ttic Colstrip coal tlreil electnc generating I'ucility. See Note 8 far additionul

informution

(0 2014 includiw most of the coals related to the anticipated spinntTof PPL Energy Supply, including demrred inconie lax expenm, transaction uni! transition mxiti and separatian
bcncfits for PPL Services employeci See Note 8 for uilditionul informution

(g) Reprewnts both current and deferred tncume taxes, including inv«sonant tox credixi.

(b) Repremmsa non-cas!i expense item thut is also included in "income Taxes"
(i) 2014 includes again ol'$237 migmn ($ 137 million ofter tax) on Ihe sale sf ttie htanmnahydroekwtric genemting fecilitics See Note 8 for addiuonol information

(j) Primarily consists nt'unagoceted items. including cash, PPAE end die elrminatian of imcr-segment transamions Increuse in 2014 wes primarily duc to increa«d cnr(i on hand

(r( JJ Rcgicrrourr czcrpt PPL)

PPL Energy Supply, PPL Electric, LKE, LCt&E and KL'ach opcmtc within 6 single rcporiahlc scgmcnt.

3. Preferred Securities

(PPL)

In Junc 30 ( 2, PPL Electric rcdcomcd 0(l $250 million ofits preference stack at par vuiuc, without premium.
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PPL is nuihorizcd to imuc up to 10 million shares of prcfctmd stock. No PPL prefcrrcd stock»«s issued or outstanding in 2014,2013 or 2012.

(PPL Electric)

PPL Electric is authorized to issue up to 20 629 936 shares of prcfcncd stock. No PPL Electric prcfencd stock was issued or outstanding in 2014,2013 or
2012. Prior to October 31,2013, PPL Electric was authorized to issue up to 10 million shares ofprcfcrcncc stock In Junc 2012, PPL Electric redccmcd, at
par, all 2 5 million shares of its outstanding 625'Ae Scrics Pmfcrcncc Stack (Prcfcrcncc Shnrcs), par value of $ 100 pcr sharc.

(LGikE)

LGJ)E is authorized to issue up to 1,720 000 shares ol'prcfcncd stock at u $25 par value und 6 750 000 shares of pmfcncd stock without par value. LGgtE
had no prcfenud stock issued or outstanding in 2014, 2013 or 201'2.

KU is authorized to issue up to 5,300,000 shurcs of prcfcired stock and 2,000,000 shares of pn:fcrcncc stack without par value. KU had no prcfcrrcd or
prcfi rcncc stock issued or outstanding in 2014, 2013 or 2012.

4. Eurninps Pcr Slinre

(PPL)

Basic EPS is computed by dividing income ovai )able to PPL common sharcowncm by thc «»iglitcd avcmgc number ofcommon shares outstanding during
thc applicable period. Diluted EPS is computed by dividing income available to PPL common sharcowncrs by thc wciglncd-avcmgc number of common
sburcs outstundingn increused by incremental shures thut would bc outstanding if potentially dilutivc non panicipating securities werc convcncd lo common
shares ns calculated using thc Treasury Stock Method or)feConvcncd Method, as applicublc. Incmmcntnl non-participating securitie that have a dilutivc
impact am dctailcd in thc table below.

Reconciliations of the amounts of income and shares of PPL common stock (in thousands) for tbc periods ended Dcccmbar 31 used in thc EPS calculation

Iacllllle (Nuiiicrllier)
lncumc from continuing operations encr income wxex ettributeblc te PPL stiereewners
Lew amounts elleceted te Fxriicigeiing securities

Less ixeueecc casts on subsidiary's Frefcrrcd securities redeemed
Income Crom continuing operations after income wxxv available te PPL aimmen

shsrcewners - Basic

Plus interest ctiergcr (eet iif iex) releteil te Equity Ueiri (e)
Income (mm continuing operations after income taxes available io PPL common

slisree«»crx ~ Ugated

2()14 2013

1,563 5
II

1,096 $

1,575 1,090

1.564 5 1.134 5

2()12

1,4116
II

6

1,472

1,47

Income (leis) Crom discontinued enerxuens (ncl or«come (exes) eviuluhlc ie FPI

common xtiereowners - Basic end Dilu«d 154 5 34 5 49

Net income ettribumblc m PPL sharcewncrr
Less amounts allocated te participating securities

Less lsreencc casts an subsidiary's Preferred securities redccmed
Nn ieceme eveilehle ie FFL commun shercewnerx - Bexlc

Plus in(crest charges (nct of mx) related ui Equity Units

Net inceme evaileblc te PPL commun xhereewncix - Ditutcd

1,737 5

I 721)
9

1,139 5

1,124
44

1,526
I)

6

1.5)2

1,737 $ 1.166 $ 1,512

Shares ~I Commun Stark (Dcnemlneter)
Weiglited-average shares - Bxsic EFS
Add incremental nen-Fenicipsting securities:

Sbere-bared Ferment ewerdi (6)
Equip Units (e)
Forward sale egrccmcnts end Furcbere contracts (6)

653,504

1,9) t)

19,559

6ng,963

l,t)62
52,56$

460

51)(),276

5(i3

7g7

Wc(ghtal-evcmge shares - Dilutwl EFS
665,973 663,073 581,626
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2014 013 21>12
Susie EPS
Avuiloblc to PPL commr>n sbureowncrs:

Income fram continuing uperatians after income taxes
Incume (loss) from disconunucd operations (nct of income taxes)

Nct Income

2.41 $
0.73

1.79 $
0 06

s 55
0 06

$ 1,64 $ I.E5 5 2.61

Dnutml EPS
Available to PPI common st>oror>wners;

Income from continuing operations ancr income taxes
Income (luss) from discontinued operations (net of mcome >axe>)

Nct Income

2.3(1 5
(1.23

1.71 3
0 05

'> 54
0,06

$ E61 $ 1.76 $ 2.60

(u) In 2014 and 2013, tbe lfConverted I lettu>d was applied to the Equity Umts pnor su act>lament. Sce Note 7 for udd>tiona( informatxm on tt> ~ Equity Units, includtn(, thc issoance
ol PPL common stack to settle tbe Purchu>c cuntracts

(h) The Treasury Stock Method was applied tr> non-participatmg share.based puyment awards, I'urward mlo agreementt and th» au 1tl Purcbusc Contracu for 2(112

For thc year ended Dccembcr 3 1, PPL issued common stock rclntcd to stock based compensation pluns and DRIP as follows (in thousands):

014

Stock.based corn pensatiun plans (a)
DRIP

2,9((5
66(t

(u) Includcv stack opt>rms exercised, vcstmg of perfonnance unit>, vcsung of r stricted str>ck and restricted stack units und conversion of stack unas grants>l ru directors

For thc years cndcd Dcccmbcr31, thc followtng shares (in thousands) werc excluded from thc compututions of diluted EPS because thc c(feet would have
bccn untidilutive.

2014 (113 2(>12

Stock options
Performance units
Restricted stock units

l,g16
5

31

4,44C>

55
'> 9

5 s93
56

S. )neon>a und Other Tuxes

(PPL)

"Income fmm Continuing Opcmttons Bcforc Income Taxes" included thc following.

2014 (>13 '012

Domestic income

Foreign income

Total

5 1,157 5 201 $ 1,000
1,207 1,059 1,009

3 2 364 $ I 260 $ 2 009

Dcfencd income taxes rcllcct the nct tax a(facts of temporary ditTcrcnccs bctwccn thc canying amounts el'nsscts and liabilities for accounting purposes and
their basis for income tax purposes nnd thc tax clT> cts of net opemting loss and tnx credit carry forwards. Thc provision for PPL's dcfemd income tnxcs for
rcgulntcd usscts und liabilities is bnscd upon the ratcmaking principles of thc npplicable jurisdiction. Scc Notes I and 6 for additional information.

Net dcfemd tax nsscts have been recognized based on mnnugcmcnt's estimates of future taxable income for thc U S. and certain foreign jurisdictions in which
PPL's opcmtions hnvc historically been prof> tnble.

Significant components of PPL's def>rrcd income tux assets and liabilities werc as follows:
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Dc(erred Tax Assis
Defi:rrcd investment tsx credits (n)
Regulatory obligotions
Accrued pension casts
Federal lass carry(uavords
State loss caayfarwards
Fcdcral and state tux credn corryfurwurds (a)
Foreign cop ital loss cnrry forwards
Foreign loss carryforwards
Foreign - pensions
Foreign - regulatory obligxtioni
Foreign - other
Contributiuns in aid af construaion
Domestic - other
Unrealized loxwl on quoliyying dcrivotives

Valuatian allowances

Total dc(rrrcd sx «seats

2014

63
131
290
I 5 I

304
209
446

6
102

'I 3
ll

130
273
46

(700)
1.501

211(3

137
144
140
33)
304
331
467

6
102

26
12

137
111

(663)

ltcferred Tux Uabgltko
Domestic plant - ncl (a)
Tuxes recoverable ttirnul,ti future rates
Unrealized gain on qualifying derivatives
Other regulatory asws
Rcacqaired debt cons
Foreign plam - net

Domestic - other

Total deferred sx liabilities

Nct dcfcrrcd tm liability

4,453
15fi
'Ig

3'll
3)

054
Sg

5,902

4,073
151
37

244
34

659
75

5,476
$ 4.311 5 3,690

(o) During 2014, FPL acccptal LLS government gzons for bydroelearic phnt cxpansians resulting in ax(uaions of invaommt mx credits previously claimrd und rcduaiuns in thc
caaying volue of tbe relatal plans Scc Note 0 liir alditianol in(urmation

At Dcccmbur31, PPL hud thc following loss and tnx credit curryforwanis.

20(4 Explrullun

Liill carry f0rwards
Federal nct operating losses (a)
Smu: na operating losses (a) (b)
State contributions
Foreign ncl opcmting lasses lc)
Foreign copital lusms (d)

432
5,059

33
'I 9

1 '13)

203 1-2031
2(117-2034
2015-2010
Indet)nits
Indcfiniie

Credit caayforwards
Federal invcstmeni lux credit
Federal nlicmativc minimum inx credit
Federal- inher
Slate - ether

125
44
34

0

'1015 101g
(addio(to

20)6-21)34
'Iql'I

Stole capital loss and Ibrcign tux credit cunyforwards werc insignificant at Dcccmbcr31,1014.

(a) Includes on insigndicanl amounl uf federal and stoic net operating lass csrryforward» from excess lax dcduanins rclatcd lo stock compemation fur wliich a tm bimcfil will br
recorded in Equity when realized.

(6) A voluuiion «Rowunca of $236 million hat been rccurded uguinst Ibc defcneil ax nraetl for(tress losses

(c) A valuation agowancc of $6 migiun lius been rccurded against the de(erral ax ames (or dicse Insses.

(d) A vnluatiun agownnce «($446 million has been recorded ogaina the deferred tax assas fur lhcsc loses

Valuation uiiowancos have bean cstubiishcd for thc amount that, morc iikciy than not, will nut bc res)ized. The changes in dcfcrmd tnx vaiuntion a)iowunces
werc as follows:
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In>leuc> nt

Ihmlo ning

af Period
Clmrged

>a It>ran>e

Addi>lans

f la>rg>d ta
Otltcr

Accaunlt Deduction>

Baluncc
>tt Ea>l

af Period

2014
2013
2012

663 5
706
724

57 5
so
Ig

6 $ 26 $ 700
72(a) 663

10 46(tt) 706

(al Th«reductions of tl>e U K. stututory ma>me tux rme m 013 ond 2012 resulted in $67 miuinn nnd $46 migiun in reductions in drferrwl lax ««tete and Iue corresponding
valuotion anawanccs See "Reconciliation of Income Tax Exp nsc" Scluu for morc informatiun on tl>e impact of tbc U.K Finance Acts 2013 end
201

PPL Global docs not record U S, income taxes on thc undistributed earnings of WPD, with the cxccptian ofcenein linnncing cntitics, as managcmcnt has
dctcnnined that thc camings are indcftnitely reinvcstcd. Historically, dividends paid by WPD have bccn distributions fram current year's camings. WPD's

long-term working copital forecasts and capital cxpcnditurc projections lbr thc forcsacablc future rcquirc roinvestmcnt of WPD'e undistributed cern ings, and
WPD would huvc to issue debt or access credit lbcilitios to fund uny distributians in excess ofcurrent camings. Additionolly, U.S. Iong-term working capital
forecasts and copital cxpcnditure pmjcctions for ihc forcsccablc future do not rcquisc or contemp)etc distributions fmm WPD in cxccss ofsome portion of
future WPD camings. Thc cumulative undistributed earnings are included in "Earnings Rcinvestcd" on tbe Bnlnncc Shccts. Thc omounts considcmd
indcftnitcly rcinvcstcd ut Dcccmber31,2014 nnd 2013 werc $3 7 billion und $2 9 billion, rcspoctivcly. If the WPD undistributed camings werc rcmittcd ns

dividends, PPL Global could bc subject to udditional U S. taxes, nct of ollowablc foreign tux credits. It is not pmc(icnble to cstimotc thc amount sfodditional
taxes that could be pnyable on those foreign camings in the event ofrcpatrialion to thc U.S.

Details of the components of income tax cxpcnsc, u rcconciliution of fcdcml income taxes derived fram stututory tnx rutes applied to "Income fram
Continuing Operations Before Income Taxes" to income taxes for rcponing purposes, and dc>nile of "Toxcs, other than income" «erc us follows:

Incotr>c Tux Exp>n>e (llcnrlltl
Current - Federal
Current - Slate

Cuwent ~ Foreign

Tuel Currant Ex pen>c
Dcfcrred - Federal
Deferred - State

Dcfe>red - Foreign

Totul De(err>d Expense, excluding t>peruting loss curryforwurdr

014

43 5
30

152
s '> 5

345
136
96

577

2(>13

(91) 5
(4)
1st

75
45

(53)
67

21112

(15)
(5)

121

101
547
I mt

35

6>12

Invastmcnt tax credit. nm ~ Fcdcral
Tax expense (bene(it) of operating loss cany(arwards

Deferred - Fe>terat (n)
Dcfewed - Stale

Total Tax Expense (Bcncfit) uf Operating Lass Carryforward»

Total income taxes frum continuing operotions

(7) (1st

0
(22)
(14)

36
(18)

(195)
(60)

(255)
$ 701 5 163 5 510

Total incume tax expense - Fwleral
Tutal income sm expense - State

Total incamc tax expanse - Farcign

Tatal income taxes I'rum continuing operstian>

309 5
144
'>4g

12 5
'> 3

120

327
35

156
5 701 5 1(>3 $ 510

(ol A 2012 Federal >ncumc tax rctum edjusuncnt was rccordwl m 2013 rub>ed to a redumiun in dte 2(>12 NOI recarded in Ihe fdcd rctum Tbc reduction was primarily due lu FFL's
decision, ot tl>e time of Bling, te utilize regular modified ucaelerated c>x>t recovery system (MACRS) depreciation rates I'r>r c>rtain non.regulated esse>s otberwi>e cltgihle far bonus
mx depreciation.

In tl>e table above, thc following income tax cxpensc (bcncfrts) ore cxcludcd from income toxcs liom continuing operations.
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0<4 21<12

Discontinued apcmtians
St«eh-based compensation recorded to Additiansl Paid-in Capital
Voluation agowanee on «ale deferred laxcs related to issunnce costs af Purchase Contracts

rccordcd to Additional Paid-in Capitnl
Olbcr cumprehensive income

Valuatian agowunec <m sun« dcferrcd tuxes recorded to odter comprehensive income

Tatnl

109 5
(4)

Ig 5
(2)

'< 3

(I)

190
(2)
159
(7)

(5'6)

5 295 5 166 5 (504)

014 2<113 2<<12

Recuncglmian af Income Tus Expense
Fedcrol income. <ax nn («came from Continuing Operations Befare Income Taxes ot

statutory tax rate - 35%
Increase (decreasel due to:

Slalc income lax«a, nct of federal income Iax benefit
State valuation agowancc adju<tmcnts (a)
Impnct of lower U.K. income tax rates (b)
U S income tax on foreign earnings- net of foreign tox credit(c)
Fulcra) and uaie um rcservcs adjustmenm (d)
Federal snd state income tax return udlustment< (c)
Impact sf thc U.V Finance Acts un deferred tax balances (b)
Federal incnme mx crcd<ts (O
Dcprcciotion nnt normalized
Stat« dcf'erred tux rale chunge (g)
Inlctcompony inleresl un U.K. 1)nt<ncing entities

Otltcr

Total increase (deer«sac)

Tolal tncome laxes frnm continuing operations
Effect(re income lux rate

$ 827 $ 441 5 703

41
55

(167)
53
(I)

1

(I)
( I )
(7)
(I)
(8)

( I I )

(9)
'< 4

(129)
9

(43)
(5)

(97)
(9)
(8)
15

(10)
(16)

25
13

(110)

(I)
16

(75)
(11)
(11)
(19)

(9)
(«9)

33.0% lv 9 25,8%

(46) (278'I (185'I

$ 7N) $ 163 5 SIN

(o) As u result of the PPL Energy Supply spinoff unnaunccmc«L PPL recorded $50 milliun dc(erred income tax expense during 2014 to mljuw the valuntiun ago»once an defcrrml
mx assets primorily for smte nel aperating lasscarryforwardsthal wme previously supp«wed by the future ccmings uf PPL Energy Supply Sec )4«<e 8 far additional infnrmntton
on tire anticipu<ed sptnoff

During 013, PPI recorded $23 migian uf state dcferrwl income mx expense re(a<cd lu a deferr«d tnx valuation ago»»nce pnmarily duc tn a dsccrease in projcctcd future taxable
inromc at PPL Energy Supply over <he remaininp carry('orward period of Penn<ylvunia net operating lasses.

(bl Tbc UK Finance Act 20)3, enacted m July 2013, rcduccd tbe U k. stutulory me«me tax rate ftom 35(la 2156«fhctivc April l. 014 and fn<m 2151<o 0%«ffccuve April I,
015 As c result, PPL reduce<1 iw net defcmwl tax liabilities «nd rr<wognized a deferral tm banc(it during 20)3 rchuml u< bod< rate dccrmses.

The Uk. F<nunca Act 2012, enucted in July 2012, reduced tire U K. smtutory income tax rale frum 5% lo 24'<Sretrascttve to Apnl I, 2012 and from 24% 1« 23'lb«ffecuve Apnl
),2013 Ass result, PPL reduced inner deferred tax liabilities und recognized a dcfcrrcd tax benefit during 2012 min»x) to both rate decreams

(c) During 2014. PPL recnnlwl $47 million of income tax expense primarily muibumble lo taxable dividends.

During 2013, PPI recurdcd $28 migiun of income mx cxpensc resulting from incrcoscd mxoblc dividend» offset by a $ 19 million income mx bcnclit associa<cd with a ruling
obtained from the IRS impammg the rccalculouon of 2010 L' earnings and pot(its that was rcllccted an nn amcndsri 2010 LLS tax rerum

During 201", ppL recorded a $23 million udjustment tu federal incume mx expense tdated to Ihe recalculation of 2010 U k eamrngs and pruftw

(d) In 1997, the U K impused a 'IVind fag Pro(in Tax ('IVPT) on privatized «<i(i<ice, including WPD PPL lilcd its fcdctal income mx relume for ycors subsequent to its 1997 and 1998
claims for refund on tha basis thot tits U k WPT wav crcdituhle. In September 20U), tbc U S Tax Coun (Tax Court) ruled in PPI'< favor tn u dispute wit(< tire IRS, c<mcludinf
that Ihe UK. WPT isa crcditoble tsx lor U.S, mx purposes As n result, und w<th tire linalizatian of odtcr issues, PPI recorded a $42 migion tax benefit in 2010 In Jonuory 2011,
Ihc IRS oppealed Ihe Tax Cuurl'v decision lu tire U S.Cuuri of Appeals fur tl» Third Circuil (Third Circuil) In December 2011,thc Third Circuit issued its opinion reversing thc
Tax Court's decision, ho(dint, that dtc U.k. WPT is no< a credimblc mx As s result of tbe Third Circuit's adverse drtcrminotion, PPI recorded a $39 million cxpcnsu in 20) I. In
Junc 2012, tbc U.S Coun of Appmls for tbc Fihh Circuit issued u contrury upinian in un idenlicul case involving unodtcr company In July 2012, PPL filed a pctitiun fora writ
rtf certioruri scching U S Suprcmc Court review of tits Thin( Circuit's opinion The Supreme Coun gran<a) PPL's p«titian and oral argument was held in February 2013 On
Moy 20, 013, dte Supreme Coun reversed the Third Circuifs opinion and ruled Wat the (VPT is a credimble tax. As a result of the Su prana Cuuri ruling, PPL recorded a tax
benefit of $44 milhon during 2013, <sf wltich $ 19 million relates to imere<t

PPL rccurdcd n lax ben«fr< of $7 million during 2013 and $6 million during 2012 Dderal and site income mx rcouv<» reinter ut stranded coal sccuritization. Tbe reserve balance
at Dcc«mber 31,2013 related to stranded costs sccuritization wns zero.

(c) During tU, PPL recorded $ 16 million in federal and state income tax expense rcluled to tbe filmg ol'thc 2011 federal and state income tax relume Oi'this amount, $ 5 million
re(a<cato lb«reversal of prior ycors'stem income mx benefits rein<ed to regulotcd depreciation PPL changed i»me<bod uf accuunting for repair expenditures fur lax purpascs
effective Iar iba 2008 tax ycnr. In August 2011, the IRS issued guidance regarding tltc use and evaluution of statistical samples and sampling estimates for network ussets. Tbc
IRS guidance provided u sal~ burbor method al'dercrmimng whedtcr <he repair cxpcnduurcs for ~ lemric transmission und distribution propeny can be currently deducted far tax
purpose<. PPI udopted dte sale harbur met(trod with tire ftltng af its 2011 fcderul me«me mx return.
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(ft Dunng 2013 and 2012, PPL recorrlcd denrrcd tax benefits related ta mvcstmenl tax crediu on progress cxpcndttures fort(re lloltnrrod bydraelcctric plunt expansion See Note 8

lirr additiannl information

(g) Dunng 2014, 2013 and 2012, ppt recarded art)us(ments rclatml ta its Dccembcr 31 state dcl'ected mx liabilities os a result of onnual cltangcs in state sppuntonmcnt and thc impact
nn the (uture cstimatml state incnmc tox rale.

Tuxcs, atlter Ihun Irtcamt
State gross tcccipts
Fnreign pmpcrty

Damcsdc Other

2014

147 5
157
70

2013

135 5
(47
69

2()12

135
147
70

Total 5 374 5 351 5 352

(PPL En erg')'upply)

Dcfcrmd income taxes rcllcct thc nct tax 0(feats of temporary dilfcrcnccs betwccn thc carrying amounts of assets und liabilities for occounting purposr s und

their basis for income pax purposes and tbc tnx e(Tccts ol'nct operating loss and tax credit carry forwards.

Nct dc(Lncd tax assets have been mcognizcd bnscd an management's estimaics of future taxnblc income for thc U.S.jurisdictions in which PPL Energy
Supply's opemtions huve histnricnlly bccn prolitublc.

Signilicnnt components ofPPL Energy Supply's deferred income tax assets and liabilities warn as lb)lowe:

Defcrrcd Tux Amels
Deferral investment tax credits (a)
Accmed pension enate

Fc dc mt lass cany forwards
Federal tax creda carry('orwards (a)
State loss carry forwards
Ogtcr

Valuation aguwances

Tom( dc(i:rrerl ux assets

20(4 II 1 3

II 5 84
98 39
22 28
13 131
79 80
79 69

(78) (781
353

Deferred Tnx tdablgtles
Plant - net (a)
Unrcalixed gain an quolifying dcrivotives

Other
Total deferred tax liubilitics

1,374
28
4v

1.444

1,392
3(l
46

1,476

Nct deform( Im liability 5 (220 5 I 123

(al Dunng 2014, PPL accepted U S. government grants fttr ttydroelectric plant expansions resulting in rerluctiuns of investmcnt Inx credits prsvtrtusly claimed and reduclit)ns m thc
carrying value of t(tc related pluntv. See Note Il lirr additianul rnformutirrn

At Dcccmbcr 31, PPL Energy Supply had thc following loss and tux credit cnrryforwards.

1 (tst cttny farwartls
Federal nct opernung losses
Sinu nct opwating lussev (o)

2014

63
1,228

2031-2032
2018-2034

Credit curryfitnvards
Federal AMT credit
Federal- utbcr

6 Indetinitc
7 2031-2034

(u) A valuation allowance of $78 minion bus been recorded ugainvt th» deferred tux usscts I'ur drew losses

Valuation allowances have bccn estnblishcd for the amount tltaL more likely thun not, will not be rcalizcd. Tltc changes in dcfcned tax valuation allowances
werc:
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Bulunce «t
Beytiiiiliig
el'artial

Cliiii'pirl
III Iticiiiiie

Additions

C'Ira ra cd Io
Other

Accounts Dc du cllans

Baloacc
«I End

rif Perlrid

2014
2013
2012

78
74 5
77

78
78
74

Dctui)s of the components of income tax cxpcnsc, a reconciliation of fcdcrui income taxes dcrivcd from statutory tux ates applied to "Income (Loss) from
Continuing Opcmtions Bcforc Income Taxcsc ta income tnxcs for reporting purposes, and dctaiis a)"Taxes, other than income" werc as follows;

Iiiriime 1ss Eslieiise (Bi'iicfitl
Current - Federal

Current - State

Total Current Expense
Deferred - Federal

Deferral - Stem

Tatal Del'erred Expen» (Benefit), excluding operuting loss carryfurwarils

21114 2013

211 $
13

41

118 $
16

134

(285)
(27)

74
19

187
7

77 (312) 194

Inveitmcnt tar, credit, net . I'ederul

Tax expcnsc (benefit) of'operoting loss carryforwards
Deferred - Federal(u)

Deferred - Scarc

Total Tax Expense (Benefit) of Operating Loss Carryforwards

Tolul income taxes (benefits) fram continuing operations (h)

12) (3) (2)

7 '7 (48)
( I )

H9)
$ 116 $ (159) $ 736

Total income tax expense (benefit) - Fcd eral
Total mcome tax expense (benefitl - State

Total income laxes (benefits) from continuing aperations (b)

92 $
74

(148) $
I I I I

211
5

5 I I fi $ (159) 5 236

(u) A 2012 ferleral mcome tax return udjustment wasrecrirded tn 2013 relulcil to a rcductmn m ttie 012 NOI n corded in tlie liled rerum. The reiluction was primurily due tu ppL's
decisirm, at tice time of fibng, to utilrze regular MACRS dcpreciuttun rates for ci rtarn non regulated us»ts ritbcrwise eligible for bonus tax deprcciution.

(h) Excluiles current onil dcl'crred federal and stale tax expense recorileil to Discontinued Operations rif $ N19 niigion, $ 17 migirm and $27 million in 2(B4, 2013 und 2012 Also
excludes fi ileral anrl state tax expense (benefit) recorder) to OCI of $(56) migian, $47 migion and 5( 67) milbon in 2UI 4, 2()13 anrl 2012.

014 21113 201
lmcaacgiatlon aflamime Tux Expcme

Federal income tax on Income (Loss) from Continuing Operatirms Bcfare Income Taxes at
salutary tax rate - 3596

Increase (decreusc) due to.
State incumc taxes, net ol'ederal income tax benefit
State deferred tax rate change (al
Federal income mx credits (b)
Other

Total incrmse (d ccrcasc)

Torsi income taxes from continuing operanons
Effective Inca ni ~ lux rulc

$ 106 5 (147) $ 733

17
( I I

(24)
15

(8)
5

3U

(19)
(11)

3

3 tt.3% 37.9% 35.5".I

10 (12'I 3
5 116 $ (159) 5 236

(a) During 2014, 013 anil 2U12, ppL Energy Supply rccurded udjunmena relutcil io itc December 31 state deferred tax liabiluies ac a result of annual changes in ctate
apportionment and Ibe impoct tm Ihe future estimuted state income tax rale

(8) Dunng 2013 und 2UI2, PPL Energy Supply recorded dcferreil tax benefits relateil to investment tax credit~ on progrmsc expenditures for ttie llohwood hydroelectnc plant
expansian See Note 8 for ailrlitionol informution

21114 21113 2012
Tuxes, otker tltun Incaaic

State gross receipts
State capital slack

Property and other

Toto)

45 $
I

ll

37 $
I

15

35
5

IS
5 57 5 53 $ 55
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(PPL Electric)

Tbc provision for PPL Elcctric'4 dcfcimd income taxes for rcgulutcd usscts und liabilities is bused upon thc mtemuk(ng principles rc(lcctcd in mtcs estab)i shed

by thc PUC und thc FERC. Thc di(Tcrcncc in thc provision for dcfctmd income taxes for rcgulatcd assets and liabilities and the amount that othcrwisc would
be recorded under GAAP is dcfcrrcd and included in "Regulatory nsscts" or eRcgulatcd liabilities" an thc Bulancc Shccts.

Significant components ofPPL Electric's defcncd income tux assets and 1inbi lilies wcm as follows.

Delerrtv)Tax Assets
Accrual pension casts
Ccritrihuticns in exl ol eeusiruetieu
Regulatory obligations
State loss carry forwards
Fcdcrel loss cenyforwerds

(nbcr
Total deferred tex assets

21)14 20)3

369 341

65 5 42
110 I (19

39 3g
30 35
51 72
S4 45

Deferred Tax Llablgtlcs
Elcculc uiilay plant - net
Taxes recuvcrablc dirougb future rates
Aeacquired debt casts
Other regulatary esscu
Oilier

Total deferred tax liabilities

tert dcfivrec tax liability

1,453
132
20

173
1<)

1.794

1,366
129

3
129

11

1.655
$ 1.425 $ 1,314

At Dcccmbcr 3),PPL Electric had thc following lass cany forwards.

21114

I ()ss cert)forwards
Federal nct operating lusses

State net operating losses
146 2031-2032
467 030- 032

Credit and state contribution cunyforwanis werc insignificant at Dcccmber31, 2014.

Details of the components oi'income tux expense, a reconciliation of federal income taxes dcrivcd fmm stntutory tux rates upplicd to "Income Bcforc Income
Taxes" to income taxes for reporting purposes, ond details of "Taxes, other than income" werc as follows:

ll)ei)me Tui Explllxe (Beiieni)
Cunent - Federnl

Current - Stere

Tata) Current Expense (Benefit)
Dc(orred - Federal

Deferred - Stale

Total Dcfcrred Expcn«, excluding operating loss carry furwards

(114

60 5
15

75
70
16

2111.'I

(IS) 5
14)

(19)
109
16

125

21112

(26)
(I gl

(46)
162
4'i

204

Investmeet tux credit, nei - Federul
Tex expense (benefit) uf opcmdng loss carryfurwerds

Deferred - Federal

Deferred - Stale

Total Tex Expense (Benefit) of Operating Laxv Carry furwerds

Tote) incamc tex expense 160 5 108 5 66

(72)
(17)

3 (691

Total income tex expense - Federal

Tarsi income isx expense - State

Total income lex expense

129 5
31

160 5

97 5
Il

10$ 5

61
7



21114 2013 OI
Recamglutlon ~ I Incarne Taxes

Federal income lax on Income Bcfarc Income Taxes at statutory lax rate - 3556
Increase(decrease) due to.

State income taxes, net of federal income tm benefit
Federal and state lax rcscrves adjustmenls (a)
Federal and state incumc tax rctum odjustmcno (h)
Depreciation not nrirmulizci!

Other

Trital increase(decrease)

Tutu( income lax expense
Effccdvc lncoinc tux rulc

$ 148 $ I I I 5 71

22
( I )

I

(6)
(4)

16
(9)
(I)
(6)
(3)

9
(8)

7
(8)
(3)

(2 (3) 131
5 160 $ 108 $ 68

37.1151 34.1'll 33.3(l

(al PPL Elecuic recorded u tax benegt of $ 7 rnigiim dunng 2013 und Ri million duong 2U(2 tri federal anrl state income tax reserves rclatcrl tri strunrled cost sccuntization Tbe
reserve balance ut December 31, 2013 rclutcil tri strandcil costs securitizatian was zeta,

(6) PPI Electric changed its mctliod ofuccounting for repuir axpenrlitures for tax purpoms affective Rir its 21818 tax year In August 2011, Ibe IRS issued guidunce regorrling Ibe um
und evaluution of statioical samples und sampling cstimutcs for network aswts Thc)RS gudancc provided a saf hurbor mctborl ofderermining whettier the repuir expenditures
for electric transmission und rlistribution priiperty can be currently rleilucteil for tax purposes PPI Electric adopted tlie safe harbor method wiUi the fibng o(its 20) I federal
incrimc tax return anrl rccrirrled a $5 migisn urllustmcnt tii federal and stute m curn e tax expense in 2012 resulting from tha reversal of prior years'tate income tax ben slits related
Io regulated depreciation.

Tuxei, artier lbun lacnnie
State gross receipts

Otticr

2014

102 $
5

013

911 $
5

21112

I UI

4
3 107 $ 103 $ 105

(LEE)

Thc provision for LKE's dcfcmd income taxes for reguloted assets and liubilitics is bused upon thc ratcmaking principles rcgcctcd in ra(ca cstahlishcd hy thc
KPSC, VSCC, TRA und thc FERC. The digercnce in thc provision fardel'emd income taxes for rcgulutcd usscts und liabilities nnd thc umount that athcrwisc
would hc rccardcd under GAAP is dci'emd nnd included in "Regulatory assets" or "Regulatory liabilities" on thc Bu)unco Shccts.

Significant components ofLKE's deferred income tax ussets nnd liuhilitics werc us follawm

Deferred Tux Assets
Nel operating loss caoyforward
Tux credit curryfiirwards
Regulatory liabilities
Accrued pension costs
Capital loss carryfnrward
Income taxes duc to customers
Dchrrcd investmcnt tax credits
Derivonvc liability
Other

Valuatirtn agowunces

Tutal deferred tax assets

2014

82 5
182
9'i

53

20
51
45
44

569

2013

2'l2

179
IU7
26

4
s3
52

43
(4)

666

Deferred Tax Uobgltles
Plant - net
Regulotory assets

Otlicr

Total deferred mx liabilities

Net deferred tnx liability

I,fi39
143

12
1,794

1,327
133

12

1.472
$ 1.225 5 806

LKE cxpccts to hove adequate levels oftnxnblc income ta realize its rccardcd defcmd incamc tax assets.

At Dcccmher 31, LKE hud thc following lass nnd tux credit curryfarwards.

185



20(4

Loss wtn yftlrwttrtls
Fcdcrsl net operating losses
State net opcmting losses
State capitol lusses

132
927

I

2031-203
2028-2t)32

2016

Cmdit wuvyfarwanls
Federal mvestmcnt lax credit
Fcdcral altemativc minimum Isx credit
Federal - odter
Suuc - other

125
30

7
8

2025-2()28
Indclinitc

20)6-2034
101s

Chungcs in dcfcrmd tux vaiuntion ullowanccs were:

llalanee ot
Bel',Inning
of I'tried Addnlaru Bmlucdont

IW(onm
at End

of Varied

2014
2013
2012

4(a)
l(o) $

(u) Primarily ralutcd to (ho expiration of state capital lou carry(orwurd».

Dctniis of the components of income tax cxpcnsc, a mconciiiation of icdcrai income taxes dcrivcd fmm statutory tax mtcs appiicd to "Income (Loss) from

Continuing Opcmtions Before income Taxes" to income taxes for rcporting purposes, and details of Taxes other than income" werc:

2al 4 013 2UIZ

Inceme Tox Expense (Ikncflt)
Current - Federal

Current - Smtc

Torsi Current Expense(Benefit)
Drfcrrcd - Federal

Dcferrcd - Slate

Tarsi Defcrrcd Expense, excluding bene(inc of operating lots carry(orwards

Invcstmcnt lsx credil, nct - Fcdcral
Tex benefit of opersttng loss curryferwurds

Dcfcrred - Fwlcrol

Deferred - State

Total Tax BcneBt uf Operating Loss Canyforwords

Totul mcome tux expense from cttntmuing operations (u)

(247) 5 (59) $
il 10

(2391
437
s3

4 6tl

l41

(49)
244

20

(4)

(8) (4)
(Il

(ill (5)
$ 209 $ 2tl6 5

(32)
't

(30)
185

15
"00
(6)

(46)
(12)
(58)
106

Tulal incumc lax expense ~ Federal

Total income wx cxpcnsa ~ Slate

Tatul income tax ex penn from continuing operutions (a)

178 $
31

177 5
29

$ 209 $ v06 5

101
5

(ol Excludes currmt and dcfcrrcd fwleml and state tax cxpcnse (banc(it) recorded to Discnntinued Opemtions of less thun $ 1 million in 2014, 5 I migiun in 2013, and 5(4) migian in

2012 Aint, excludes defence fcdcral and slots lax axpcnw (hens(it) rccordcd to OCI of $(36) migitm in 2014, $ 18 mininn in 2013 anti 5( I 2) minmn in 2012

Hccancnlatlnn af Incense Taxes
Fmleral income lsx an Income Before Incnme Taxes st

ststutary tax rate - 35th
Increase (decrcusa) duc ttr.

Stew incame taxes, net af (cdcral income Inx bcnciit
Amortixariun 0( invcslmenl tax credit
Ncr operating loss cnnyfurward (a)
Otltcr

2014

194 5

20
(4)

2013

193 $

20
(4)

l3)

2(l I 2

116

6
(6)
(9)
( I )

Taint incrcasc (dcctcasc)

Tntal income Wx expense fram cnntinuing operations
E(festive Inceme lss rate

15
209 5

37.8am

13
2NI $

37.45S

(10)
106

37 0

's)

Durmg 2(112, LEE rererdad adjustmcms to deferred tnxes related to nct operuiing lesvcsrryforwurds hased an income tax return odjustmenls.
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1114 2013 1112
Tuse u alber thun breams

Property and other

To iul

$ 52 $ 48 5 46
$ 5i 48 5 46

(6GtEEJ

Thc provision for LGfeE'9 dcferrcd income taxes for rcgulatcd assets and liabilities is based upon thc ratcmaking principles rcflccted in mtcs established by
thc KPSC nnd thc FERC. Thc ditfcrcncc in tbc provision for dcfcrmd income taxes for regulated assets and liabilities and thc amount that otherwisc would bc
recorded under GAAP is dcfcnud und included in "Regulatory assets" or "Rcgulutoty liabilities" on thc Bnlancc Sheets.

Signi(icunt components of LG62E'9 dcfcimd income tax usscts and liubilities werc us follows:

Itckrrcd Tus Aviciv
Regulatory liabilities
Ds(crred investmeni iax credits
Income taxes due io customers
Denvativc liability

Other

Total de(coed tax usscis

2014

124 121

$ 51 5 59
15

18 19
32
9 14

Oercrreil Tux Llubgiiles
Plant - nct
Regulaiiiry assets
Accrued pcnsi»n costs

Otticr

Total deferred tax liabilities

698
90

li

824

585
83
s4

ti

700
Netdcferred tax liubility 5 700 579

LGgtE expects to have adequate levels ol'tuxoblc income to rcalizc its recon)cd dcfencd income tax assets.

At Dcccmbcr31,2014, LG62E bad $4 million of state credit canyfoiwatds that expire in 2022.

Details of the components of income tax cxpen ac, a reconciliation of fcdcral income taxes dcri vcd fmm statutory tax mtcs applied ta "Income Before incomeTaxes" to income taxes for reporting purposes, and details of "Taxes, other thnn income" werc;

Iiielliiie Tilt Espcllse (Ik'netii)
Current - Federal

Current - State

Total Current Expense (Banc(it)
Deferred - Federal

Dcfcrred - State

Total Defi:rreil Expemc, excluding benefits of operating loss curry(oiwardi
Investment iax credit, nci - Federal
Tax benefit of operating loss carry(orwuriis

Dchrrcd - Federal

Total Tux Benefit of Operatmr, Liras Cony(oiward»

Toiul income tax expense

Total income tax expense - Federal

Total income tax expense - Slate

Total income iax cxpenm

014

(25) $
10

(15)
114

6

I 0
(2)

103 $

87 $
I (i

103 $

21113

52
16

33
(2)
31

(2)

(3)
(31
94 $

80 5
14

94 $

2012

(2)
3

65
6

71

(3)

69

60
9
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2014 201) OI
kecancglutlottoftncoate Tuxns

Fedcrul income tax on Income Before Incttme Taxes ut

statutory lax rate - 35"4
Incrcam (decrease) duc lo:

Sane income taxes, nct of federal income tax bcneltt
Amortizattnn of investment tax credit
Otlter

Totalincreasc(dccreesc)

Total income lax expense
EITcctlvc Incnate Iux rulc

5 95 $ 90 $ 67

10
(2)

10
(2)
(4)

5

(3)

$ 103 $ 94 $ 69
37 9'lb 36.6')I 35 9"

1)14 2013 2012
Taxes elltar t )tun inraat ~

Property and other

Total

$ s5 $ 24 $ 23
5 25 $ 24 5 13

The provision for KU's dcfcrrcd income taxes for rcgulatcd assets nnd liabilities is based upon the mlcmahing principles rel)cctcd in rates cstublishcd by thc
KPSC, VSCC, TRA and thc FERC. The ditTt rcnct: in tbc provision for deft ned income taxes for rcgulutcd assets and )iobilitics and tbc amount that othcrwisc
would bc rccordcd under GAAP is dcfcrrcd und included in "Rcgulutory assets" or "Rcgu tnt ory liabilities" an the Balance Shccts.

Significont components of KU's dcfcncd income tax assets and liabilities werc as follows:

Deferred Tux Avvrts

Regulalary liabilities
Deferred investment tax credttv
Net operating loss cnrryfnrnanl
Inrnme laxes due to customers
Derivative liability

Otltcf

Tarn( deferred tax assets

20(4

4( 5
37

13
7

100

47
3(t
23

120

Deferred Tux Llubtglles
Plant - net
Regulatory assets

Otttcr

Total dcferrcd lax liabilities

Net deferred tax liubility

uss
53

7

982
$ Il8 $

721
50

775
655

KU cxpccts to hnvc adequate levels of taxublc income to rculizc its recorded dcfcrrcd income tux usscts.

At Dccembcr 31, 2014, KU had $4 million of state credit cnrryforwards tbut cxpirc in 2022.

Dctuiis of the components of income tax cxpcnsr., a rcconcilintion of fcdcml income taxes dcrivcd ftnm statutory tax rates applied to "Income Bcforc Income
Taxes" to income taxes for rcpotting purposes, ond details of "Taxes, other thnn income" werc:

lttcome Iux Expense (Iknanl)
Current- Federal

Cuncnt - State

Tata) Current Expense(Benefit)
Deferred - Federal

Deferred - State

Tutu) De('erred Expense, xctuding benetits of apcrating lass carryfarward»

2014

(95) 5

(89)
siz

14
't 's 6

21113

5( $
12

63
66

8

2()12

(20)
Itl

ISR



2(114 2013

Invcstmcnt iax credit, nci - F«deral
Tux bene(it of opcraung loss caiiyfoiwaids

Oefmmd - Fcdcral

Tntol Tax Bene(it sf Operming Loss Carry forwards

Total incume tax cxpcnse (a)

Total income mx expense - Fcdcral

Tnml income mx cxpcnse - State

Taml income tax expense (x)

(2) (2)

(3)
(3)

(3)

(20)
(20)

115 5
vo

112 5
10

60
It)

$ 135 $ 132 5 70

$ 135 5 132 5 75

(a) Excludes deferred fcdcrol and state mx expcnm(beneliil rsuordcd tu OCI of lesmhon $(l) migiun in buth 21114 end in 2(it 3 and $ 1 million in 2012,

2(I14 2013 012
Recoactgutlon of lacome Tuxei

Pcderal income tm un Income Bcfarc Income Tuxr sat
smtaloiy Iiix rale - 35

Increase(decrease) due ai
Slam income mxes, net af federal income lax bcnctit
Amortization of invcstmeiit lax crcrht

Other

Total increase (dvuicasc)

Total income tax cxpensc
EITeclb e Iiiceiiic lux rule

5 124 5 126 5 75

13
(2)

14
(2)
(6)

(3)

$ 135 $ 132 $ 70

3H 0'lt 36.7'li 36.311

1114 2013 ol
Tuxci, ether Ihun Inmrmc

Propeny and otlier

Toiul

$ 17 5 24 $ 'i3

'1327 $ 24 $

Unrecopnized Tax Denegts ( III Rrtgisrruurr)

Changes to unrecognized tax banc(its were us follows:

~l'I'eginning of period
Additions bawd nn tox posiiiuns of prior ymrs
Reduclions basal an tax positions af prior years
Sctdcm«nis

Lapse of applicable statute of limitation

End af period

1014 2013

5 92
I 3

(2) (31)
( I ) (30)

(11)
21) 5

Beginning ol'period

Reductions bused on tax positions of prior years

End of period

15 $ 30
(15)

5 15 15

~pc ric
Beginmng of period
Reductions bnscd on tax positions of prior years

Lopes of applicable naiute uf limimtion

End of periad

$ 26
(17)
(9)

LKE's, LGyr E's nnd KU's unrccognizcd tax bcncfits and changes in those unrccognizcd tax bcncfiis arc insigni geant at Dcccmbcr 3 1,2014 and Dcccmbcr 31,
2013.

At Dcccmbcr31, 2014, it wns rcusonubly possible that during thc next 12 months thc total amount ofunrccognizcd tox benefits could increase or dccrcose by
the following amounts. For PPL Elcctric, LKE, LGdsE ond KU, no signiiicant changes in unrccognizcd tox bcncfits nm projected over the next 12
months.

Incriusi Decrease

PPL
PPI Energy Supply

10
15
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These potcntiul chnngcs could result from subsequent recagnition, dcrccapnition and/or changes in thc mcasurcmcnt of unccnain tax positions rclatcd to thc
creditability of foreign taxes, thc timing and utilization of foreign tax credits and thc rclatcd impnct on altcmativc minimum tax and ether credits, thc timing
and/or valuation of ccnain deductions, intercompany transactions and unitary filing groups. Thc cvcnts that could cause thcsc chungcs arc direct act tlemcnts
with taxing authorities, litigation, Icgul oradministmtive guidance by relevant taxing authoritics and tbc lapse ofan applicublc statute of limitation.

At December 31, thc total unrccognizcd tax bcncfits und rclatcd indirect cifccts that, ifn:cognizcd, would dccrcasc thc cffcctive tux mtc werc us follows. Thc
amounts for PPL Electric, LKE, LG&E und KU werc insignilicant.

21114 2013

PPL
PPI Energy Supply

19 $
14

21
14

At Dcccmbcr 31, thc following rcccivublc (pnyublc) balances were recardcd for intcrcst related to tax pasitions. Thc amounts for PPL Electric, LKE, LG&E
and KU werc insignificant.

21)14 2013

PPL
PPI Energy Supply

14 $
lu

15
15

Thc following interest cxpensc (benefit) was recognized in income tuxcs. Thc umounts for LKE, LG&E ond KU were insignificant.

21)14 21)13 012

PPL
PPI Energy Supply
PPL Electric

$ I $ (3(l) $ (4)
(I) 5 (4)

(7) (4)

PPL or its subsidinrics file tax rctums in five mujor tnx jurisdictions. Thc income tax provisions lor PPL Energy Supply, PPL Electric, LKE, LG&E and KU
um cnlculutcd in accordance with an intercompany tax sharing agrccmcnt which provides that taxable income bc calculated us if each domestic subsidiary
filed a separate consolidated rctum. Based on this tax shuring agreement, PPL Energy Supply or its subsidiaries indirectly ordircctly tile tax returns in thrcc
major tax jurisdictions, PPL Electric or its subsidiaries indirectly or directly file tax returns in two major tax jurisdictions, und LKE, LG&E and KU or their
subsidiaries indirectly or directly lite tax rctums in two major tax jurisdictions. With few exceptions, at Dcccmbcr31, 2014, these jurisdictions, as well us thc
tux years thnt urc no longer subject to examination, werc us follows:

U.S.(federal)
Pennsylvania(state)
Kentucky (st!tie)
htuuruuu (rtuie)
U.k.(foreign)

PPL
1997 aud prior
2010 uurl prior
2009 and prior
2010 und prior
2011 eud prior

PPL
Eiieri!') Slippll

1997 anrl prior
21)10 and prior

20111 aud priur

I'I'L Elertrle
1997 and priur
21)t)g and pnur

LEE
10/31/2010 end prie

2010 and prier

I.D&r.
I(1/31/2010 and pnor

ra I 0 and prior

KL
10/31/2010 and prior

2010 and prior

fi. L'tglty Rute Repulution

Regulutory Assets und Liabilities

(rill Reg/rrrarr/s creep/ PPL Erie/10'upply)

As discussed in Note I and summarized below, PPL, PPL Electric, LKE, LG&E and KU regcct the c(feats ofrcgulutory octions in thc financial statcmcnts far
their cost based rate rcgulatcd utility operations. Regulatory assets and liabilities are classified as curmnt if; upon initial rccognitian, tbc cntirc amount
rclatcd to that item will bc rccovercd or rcfundcd within a ycur of the balance shcct date.

WPD is not subject ta accounting for the clfccts of certain types afrcgulation as prescribed by GAAP and docs not record rcgulutary assets and
liabilities. Scc Note I foradditionul information.
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(PPL, LEE, LGcgE arid A'Lg

LGSIE is subject to thc jurisdiction of the KPSC and FERC, und KU is subject to the jurisdiction of the KPSC, FERC, VSCC and TRA.

LGgcE's and KU's Kentucky base rates arc calculated based on a return on cupitalizution (common equity, long-term debt and short-term debt) including
adjustmcnts for ccrtnin nct investments und casts rccovercd scparatcly through other means. As such, LGSIE and KU gcncmlly cern u rctum on rcgulutory
assets,

As a result of purchase accounting rcquircmcnts, certain fuir value amounts rclotcd to contmcts that had favomb le or unfavorable terms relative to market
werc rccordcd on thc Balance Shccts with an o(Tact ting regulatory asset or liability, LGdkE and KU rcco vcr in customer rates the cost of coal con tmcts, power
purchnscs and emission allowances. As a result, mnnngcment bclicvcs the regulatory assets nnd liabilities cmated to offset thc fair value amounts ut LKE's
acquisition dote mcct the recognition criteria cstnblishcd by existing accounting guidance and eliminate nny rate making impact of the fair value
adjustmcnts. LGdkE's and KU'1 customer rates will continue to rellect thc original contracted prices for thcsc contracts.

(PPL., LEE and A U)

KU's Virginia busc mtcs arc calculutcd bnscd on u rctum an rate busc (net utility plant plus working capital less dcfcrrcd tuxes and misccllancous
deductions). All regulatory assets und liabihtics, cxccpt thc Icvclizcd fuel ihctor, arc cxcludcd fram thc rctum on mtc busc utilized in the calculation of
Virginia bnsc mica. Thcreforc, no rctum is named an thc rclutcd assets.

KU's mtcs to municipal customers for wholesale requirements urc calculated bnscd on annunl updates to a rate formula that utilizes a rctum on rate busc (net
utility plunt plus working capital less dcfcrred taxes and misccllancous deductions). All regulatory ussets and linbilitics urc cxcludcd from the rctum on rate
base utilized in thc dcvclopment ofmunicipal mtcs. Tbcrclore, no rctum is eumcd on thc rclntcd assets.

(PPL and PPL Elecrric)

PPL Electri's distribution base mtcs nre calculated based on u rctum on cute base (nct utility plant plus n cash working cnpital allowance less plnnt rclatcd
dcfcrmd taxes and other misccllancous additions and deductions). PPL Electric's transmission revenues arc billed in uccordancc with u FERC turilTthat
agnus for rccovcry of transmission costs incuncd, a rctum on transmission-rclntcd plunt and nn nutomutic unnuul update, Sce "Transmission Formuln Rntce
below for additionul information on this tnrilT. All regulatory assets and liabilities arc cxcludcd from distribution and transmission return on invcstmcnt
calculations; thcrcforc, generally no return is camcd an PPL Electric's regulatory assets.

(dll Rcpi rrrarms excepr PPL Encrg) Srtpply)

The following table provides information about tbe rcgulutory usscts and liabilities ofcost based rate regulated utility operations ot Deccmbcr 31.

21114

PPL
za 1 3 2a14

PPL Electric

2al3

Current Regulutery Assets:
Envirunmentel cost recovery
Gus supply cluusc
Fuel udjustm«nlclause
Demand side munugcment
Transmission service charge

Ottrsr
Tctnl current rcgulstnry assets

5 $
15
4

7
10
2
s

$
6

$ 37 $ 33 $ 12 5
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1114

I'FL
1013 2014

Pl'L Fdectrlc

2013
Noncurrcnt Regulatery Assets:

Delincd bcncfit plans
Tmss recoverable tlirough fuiurc rates

Storm costs
Unamanized lom an debt
Intetcst rotc swaps
Accumulated cost af removal of utibty plunt
AROs

Odicr
Total nancurrcnt regulatory assets

720 $
316
124
77

122
114
79
10

509 $
306
147
85
44
98

13
5 1,562 $ 1,246 5

372 $
316
46
49

114

897 5

157
306

53
57

772

Current Regulatory Liabilities:
Grneration supply chmgc
Gas supply clause
Transinission service cburgc
Transmission furmula rate
Fuel adjusunmt clause
Univctml savice rider
Siorm damage expense
Gas linc tracker

Oilier

Toml current regulomry liabilities

28 5
6

41

$ 91 5

23
3
8

'in

10
14
6

90 $

42
8

10

10
14

76 5 76

Nuncurmnl Reguhtury Liabilities:
Accumulotcd cost of temovul of utility plunt
Coal enntmcn (ai
Power purchase ogrcemcnt - OVEC (a)
Nct deferred tas socle
Act 129 compliance rider
Ddincd bcnelit plans
Intcrcst rate swnps

Giber
Total noncurrent regulatary lwhilitiev

693 5
59
91
26
18
16
84

688
98

inn
31)
15 5
26
86

5

$ 992 $ 1.()48 $

18 5

IN 5

15

15

21I14

LKE
2013 21114

LGRE
2013 2014

KL
21il 1

Current Rcgulatury Assets.
Environmental coal recovery
Gas supply clause
Fuel edjustmcnt clause
Demond side munogement

Other

Total currant regulutary assets

Noncurrent Regulatory Asmts
Delined benefit plans
St(tnii costs
Unamortized loss an debt
Interest rute swaps
AROs

Other

Total noncurrcnt rcgulotory asses

5 5
IS
4

7 5
10

'1

8

4 5
15

348 5
711

28

79
In

251 5

28
44
44
11

215 5
43
18
89
28

$ GGS 5 474 $ 397 $

$ 25 5 27 5 '1 i $

5
10

'1

3

17 5

164 5
Sl
Ig

21
5

303 $

I 5

4 5 10

133 5
35
10
33
51

6

88
43
10

23
7

268 5 171

Current Regulatory Linbilitics:
Demand side managemmt
Gss supply clause
Fuel udjustmeni cluusc
Gas line backer
tuber

6 $
$

3

6
I

I

6 5

Tutal current regulatory liabilities 5 15 $ 14 5 10 $
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Nancurrent Ecru(story Liabilities
Aceumuls(cd cost of removal

of utghy plant
C(rat mm(racts (a)
Power purchase agrccment - OVEC (a)
Net deferred tax axseix

Octmcd bcnefli plans
Iniercst rate swaps

Other

I(14

LKE

693 $
59
92

16
l(4

4

2ali

6HH $
9H

100
3(i
26
66

5

2a14
LG6;E

302 $
15
63
'x 4

42
'r

2O13

299 $
43
69
26

43
2

za14
KL

391 $
34
29

'x

16
42

s

2n13

3H9
55
31

4

26
43

3

Total noncurrcni regulatory liabilities $ 974 l,ti3 3 5 45H $ 482 $ 516 $ 551

(a) These babilitiex were rccarrled as offset(to car(am inlxng(hie assets ttra( we(area(riced at fair value upon Ihc acquisition of LEE by ppL.

Following is an ovcrvicwofsclcctcd regula(ory assets nnd liabilities dctnilcd in tbc preceding tab)ca. Specific dcvelopmcnts with mspcct (o ccnain ofthcsc
regulatory assets and liabilities arc discussed in "Regulutory Mutters."

(Af) Regis(roiirr creep( PPL Enerfp Supply)

Defined Benefit Plnns

Defined bcncfit plan regulatory assets and liubilitics repmscnt thc portion of unrecognized transition obligation, prior service cost nnd net actuanul losses
that will bc rccovcrcd in dclincd benefit plans cxpcnse through futum base mtcs based upon cstublishcd regulatory pmcticcs nnd generally, urc amortized
over thc nvcmgc remaining service lives of plan participants. Thcsc regulatory assets nnd liabilities arc odjustcd at (cast annually or whcncvcr thc funded
status of defined bcncfit plans is remcasurcd. Of the rcgulntory asset and liability balnnccs rccordcd, costs of$ 5H million for PPL, $ 1 H million for PPL
Electric, $40 million for LKE, $25 million for LGkE and $ 15 million for KU urc cxpcctcd to bc amortized inta nct periodic dcfincd bcncflt costs in 2015.

Stnnn osts

PPL Electric, LGg(E und KU have thc ubility to request from the PUC, KPSC nnd VSCC, as applicuble, the authority to treat cxpcnscs rclatcd to specific
extraordinary storms as a regulatory nssct und dcfcr such costs for regulatory accounting and reporting purposes. Once such authority is granted, LGg(E and
KU can request mcovcry ofthose expenses in n base mtc case and begin nmonizing the casts when recovery stans. PPL Electric can rccovcr qualifying
cxpcnscs caused by major storm cvcnts, as dcfincd in its rctnil tari(T over thrcc years through the Storm Damage Expcnsc Rider commencing in thc
npplicution ycnr slier the storm occuned. LG(EE'6 and KU's storm costs arc being amortized thmugh various dates ending in 2020.

Unamonizcd loss on reacquired debt rcprcscms losses on long term debt rcucquircd or rcdccmcd that have been dcfcrmd and ws)) bc nmonizcd and rccovcrcd
over cithcr thc originnl life of the extinguished debt or tbc ( ifi; of'thc rcplaccmcnt debt (in the case of refinancing). Such casts nrc being amortized through
2029 for PPL Electric, 2035 for LGIEE and thmugh 2040 for PPL, LKE nnd KU.

CI c nv n I''

LGg(E and KU accrue for costs of removal thmugh dcprcciation expcnsc with an oflsctting credit to a regulatory liability. Thc regulatory liability is rclicvcd
as costs arc )ncuimd. Scc Note I for additionnl informntion.

PPL Electric docs not uccruc for costs ofrcmovnl. Wbcn costs of removal are inca(md, PPL Electric records thc dcfcrral of casts as a regulatory asset. Such
dcfcrral is included in rntcs and amortized over thc subscqucnt five year period.
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(PPL anrl PPL Electric)

~One~I'o Stttg~igg e

Thc gcncration supply charge is a cost rccovcry mechanism thnt permits PPL Electric to recover costs incuncd to pmvidc gcncmtion supply to PLR
customcm who rcccivc basic gcncration supply service. The recovery includes charges for gcncratian supply (energy and capacity and uncillaty services), ns

wc)i as administmtion of the acquisition process. In addition, thc gcncmtion supply charge contains a reconciliation mechanism whcrcby nny over- or under-

rccovcry fmm prior quancts is rcfundcd to, orrccovcrcd from, customers through thc udjustmcnt factor detcrmincd for the subsequent quaner.

.ns 'ss'n Sc 'r ~

PPL Electric is charged by PJM Ior transmission scrvicc rclatcd costs applicable to its PLR customers. PPL Electri passes these costs on to customers, who
rcccivc basic gcncration supply scrvicc through thc PUC-approved TSC cost recovery mechanism. The TSC contains o reconciliation mecltanism wltcrcby

any over- or under recovery from customem is either rcfundcd to, or recovered from, customers thmugh thc adjustmcnt factor dmcrmined for thc subscqucnt
year.

'ss' tc

PPL Electric's tmnsmission rcvcnucs arc billed in accordance with a FERC approved open ncccss transmission tariff that utilizes a formula based mta

rccovcty mechanism. Thc farmu la mtc is bused an prior year exp and iturcs and forccnstcd cuncnt calendar year transmission plant additions. An adjustmcnt
to thc prior year expenditures is rccordcd as o regulatory asset or regulatory liability.

1lnivc 9 rvic '15
PPL Elcturic's distribution rates permit rccovcry ol'applicable costs associated with thc univcmal service pmgrams provided to PPL Electric's residential
customers. Univcmal scrvicc programs include low income progmms, such ns OnTmck and Winter Rclicf Assistnncc Program (WRAP). OnTrack is n special

payment program for low income households within thc fcdcrnl poverty level that have di i)iculty paying their clcctric bills. This progmm is funded by
rcsidcntial customers and administcrcd by community based orgunizat iona. Customers who panic ipate in OnTmck receive assistance in thc form of reduced
payment anangcmcnts, protection against termination ofclcctric scrvicc and rcfcnals to other community progmms and services. Thc WRAP progmm
rcduccs electric bills and impmvcs living comfon far low income customers by providing scrviccs such as wcathcrization mcasurcs and cncrgy cducntion
scrviccs. Thc USR is applied to distribution charges lbr each customer who rcccives distribution service under PPL Electric's residential service rate
schedules. The USR contains a reconciliation mechnnism whereby any over-or under recovery from the cuncnt year is refunded to orrccovcmd fram
residential customcm tluough thc adjustmcnt factor dctcrmined for thc subscqucnt year.

In accordance with thc PUC's Dcccmber 2012 linnl mtc case order PPL Electric propased the establishment ol a Storm Damage Expcnsc Rider (SDER) with

thc PUC. In April 2014, thc PUC issued a frnal order approving thc SDER with a Januury I, 2015 elfectivc date. On Junc 20, 2014, thc 00)cc of Consumer
Advocate (OCA) filed u petition requesting thc Commonwealth Court ofPennsylvania to rcvcrsc and remand thc April 2014 onlcr, which petition remains
outstanding. On January 15, 2015, thc PUC issued an order modifying thc cffcctive date ofthe SDER to February I, 2015. Scc below under "Regulatory
Matters —Pennsylvania Activities" for odd itional information on thc SDER.

xcs0 v hl arcs

Taxes recovcmblc through future rates rcprcscnt thc ponian af Iutum income taxes that will bc rccovcred through future rates bmcd upon cstablisbcd
regulatory pmcticcs. Accordingly, this rcgulutoty asset is rccognizcd when thc olfsetting deft:nod tax liabilily is recognized. For gcncral-purpose finnncial

reporting, this mgulatory asset and thc dcfcrrcd tax liability are not olfsct; rather, each is displayed scpmatcly. This regulatory asset is expected to be
rccovercd over the period that thc undedying book-tax timing digercnccs reverse and the actual cash taxes are incurmd,
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ct sc o 'dc
In complinncc with Pennsylvania's Act 129 of2008 and implcmcnting regulations, Phase I of PPL Electric's energy efllcicncy nnd conservation plan was

approved by a PUC order in Octobcr2009. Thc order allows PPL Electric to recover tbc maximum $250 million cost of the progrnm ratably over thc lift. of
thc plan, from January I, 2010 thmugh May 31,2013. Phase ll of PPL's energy cglcicncy and conservation plan allows PPL Electric to rccovcr the maximum

$ 185 million cost ol thc pmgmm over thc three year period junc I, 2013 tltmugh May 31,2016. The plnn includes progmms intcndcd to reduce electricity
consumption. Thc rccovcrablc costs include direct and indirect charges, including design and dcvclopmcnt costs, gcncml nnd administmtivc costs and

applicable state evaluator costs. Thc rates urc applied to customers who rcccivc distribution scrv ice through thc Act 129 Complinncc Rider. Thc actunl

pmgram costs are mconcilablc, and any over- or undcrrccovery ftnm customers will bc mfundcd or mcovcmd nt thc cnd of thc progmm. Scc below under
"Regulatory Matters- Pennsylvania Activities" for additional information on Act 129.

(PPL LEE, LGrEE and KUJ

v'ta ns ccov

Kentucky law permits LGdtE and KU to rccovcr thc costs, including a rctum ofopcmting cxpcnscs nnd a n turn ofnnd on capital invcstcd, of complying with

thc Clean Air Act und those federal, state or local environmcntul requirements which apply to coal combustion wastes and by-pmducts fmm coal-Bred
electric gcnemting facilitics. Thc KPSC rcquircs rcvicws of the past opcmtions of the cnvironmcntal surcharge for six-month and two year billing periods to
cvaluatc thc relutcd charges, credits and mtcs ofrctum, ns well us to provide for thc roll-in of ECR amounts to base mtcs each two year period. Thc ECR
regulatory asset or liability reprcscnts the umount that has been under- or over-recovemd duc to timinf oradjustmcnts to thc mechanism and is typically
rccovercd within 12 montlts. As o result of the scttlcmcnt agrcemcnt in thc 2012 rate case, beginning in 2013.LGgrE and KL'egan mcciving u 10?5"v
return an equity for all ECR projects includml in thc 2009 and 2011 compliance plans. In 2012 and 2011,LG&E and KU werc authorized to rcccive a
10.63"6 rctum on equity for projects associated with thc 2009 compliance plnn and u lb.10" return on equity forprojects associuted with thc 2011
compliance plan.

~Cias S 1001KL
jttgg'GdtE's

natural gas mtcs contuin u gas supply clause, wltcrcby the expected cost ofnntural gas supply and varinnccs bctwccn actunl and expected costs from

prior periods arc adjusted quanerly in LGIkE's rates, subjem to approval by thc KPSC. Thc gns supply clause includes a scpamtc natural gas procurcmcnt
inccntivc mechanism, which allows LGIkE's mtcs to bc adjusted annunlly to sharc vnrinnces bctwccn actual costs and market indices between thc
sharcholdcrs and thc customers during each performuncc-based rate year (12 months ending October 31). The regulatory nsscts or linbilitics rcprcscnt thc
total amounts thut have bccn under- or over recovered due to timing oradjustmcnts to thc mechanisms and urc typically rccovcrcd within Ig months.

Die~I'stmetkttj~ses

LG&0's and KU's retail electri rates conmin a fuel adjustmcnt clause, whcmby variances in thc cost of fuel to genemtc clcctricity, including trnnsponation
costs, finm thc costs cmbcddcd in base rates arc adjusted in LGfaE's and Kkys rates. Thc KPSC mquims public hcnrings at six-month intervals to cxaminc past
foci adjustmcnts nnd at t»w-year intervals to review past opemtlons of the fuel adjustmcnt clause and, to thc extent appropriate, reestablish the fuel charge
included in base rates. Thc regulatory assets or liabilities rcprcscnt the amounts thnt have bccn under- or over rccovc red duc to timing or adjustmcnts to the
mcchnnism and arc typically tecovcrcd within 12 months.

KU also employs n lcvclizcd fuel factor mcchnnism for Viq inia customers using nn nvcmgc fuel cost factor based primarily on prajccted fuel costs. The
Virginia Icvcl ized fuel factor allows fuel recovery based on projcctcd fuel costs for the coming year plus an udj ustmcnt for any under- or over men very ol'uel
cxpcnses fmm thc prior year. Thc rcgulntory assets or liabilities rcprcscnt thc amounts that have bccn under-or over recovered due to timing or adjustments
to the mechanism and are typically rccovcrcd within 12 months.
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Dcmanrl Sirlc nnn e

LGXE's and K(fs DSM programs consist of cncrgy cificicncy programs which urc intcndcd to rcducc peak demand and delay thc investment in additional
power plnnt construction, pravidc customers with tools and information to bccomc bcttcr managers el'their cncq y usage and prcparc for potential futum
legislation govcming energy clficicncy. LGryrE's and KU's rates contain a DSM Provision which includes a rate rccovcry mechanism that Provides for
con cunent rcco very of DSM costs, and allows for the recovery of DSM rcvcnucs from lost sales associated with thc DSM progmms. Addition nl ly, LG(LE and
KU cern an appmvcd rctum on equity for capital cxpcnditurcs associated with thc rcsidcntinl and commercial loud management/demand conservation
programs. The cost of DSM progmms is assigned only to thc class or classes ofcustomers thnt bcncfit from thc pmgmms.

nte vt tc Swn s

(PPL LKE, LGrgg and I'U)

Periodically, LORE and KU enter into forward-sturiing interest mtc swaps with PPL that have terms identical to forward-starting swaps cntcrcd into by PPL
with third parties. Net rcalizcd gains and losses on ull of these swaps arc probablc of rccovcry through regulated mtcs; us such, any gains and losses on thcsc
dcrivativcs arc included in regulatory assets or liabilities nnd will bc recognized in "Intcrcst Expcnsc" an thc Statements of income over thc life ol'tbc
underlying debt at thc time thc underlying bcdgcd intcrcst expcnsc is rccordcd. At Dccembcr 31, 2014, thc total notional amount of forwanl starting interest
mte swaps outstnnding wus $ 1 billion (LGRE nnd KU each held contracts of $500 million). Tbe swups range in maturity through 2045. There werc no
forwntri starting intcrcst mtc swaps outstnnding at Dcccmbcr 31, 2013. Nct cash scttlcmcnts of $ 8(i million werc rcccivcd on swaps that werc terminated in
2013 (LG(kE and KU each rcceivcd $43 million). Nct realized gains on these tcrminatcd swaps will bc rctumcd thmugb regulated mtcs. As such, thc nct
set tlcmcnts werc recorded in regulatory liabilities und arc being recognized in "Intcrcst Expcnsc" on the Statcmcnts of Income over the life of the ncw debt
which maturcs in 2043. Scc Note 17 for additional informntian relutcd to thc forward starting intcrcst rate snaps.

(PPL LEE aud LGrkEJ

In uddition to thc hcdgcs terminated as a result of the debt issuunce, realized nmounts associated with LGgtE's intcrcst rate swaps, including a terminated
swap contmct from 2008, are recoverable through mtcs based on an order Imm thc KPSC, LG(LE's unrculizcd losses und gains arc recorded us n regulatory
asset or liability until they arc rculizcd as intcrcst expense. Intcrcst cxpcnsc gom existing snaps is realized und rccovcrcd over thc terms of the associated
debt, which matures through 2033, Amonization of the guin or lass related to thc 2008 tcrminntcd swap contract is to be rccovcrcd through 2035.

As discussed in Note I, thc accretion und dcprcciution expenses related to LGRE's and KU's AROs are recorded as u rcgulutory asset, such that them is no
enmings impact. When an asset with an ARO is rctircd, the related ARO regulatory asset is offset ngninst tbc nssociatcd cost of removal regulatory liability,
PptkE and ARO liability.

~Cr s

In thc 2012 mte case order, the KPSC approved the GLT mtc rccovcry mcchunism. Thc GLT authorizes LG&E to recover its incrcmcntal o pemting cxpcnscs,
depreciation and propeny tuxcs, and to cern u 1025"rctum an equity Ior capital associated with tbc five year gas scrvicc riser leak mitigation and customer
scrvicc line ownctship progmms. As part of this program, LGJLE makes ncccssary repairs and assumes ownership ofnatuml gus lines. LGgtE annually files
projcctcd costs in October to bccomc clfcctivc on thc grat billing cycle in Janunry. Ager thc completion of a plan year, LGRE submits a balancing
adjustmcnt filing to the KPSC to amend mtcs charged for thc dilfcrenccs bctwcen tbe actual costs and actual GLT charges for the preceding year. Thc
regulatory assets or liabilities rcprescnt thc amnunts that huve bccn under- or over rccovcrcd duc to these timing dilfcrcnccs.
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na nntmctx

As a result oi'purchase uccounting associated with PPL's ocquisition of LKE, LG&E's and KU'x coul contmcts werc rccordcd ut fnir vuluc on the Balance
Sheets with effects to regulatory assets for those contrncts with unfavorable terms rclativc to current market prices and otfscts to regulatory liabilities for tltosc
contracts with favomblc terms relative to cunent morkct prices. Thcsc regulatory assets nnd liabilities arc being amonizcd over the same tenne as thc rclntcd
contracts, which cxpirc at various times through 2016.

e - V

As n result ofpurchase accounting associated with PPL's ucquisition of LKE, thc fair values of the OVEC power purchnsc agreemcnt werc recorded an the
balance shccts o I'LKE, LG&E and KU with olfscts to regulatory liabilities. Thc regulatory liabilities are being omon ized using tire unitsof production
method un t i I March 2026, the expiration date of thc agrccmcnt at the date of thc acquisition.

Rc n nto inbilit Associate 't t Nct c c <I Tsx Acrete

LG&E'sand KLfs regulatory liabilities associated with nct dcfenud tax assets rcprcscnt thc future mvcnuc impact from thc rcvcrsal ofdcfcned income taxes
rcquircd primarily for unumortizcd invcstmcnt tax credits. Thcsc regulatory liabilities arc recognized when thc offsetting dcfcrrcd tax axxcts are

recognized. For gcn eral purpose linenci el reporting, thcsc regulatory liabilities nnd thc dc &md tnx assets mc not oifsct; mthcr each is displayed separately.

Regulutary Mottcrs

Ofgear Review af Line Lass Caicuiarioa

In March 2014,0fgcm issued its linal decision on thc DPCR4 linc loss incentives and pcnnltics mechanism. As n msult, during thc iirst quancr of2014 IVPD

incrcascd its existing liubility by $65 million forever recovery of linc losses with n reduction to "Utility" revenues on thc Statement of Income. Previously,
WPD recorded an increase of $45 million to thc linbility with a reduction to "Utility" rcvcnuc on thc Statcmcnt of Income in 2013, compared to a $79 million
reduction of the linbility with a credit to "Utility" rcvcnuc an thc Stotcmcnt of Income in 2012. In Junc 2014, WPD applied for judiciol review ofccnain of
Ofgcm's decisions related to closing out thc DPCR4 linc lass mechanism. Thc coun held a hearing an Novcmbcr 20, 2014, howcvcr, WPD was denied
permission to apply for judicial review and WPD considers the matter now closed. Othcractivity impacting the liubility included reductions in thc liability
thut have been included in tariffs und foreign exchange movements. Thc recorded liability nt Daccmbcr 31,2014 and 2013 was $99 million and $74
million. The total rccordcd liability will bc rcfundcd to customers liam April I, 2015 tluough Mamh 31,2019,

cJLvV'cms

IPPL LAE, LG&Eaad ELSJ

Rare Case Pmccedings

On November 26, 2014, LG& E and KU lied rcqucsts with the KPSC for increases in annual base electricity vates of uppmximatcly $30 million at LG&E nnd

appmximatcly $ 153 million at KU and an increase in annual base gas rates of approximntcly $ 14 million nt LG&E. Thc proposed base mtc incrcascs would

result in clcctricity mte incrcnscs of2.7'4 nt LG&E ond 9.6" at KU and o gas rate incmasc of425tr at LG&E and «wold bccomc cifcctivc in July 2015.
LG&E's nnd KLfs applications each include a request for authorized returns on equity of 1055K Thc applicnti one am based on a forecasted test year ofJuly
1,2015 through Junc 30, 2016. A number of paries have been granted intervention rcqucsts in thc proceedings. A bcnring on thc ap plicatiens is schcdulcd
to commcncc on April 21, 2015. LG&E and KU cannot predict the outcome of these pmccedings.
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(PPL. LEEnail LGrgE)

CPCN Filings

In January 2014.LGJIE and KU ft(ed an application fora CPCN wdth thc KPSC rcqucsting approval to build a solar gcnemting facility at thc E W. Brown
gcncrating site. LGRE and KU cntcrcd into a stipulation in tliis procccding agrccing to ccnain matters with some intcrvcncrs and a hearing was beld in
Novcmbcr 2014. In Dccembcr 2014, a Anal order was issued approving thc rcqucst to construct thc solur generating fucility at EW. Brown along with thc
acceptance oi'the pmvisions in thc stipulation ngrecmcnt.

'""r " I 'nisi

Rute Case Pmrecdlng

In Dcccmbcr2012, thc PUC appmvcd o total distribution rcvcnuc incrcasc of about $71 million for PPL Electri, including a 1040 zo allowed return on
equity. Tbe uppmvcd mtcs bccamc clTcctivc January I, 2013.

Sinnn Denrege Expeirse Rider

In its Dcccmbcr28,2012 final mtc case order, thc PUC ditcctcd PPL Electric to files proposed SDER. The SDER is a reconcilablc uutomatic adjustmcnt
clause under which PPL Electric annually will compam actual storm costs to storm costs allowed in base mtes and refund or recoup nny diAcrcnccs fmm

customers. In March 2013, PPL Electric filed its proposed SDER with thc PUC and, as pan of that liling, rcqucstcd mco very of the 2012 qualifying storm
casts rclatcd to Hurricane Sandy. PPL Electric proposed that the SDER bccomc cffcctivc Januury 1,2013 ut a zero mtc with qualifying storm costs incuimd in

2013 nnd thc 2012 llumcanc Sandy costs included in rates clfcctivc January I, 2014. As of December 31,2013,PPL Electric had a $ 14 million rcgulutory
liobility bnlancc for amounts cxpcctcd to bc refunded to customers for rcvcnucs collcctcd to cover storm costs in excess ofactunl storm costs incuned during
2013. In April 2014, thc PUC issued a final order approving thc SDER with a Jnnuary I, 2015 clTcctivc date and initially including actual storm costs
compared to collections for Dcccmbcr 2013 through Novcmbcr 2014. As a result, PPL Electric reduced its 2013 rcgulatoty liability by $ 12 million. Also, ns

part of the April 2014 order, PPL Electric was authorize to recover I lurricanc Sandy storm damage costs through thc SDER overs three year period
beginning January 1,2015.

On Junc 20, 2014, thc OCA Bled a petition with thc Commonwcolth Court of Pennsylvania rcqucsting that thc Coun reverse and remand the April2014 onlcr
permitting PPL Electric to establish thc SDER. This matter remains pending before the Commonwealth Court. On October 31,2014, PPL Electric filed with

thc PUC a preliminary calculation of thc SDER for thc period Jonuaiy I, 2015 thmugh Dcccmbcr 31,2015 and o tari(f supplcmcnt pursuant to the April
(hdcr. On Dcccmbcr3, 2014, thc OCA filed a formal complaint and public statcmcnt with the PUC challenging PPL Electric's October 31 filings. In res pansc
to thc OCA's fonna( complaint, tbc PUC suspended thc effcctivc date of the SDER until April 20, 2015 and opcncd un investigation. On January 12, 2015,
thc OCA (i(cd a petition to withdraw its complaint against PPL Electric's October 31 filings. On January 13,2015, thc Administrative Law Judge issued an
initinl decision granting the OCA's petition to withdmw, On January 15,2015,thc PUC issued a final order closing thc investigation and modifying thc
cSec(ivc date ofthe SDER to February I, 2015.

dcr l29

Act 129 requires Pennsylvania Electric Distribution Companies (EDCs) to meet speci fied goals for reduction in cusiomcr clcctricity usage and peak demand

by spccificd dntcs. EDCs not mccting thc rcquircments ofAct 129 arc subject to significant pcnaltics.

Act 129 also requires Default Service Pmv (derv (DSP) to provide electricity gencmtion supply scrv ice to customers pursuant to a PUCntppmvcd default
service procurement plan thmugh auctions, requests lorpraposal and bilntcml connects at the sole discretion ofthc DSP. Act 129 mquircs a mix ofspot
market purchases, shan term contmcts and long term contracts (4 to 20 years), with long term contmcts limited to 254 of load unless othcrwiac approved by
thc PUC, A DSP is able to rccovcr thc costs associated with its default scrvicc procurcmcnt plan.

In January 2013.tbc PUC appmvcd PPL Electric's DSP procurcmcnt plan for thc period Junc I, 2013 thmugh May 31,2015. PPL Eleruric liled a ncw DSP
prucurcmcnt plan with thc PUC for the period Junc I, 2015 through May 31,2017. In Scptcmbcr 2014, thc parties filed with the presiding Administrative
Law Judge a penial scttlcmcnt resolving all but two issues in thc procccding rclntcd to thc structure of the DSP, without direct finnncial impact of PPL
Electri. The paries liled
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briefs on those two issues. In October 2014, a rccommcnded decision was issued appmving thc partial seulemcnt. Exceptions and reply cxccptions wcm
lilcd by thc parties. On January 15,2015, an Opinion and Order was issued approving thc partial scttlcmcnt and granting PPL Electric's Petition with slight
modifications and closing thc investigation.

Snxtrt itfctcc RitIcr

Act 129 also requires installution of smart mctcrs for new constructian, upon thc request of consumers and ut their cost, or on a depreciation schedule not
cxcccding 15 years. Under Act 129, EDCs arc able to recover the costs af providing smart mctcring technology. All of PPL Electric's mctcrcd customers
currently have udvnnccd meters installed at their scrvicc locations capublc of mnny of the functions required under Act 129. PPL Electric conducted pilot
projects und tcchnicul evaluations of its cunent ndvanccd metering technology and concluded that the current technology does not mcct all of thc
rcquiremcnts of Act 129. FPL Electric rccovcred thc cost ol'its evaluations through a cost rccov cry mechanism, thc Sman Mctcr Rider (SMR). In August
2013, PPL Electric filed with tbc PUC an annual repen describing thc actions it was tuking under its Smart Mctcr Plan during 2013 and its planned actions
for 2014. PPL Electric eisa submitted rcviscd SMR charges that bccamc cffi:ctivc January 1,2014. On Junc 30,2014, PPL Electric filed its final Sman Mctcr
Plan with thc PUC. In that plan, PPL Electric proposes to replace all af its cunent meters with advunccd mctcrs that meet thc Act 129 rcquircmcnts. Full
dcploymcnt of the ncw mctcrs is cxpcctcd ta be complctc by thc cnd of2019. The totul cost of the pmjcct is estimated to bc approximately $450
million. PPL Electric proposes to recover tbcsc costs through thc SMR which thc PUC previously has approved for recovery of such costs. Thc PUC assigned
PPL Electric's plan to an Administrative Law Judge for h curing s and prcpamtion of a recommended decision. This matter remains pending bc fore the
PUC. PPL Electric cannot predict tbe outcome of this proceeding.

PUC In vestige tine nf Rat at I E/eciri city Mart'r't

In April 2011, thc PUC opcncd an investigation ofPennsylvania's tctail electricity market to be conducted in two pbuscs. Phase onc addressed the stutus of
tbc existing retail market und explored potential changes. Questions issued by the PUC forphase onc of the invcstigntion focused primarily on default
scrvicc issues. Phase two was initinted in July 2011 ta develop specific proposals forchanges to the retail market and dcfuult service madel. From Dcccmbcr
2011 through the cnd ol'201'2, thc PUC issued scvcml orders and other pronounccmcnts relnted ta thc investigation. A final imp lcmcntation order twas issued
in February 2013, and the PUC created scvcral working groups to address continuing campetitivc issues. Although thc final implcmcntation order contains
provisions thnt will require numerous modifications to PPL Electric's curn nt default scrvicc model fbr retail customers, those modifications arc not cxpectcd
to have a mntcrinl adverse cffcct on PPL Electric's results of operations.

Dtstrthit tine System Inrprtnvnicnt Charge

Act 11 uuthorizcs thc PUC to approve two specific catemaking mechanisms: thc use of a fully projected future test year in base mtc procccdings and, subject
to ccnain conditions, thc usc of a DSIC. Such eltemntivc ratcmaking proccdurcs and mechanisms provide opportunity for accclcratcd cost rccovcty and,
thercforc, arc important to PPL Electric as it begins a period of significant capital invcstmcnt to maintuin and cnhnnce thc reliability of its delivery system,
including thc rcplaccmcnt of aging distribution assets. In August 2012, thc PUC issued a Final Implementation Order adopting proccdurcs, guidcl ines and a
model tnrilf for the implcmcntation of Act I I. Act 11 requires utilitics to file an LTIIP as a prcrcquisitc to filing for rccovcry through thc DSIC. Thc LTIIP is
mandated to bc a five- to ten year pl un describing projects cli gib l c for inclusion in the DSIC.

In September 2012, PPL Electric filed its LTIIP describing projects cligiblc for inclusion in thc DSIC and, in an order entered on Muy 23, 2013, tbc PUC
approved PPL Electric's proposed DSIC with an initial mte alii ctivc July I, 2013, subject to refund ager hcurings. The PUC also assigned lour tcchnical
rccovcry calculation issues to thc Oflicc ofAdministmtivc Law Judge forbearing nnd preparation ol'a rccommcndcd dccisian. In August 2014, thc presiding
Administrative Law Judge issued a rccommcndcd decision which would not have n significant impact an PPL Electric. Exceptions and reply exceptions
have bccn filed by thc panics. This matter remains pending before thc PUC. PPL Electric cannot predict the outcome of this proceeding.

Stat'III Casts

During 2012, PPL Electric cxpcricnccd scvccal PUCrcponnblc storms, including Ijunicanc Sundy, resulting in totul rcstamtion costs of $01 mil lian, of which
$ ti1 million werc initially rccordcd in "Othcroperation and maintcnnncc" on thc Statement of income. In punicular, in late October2012, PPL Electric
cxpcricnccd widcsprcad signilicant damage to its distribution network from Hurricanc Sandy resulting in total restoration costs of $66 million, of which $50
million were
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initially rccordcd in "Other operation and mnintcnancc" on thc Statcmcnt ol'Income. Although PPL Electri had storm insumnce covcragc, the costs incurred
from Hurricane Snndy cxcccdcd thc policy limits. Probable insumncc rccovcries recorded during 2012 werc 5 I SD5 million, of which 514 million werc
included in "Othcropcration and mnintenoncc" on thc Statcmcnt of Income. At Deccmbcr 31,2014 and 2013,529 million was included on thc Balance
Shccts as a rcgulstary asset. In Fcbrumy 2013, PPL Electric rcccivcd an order fram thc PUC granting permission to dcfcr qualifying storm costs in cxccss of
insumncc rccoverics associated with Hurricane Sandy. Scc "Storm Damage Expcnsc Rider" abave (br information regarding PPL Electric's filing of a
pmposcd Storm Damage Expcnsc Rider with thc PUC.

~eclat
FERC Foraaila Rarer (PPL arri( PPL Elecrric)

Transmission rates are mgulated by thc FERC. PPL Electric's tmnsmission rcvcnues am billed in nccordancc with a FERC appmvcd PJM open access
transmission tariif(OATT) that utilizes a I'onnula-bnsed rate rccovcry mechunism. Thc formula mtc is calculated, in part, based on finuncial results as reported
in PPL Electric's nnnual FERC Form I, ()lcd under thc FERC's Vni form System of Accounts.

PPL Electric initiated its farmuln rate 2012, 2011 und 201() Annual Vpdatcs. Each updotc wns subscqucntly challenged by o group of municipal customers,
whose challenges werc opposed by PPL Electric. Bctwccn 2011 and 2013, numcraus hearings bcfon: thc FERC and scttlcmcnt canlcrences werc convcnod in

an attempt to msolvc thcsc nutters. Beginning in the second half ol'2013, PPL Electric and thc gmup ofmunicipal customers cxchangcd con(idcntial
scttlemcnt proposals. In Scptcmbcr 2014, thc parties filed a Joint Olfcr el'Settlement with thc FERC resolving ull issues in thc pending challcngcs, and
including refunds of certain insignificant amounts ta thc municipalities. Thc scttlcment judge certiiicd thc uncontcstcd scnlcmcnt to ihc FERC with a
rccommcndation that it bc appmvcd. Thc Chief Judge issued an order terminating scttlcmcnt judge procedums. On February 9,2015,FERC issued a letter
onlcrappmving the Joint Oiler of Scttlcmcnt and dimcting PPL Electric to file tarilf revisions that implcmcnt within the PJM OATT thc changes to thc
farmula rate sct forth in thc Joint Scttlemcnt.

FERC lplralcrnlc Foruaila Rarer (LA E and KU)

In September 2013, KU filed an op plicution with thc FERC to adjust thc formula rate under whicli KU pmv ides wholesale rcquircmcnts power sales to 12
municipnl customers. Among other changes, thc applicntion requests an nmendcd formula whcrcby KU would charge cost-based mtcs with a subscqucnt truc-

up to actual costs, replacing thc cuncnt formula which docs not include o true-up. KU's application proposed an authorized rctum on equity of
10.75K Certain elcmcnts, including the ncw formula rate, became elfcctive April 23, 2014, subjem to refund. In April 2014, nine municipnlitics submitted
notices oftcnnination, under thc original notice period pmvisions, te ccasc taking power under the wholcsalc rcquircmcnts contracts. Such tcnninations arc
to bc cifcctivc in 2019, cxccpt in thc case ofone municipality with u 2017 cifcctivc date. In addition, a tenth municipality hns a prcviausly scttlcd
termination date of2016. In July 2014, KU ngrccd on sett lcmcnt tenne with the two municipal customers that did not provide termination notices nnd filed
thc settlcmcnt proposal with thc FERC for its approval. In August 2014, thc FERC issued an order on the interim act tlcmcnt ugrccmcnt allowing the
proposed rates to become cffcctivo pending a final order. Ifapprovod, thc settlcmcnt ugrccment will rcsolvc tbc mtc case with respect to these two
municipalities, including an authorized rctum on equity of )0,0sg or thc rctum on equity awarded to otlierpnnics in this case, whichever is lower. Also in

July 2014, KU made a cantractuully rcquircd liling wirii the FERC that nddmssed ccnain mte recovery mnttcrs u(Tccting thc nine tenninoting municipalities
during thc rcmnining tenn of their contrncts. KU und thc terminating municipnlities continue scttlemcnt discussions in this proceeding. KU cannot cuncntly
predict thc outcome of its FERC applications regarding its wholcsalc power agrcemcnts witli thc municipalities.

7. Flnnnclng Activities

Credit Azrangemcnts ond Shortqerm Debt

(dg Rcglsiranrs)

Thc Registrants maintain credit Ihcilitics to enhance liquidity, provide credit support and provide a backstop to commercial paper programs. Forrcponing
purposes, on a consolidated basis, thc credit feei li tice and commercial pnpcr pmgmms of PPL Energy Supply, PPL Electric, LKE, LGE E and KU oleo apply to
PPL und thc credit lhcili tice nnd commercial paper pmgrams of LG&E and KU also apply to LKE. Thc amounts borrowed below nrc rccordcd ns "Shon-tenn
debt" an thc Balance Shccts. Thc following credit facilities werc in pince at:
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Occam)ter 31.2014 Deca mlier 31.201 1

Exp)roil««
Date Caluichr Bi)tv)it)ed

Lcners af
Credb

«nd
Cummercial

I'aper
lisittil

5 nused
Cupuelii Bitt'i II'tie)i

Le)lit's ttf
Credit

ilail
f'ommcrclal

Poper
lit«ail

2'I'I
ILK.

XVPD Lrd

Syndicated Crmlit Facility (a) (c)
WPD (South West)

Syndiculed Credit Facility (a) (c)
WPD (East Midlands)

Syndicaled Credit Fociliq (a) (e)
WPD (West Midlands)

Syndicalcd Credit Facility (a) (c)
Uncommitted Credit Facilities

Total U.FC C'rmli) Facilities (b)

July 2019

July 2019

July 2019

245

300

300
105

5 1,160 5

Dcc. 2016 5 210 5 103

64

167 5

f. 107 5 103

')45

236

5 l

300
100 5 5
988 5 103 l 5

5).S.
PPL Capital Funding

Syndicated Credit Foggily (c)(d) (f)
Syndicated Credit Fncility (c)(d)
Bile«ra) Credit Facility (c) (d)
Uncemmitted Credit Facility

Total PPL Capital Funding Credit Feei)i)ice

Nov.2018
July 2019
Mar. 2015

5 300 $ 300 5 270
300 300
150 5 21 129

(i 5 I 64

$ 815 5 22 $ 793 5 270

Syndicated Credn Paeility (c) (d) (fl
Lcner «f Credit Facility (d)
L'ncnmmitted Credit Facilities (d)

Total PPL Energy Supply Credit Facilitics

Nuv. 2017
Mer. 20)5

$ 3,250 $ 630 5 281 5 2.339

$ 3,00(I $ 63() 5 121 5 ",49
150 138 I"
100 22 78

$ 29
138
77

$ 244

ggllFl
Syndicate) Credit Facility (cl (d) July 2()19 300 5 I 5 99 $ 21

Syndicated Credit Feei)ay (c) (d) (D On 20)8 5 75 5 75 5 75

I.DBF.
Syndicalmi Credit Facility (c) (d)

5 vUp

Syndicated Credit Pacility (c) (d)
Later af Credit Facility (c) (d) (e)

Turn) kU Credit Foci)ilies

July 2019 5

July 2019 5

Ocx 2017
$

500

400
198
598

5 264 5 236 5 20

5 236 $ 164 5 150
198 198

)645 434 5 5 348

(u)

(b)

(c)
(d)

(e)
<n

Ttie facilities contuin financiul cavenunis Ia muintain un interest n)veraga ruiio uf n«i less ))tun 3.0 times cons«lit)a)ed earnings before income )uses, deprsvdiiiion and
omar)ization and total nct deb)not in cxcew of 8571 of iis RAY, calcu)a)cd in accordance with the credit focility.
WPD Ltd 's amuunts bonuwwl st Dmember 31,2014 ond 013 were USD-denominated barruwings of 516) migiun and $ )66 migi«n, which bore intercm oi ).86".and
1.8756 WpD (East Midlands) amuunt barrowerl at Dacember 31, 2014 was a GBp.drmominoiarl borruwing»hicb aqua)a)i io $ 100 million and bare interest ut I 0011 At

December 31, 2014, the «nused cupucity under tire U.K. credit fociliiies wai «pproximutely $ 1.5 billion
Eacli company pays cunomory fees undn its respective facility and horrowings gcneraBy bcnr in)nest ni LIBOR-buse6 tates plus nn applicable margin
Thc fnciliiies cunmin n finonciol cuvcnant requiring debt to total capitalization not lo exceed 65«w fur ppL Energy Supply and 70".'ir ppL Capital Funding. ppl Elecnic.
LI'E, LGRE ond I'U, as calculokd in «ccurdsnce widi thc fucilities and other custumary covenants. Addiiiooagy, as ii relates ia ihc syndicated and biloterol credit faciliiics and
subject io certain conditions, PPI Cupit«l Funding muy request thut tile rapacity of its I'acility expiring in July 2019 be increased hy up to $ 100 million and ibe I'urilitics

expiring m November 2018 und March 2015 may he incrcascrl hy up to $ 3)l million, PPL Energy Supply muy request thur iis focility's capucity be incrcaseii by up to $500
million, PPL Electric and KU sac)i may requen «p to o $ 100 million increme in in facility'x capacity and LKE moy r«quwa «p to a $25 million increase in its fucility's

capacity
KU's letter ol'crciiit facility agreemcnt allows for certain paymcn» unilcr the laser of credit facility to he c«nverterl lo Iasnv rather Ihun requiring immediate puyment.
At December 31,2014, ppL Energy Supply'v anti Lkg's in)ere«rules an outit«nding ban«wings were 2 i)5')I «nrl I <i7«k respectively. At December 31, 2013, ppi Capital
Funding'» and LkE's interest ra)ca an ouuianding bort«wings werc I 79".and I 67«k respemively

PPL Electric, LCidLE uud KU mnintnin eommcreini paper programs to provide an odditionni financing Source tO fund short term liquidity needs, as
ncccssary. Commcreiol paper issuunccs, included in "Shan tenn debt" an tile Bolo«ca Shccts, are supported by thc ms pc«tive Registrant's Syndicated Cmdit
Fuciiity. Thc following commemioi paper progmms werc in piace ot:
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December 31.2014 Dccmnber 11,2013
'lysis bted-

At'cruse
Inleresl Rute Cuoucltt

Cemmerclul
Fuper

Istuuncet
Ltltt/sc/I

Cuoucln

'lt elghled-
Al'tense

Inlerest Rule

Cummerclul
Fuper

It'Iu/I/tcct

FPL Electric
L0R.E
KU

Tote(

$ 300 $ 300 0.23% $
0 42% 350 $ 2<is 86 0.29ts
0.49% 350 36 114 0.32%

5 1.000 500 5 500 $

'I 0
10

150
190

ln August 2014, PPL Energy Supply terminated its commcrciul paper program.

(PPL nnd PPL Encrpt'nppir)

PPL Energy Supply maintains u $500 million Facility Agrcemcnt expiring Junc 2017,which provides PPL Energy Supply thc ability to request up to $500
million of'committed Icttcrof'credit capocity at fees to be ugrccd upan nt tbe time of each rcqucst, based on certain market conditions. At Dcccmbcr 31,
2014, PPL Energy Supply had not requcstcd any capacity for tbc issuance ol'loners ofcredit under this anangcmcnt.

PPL Energy Supply, PPL EncrgyPlus, PPL Montourund PPL Brunncrlslund maintain an $800 million sccurcd cncrgy marketing and trading facility,
wbcrcby PPL EncrgyPlus will rcccivc credit to bc applied to satisfy colluteral posting obligations rclatcd to its energy marketing and trading activities with
cauntcrpanics participuting in the facility. Thc credit umount is gunmntccd by PPL Energy Supply, PPL Montour and PPL Brunncr lslnnd. PPL Montaur and
PPL Brunncr Island have gmntcd liens on their respcctivc gcncmting facilities to secure uny amount they may owc under their guarantees, which had an
aggregate carrying value of $2 6 billion at Dccembcr 31,2014. Tbc facility cxpircs in Novcmbcr 2019, but is subject to automatic onc year rcncwals under
certain conditions. There werc $64 million of secured obligutions outstanding under this facility at Dcccmber3 1, 2014.

(d(J Rcgisrranis cxcep/ PPLJ

Sce Note 14 for discussion ofintercompany borrowings.

Long-lernt Debt (rfii Regis(ra/flu)

'Ivelrhtcd-At eruge
Rut ~ Xlulurllfet 2014

Dceember 31
011

I' I.
U.u.

Senior Unsecured Nutes(a)
Scnmr Secured Notes/Ffrst Mortgugc Bonds (b) (c) (d)
Junior Subordinated Nates

Other

Tntul U.S. Long-term Debt

4.28%
3.8356
6.3 1%

e015 - c044
2(U 5 - 2044
2067 - 2073

13,067 13.314

$ 6,018 $ 5,568
6,119 5,823

930 1,908
15

II.K.
Senior Unsecured Notus (e)
Index-linked Senior Unsecured Notes (f)

T/ttel U.K. Long-term Debt (g)
Tatel Long-term Debt Bcl'urc Adjustmcnle

5.53%
1.8316

201(t - 2040
2043 - 2056

ii,627
732

7,359
20,426

6,1172
749

7.621
eo 935

pair market value adjustmcnts

Unumortfred premium cnd (dfscuunl), nct
Total Long-term Debt

Lese current Furtfun of Lang-term Debt (u)

Total Long-term Debt, noncurrcnt

Ig
(53)

20,391
1.535

'l3

(51)
20,907

315
5 18,856 5 20,592



B clpliled-Avernpe
Rut t Alnttiriiles 2014

Diwciiilici' I,
2013

Senior Unsecured Notes (o)
Senior Secured Notes

Other
Tutu) Long-term Debt Before Adlustmenti

2015 - 2036 $
075

2,193 $
45

1, 3H

2,493
49

5

2,547

Fair market value adjustments

Unamortized premium and (discount), nei
Total Long-term Debt

Lcsscurrcnlponion ofkong-Icrm Debt(a)
Total Lrmg-Icnn Debt. nancurreni

(19)
( I )

SO I 0
535

('7 '7
)

5 '7 5

304
$ 1.61)3 5 '71

i

PPI, Flcctrlr
Senior Secured Nnics/First Mongagc Bonds (b) (c)
Odici'otal

Long-term Debt Before Adjustments

4.57 6

2,6)4 7 3'14

2015 - 2044 $ 2,614 $ 2,314
10

Unamnrtized discount
Toial Long-term Debt

Less current port)un ol Long-Icnn Debt

Total Long-term Debt, noncurrcnt

(12)
2,602

100

(9)
2 315

IU

$ '7 507 $ 305

I.RF.

Senior Unsecured No)ca

Ftrsi Mortguge Bonds (b) (d)
Tntal Long-lerm Debt Before Adjunmenls

3.31"4 2015 - 2021 5 l,)25 5 1,125
3 7)'ll 2015 - 2043 3.460 3,460

4,585 4,565

Fair market value adjustments

Unamortized diwouni
Total Long-lerm Debt

Leis current panion of Long. term Debt

Tale) Long-term Debt, noncurrenl

(I)
1171

4,567
90D

(I)
(19)

4,565

$ 3 667 $ 4 565

I.O&F.
First Mortgage Bonds (h) (d)

Total Long-term Debt Bcforc Adjustments
2 I)551 2015 - 2043 5

I 359 1,359
1.359 5 1.359

Fair market value adjustmcnts

Unamortized discount
Total Long-lerm Debt

Lexi current panion of Long-term Debt

Total Long-term Debt, noncurrcnl

1,353
250

(I)
(5)

1,353

$ 1,103 $ 1.353

K I I

Pire Martguge Bonds (h) (d)
Total Long/mnn Debt Before Adjustmcnts

3.44')6 2015 - 2U43 2.)0 I $
2,101

7.101
2,101

Fair markel value adjustments

Unamortized discount
Total Long-term Debt

Lest current

portion«(�(onf

term Debt

Total Long-term Debt, noncurrcnt

(101
7,091

250
2,D91

$ 1 641 $ 2 091

(n) Incluilcs $3UU million o(5.701)REset pui Serurities ilua 2035 (REpS) Tbc REpS hear iniercsiut n raic of'5.70')S per annum to, ha)excluding, October )5, 2015
(Rcmurkcting Date). Tbe REPS are rcqutreil to bc put by existing holders on tire Remarketmg Date c)ther for (a) purchase and remurkeung hy o design«ter) rcmurketing dealer
or (h) rap«rebus« hy PPL Energy Supply. If the remarkeling dealer elects io purchase the REPS fur remarketing, it will purchase thc REPS «1100",', of)he princrpal amount,
anrl ihc REPS will hear intr rest on unil after tire Remmketing Date m a naw tixed rate per annum determined in the rcmarketing. PPL Energy Supply has Ibe rig)it to terminutc
Ibc remurk cong process. If Ihc rcmarketing ts terminuied ut tire option rif PPI Energy Supply or under certmn other circumstances, includmg tbe ace«nance of an event of
ilefuult by PPL Energy Supply uniler tire re)uter) indenture or a foiled remurketing for certain specified reasons, PPL Energy Supply will bc required Iii pay tbc remarketing
dealer a iettlemcnt «mount as calculated in uccririlonce with tire rclaterl remarketing agreement.
Inc)utica PPL Elecuic'7 wnirir securer! unil first mortgage bonils tliat ure secured hy tits hen of PPL Electric's 2001 Mongugc Indenture, whicli covers suhitantiagy ag electric
ilistrihution plont and certain transmission plant owner) hy PPL Electric. The carrying value uf PPL Electris'7 property, plant «nil equipmeni was approximotcly $5.11 higiim
and $ 5.1 billion ui December 31, 2014 and 2013.

Includes LG&E's first mortguge bonds thui «re secured hy the ben of Ibe LO& E 20)0 I lartgage Indenture which crea)as a lien, subject to cermin ex cap usni anil excluiiuni, on
suhsmntiagy ug of LG& E'7 reul and mngihle personul propeny located m Kenrucky and used or to he used in connection willi the gcnerati»n, transmission und dtitnhution of
«lemricity and die iturage and distrihuuun of nutural gas. lite aggregute carrying value of the propeny subject to thc lien wus $3.7 hipion und $3.2 hipion «I December 31,
20)4 anil 2D13.
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(c)

(d)

Includes KU's Erst mortguge hands that ure secured by tits hen of tbc KU 2010 Mortgage Indenture which creates u hen, subject to ccrmin excepmtns anrl exclustons, on
substantially un of KU's real und tangible pere«nut property lacatcrl in Kentucky anrl used or tn he used in connection with tbc generation, transmission «nrl dinribution nf
electricity. Tbc aggregate carrying voluc of the property subject to lhe lien was $5.5 billion and $5.1 bigitm at Dccamher 31, 2014 and 013
Includes PPL Elcctnc's series of senior secured bunds tltat secure tts obligutirtns to make puymentv witt> respect to each sane«of Pollution Control Bonds tlat wr:re issucrl hy tbe
LCIDA anti dte PEDFA on behalf »I PPL Electric. These vtrnior secured honrlv werc issuerl in the same principal «mounx contain payment unrl rerlcmption provtsions Ibat
cnrrespond to and hear tbe same mt«rest rate us such Pogutian Cuntrol Banrls. These senirtr secured hnnrls were issucrl under PPL Electric's 21)ill hlartguge Indenture und are
«:cured «s noted in (8) uhove This omount includes $224 migian thot may he redeemcrl at pur hcgmning in 20)5 «nd P)0 minton tltat muy he rerlccmcd, in whole or in pan,
ot pur beginning in October 2020 and are sub)act to mundutary rerlcmption upon dctermtnatton dtut lhe rnt«rest rate on tbe bonrls wrtultl he included m the bolrlcrs'ross
tncnme lcr federal tax purposes
Inclurles LGRE'v unrl KU's series of tlrst mortgage brmds thut were issued lo tbe rcspccttve trustees of lax-exempt revenue bonds to wcurc its rcspccuve obligations to mate
puymcnls with respect to such series ofhonrls The first mortgage hands were issuerl in tbe same pnncipal umounts, contain payment and rcdcmption provistons that
crtrrcspond ta und hear dtc same mtercst rate us such mx-exempt revenue honrls. Thew first murtgag» bonds werc issuerl unrl«r thc LGRE 2tn0 Martguge Indenture onrl lheKL'010 Mongage Indenture nnrl ure securerl as noterl m (bl above. Thc related tax-exempt r«venue hands were t\suerl hy various governmental entities, prinmpany counlies
in kentucky, on heltolf of LGRE cnrl KU. Tbe rat«tert revenue hand rlocumentv allow LGRE cnd KU to convert the interest rate mode on tbe bonds fram ttme ta time ta o
cnmmerciul paper rale, durly rata, wr:ckly rata, term rule of ot least one year or, in mme cases, an uuctrnn rate ore LI BUR index rate.

At December 31, 2014, tire aggrcgaa: tax exempt revenue bonds ixvuerl on behalf af LGii E «nd KL tltat werc in u term r«te mode totaled $4)8 mdlton I'or LKE, comprised rtf
$391 migirm unrl $27 miginn for LGRE und KU, respmtively. At December 31, 014, nt ~ aggregute tax-exempt revenue bonds issued on hebulf of AGILE and KU that were
in u varrnhlo rate mode tata)cd $507 mrnion I'or LKE, comprised ttf $ 1H3 millian «nd $324 mintun for LG&E onrl KU, respecuvely

Severul sencs ol'be tax-exempt revenue ban tie «re insured by ma no linc honrl rnsurers wlmm rattns s were rcrlu cad rluc to exposures relattng to imurancc of sub prime
mangugev. Of tire bonds outstanrling, $231 migirtn ure in tbe fttrm of insured auctton rate secunttes ($ 135 mtnmn for LGRE and $96 milhon for KU), wberern mtcrest rates
are reset either weekly or every 35 rlays via an auction process. 0«ginning in late 21)07, tits intcrcst rates on titesc insured honrls begun In increaa: due trt mvestor concerns
about the crcrlitworthinevv«(the bond msurers During2008, interest rates increused,and LGRE untl KU expcnenccrl failed uucuons wlten there were insufBcicnt hide fur the
bonds. When a fuilcrl auction occurs, the intrrest rate is acr pursuant to u f'ormulu sup«lated in tire mrlenture As noted ubovc, the instruments governing these auctittn rate
hanrls permtt LGRE and KU tn convert tire honda lo other interest rute modes

(ol

(0

Certain vanahl rale lux-exempt revenue bunds lrttahng $251 migirm at Det:ember 31, 20141523 million for LORE and $ 28 minion far KU), are subject to tender far
purchusc hy LORE unrl Kt'I the option of lbe hairier und lo mundulury tanrlcr fttr purchase hy LGEsE and KU upon tlt ~ occurrence of cermin events
Includes f225 minmn ($352 million at December 31, 2014) of notes that may bc red emed, m tool hut not tn pan, tm December 2), 202(i, at tbe greater of tbe prinmp«1 value
or u value rletcrmmcd by reference ra thc gross rerlemptian yteld on a nominoterl U.K. Govcrmncnt bond.
Tttc pnncipal amount of tbe no(ca issuctl hy WPD (South (vest) unrl WPD (Eust Midlands) is udlustcd buserl on changes in u spectfierl index, as detailed in lhe terms ol'tire
reluterl indenturcs Tbc arljustment to tin prinopal amounts fram 20)3 to 2014 was un increase ofupproxtmately flu mtnion ($ 16 mtnton) resuhing from inflation. In
arldition, this amount includes f225 mrnt«n ($352 mtlbon ut Decemher 31, 014) of notes issued by WpD (Soutlt (Vest) Ihat may be rcdeemerl, in tata)by woes, on DecemberI, 2026, ut tire greater of lhe arljusted prinmpal value und a muLe-whale value determincrl hy reference to tbe gross reul ytold rm u nominated U.K. government bond
Includes $3 il bigitm ($5 9 hinion at December 31, 2014) of notes tbut may he put hy the Imldcrs to tbc issuer for redemption tf tire long lerm erat)it ratings usstgnorl tu tits
nrttcv are witltdrawn hy any of lhe rating agenaes (Mootly's, SRP or Filch) or rerluced lo o non-investment grade ruling of Bal or BB+ m connection wttlt a restrur:tunng event
o )sich includes the loss of or a materiul udverse cbunge to, the distrihutirm licenses untlsr which lbe tssuer operutev.

Nunc of the outstanding debt securities noted above have sinking fund rcquircmcnts. Thc uggrcgate maturitics of long term debt, based on stnted maturi tice
or carlicr put dates, for thc periods 2015 thmugh 2019 und thcrcallcr are as follows:

PPL
Est«res PPL

Eleclrle LEE LC,RC KL

2015
2016
2017
20111
2019
Theres('ter

1,535
1139

298
750
44

16,96i)

535 $
354

4
403

4
938

100 $

2.514

900
s5

194
911

40
3.328

250 $ '150
s5

194
9H

40
75v ).1151

Tutal 20,426 $ 2238 $ 1614 5 4585 $ 1.359 $ 7 101

Long-tern) Debt and Equltv Securities Activities

(PPL)

2010 Equity Units

In May 2013, PPL Capital Funding rcmarkctcd 51.150billion of4 625% Junior Subardinatcd Notes duc 2018 that were originally issued in Junc 2010 ns a
component ofPPL's 2010 Equity Units. In connection with thc rcmarkcting, PPL Capital
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Funding issued $300 million ol'2.0486 Junior Subordinated Nates duc 2016 and $850 million of 2,7758 Junior Subonlinatcd Notes due 2018, which werc

simultaneously cx changed for thrcc trenches of Senior Notes: $250 million of 1.90%Senior Notes duc 2018, $600 million of 3 4056 Senior Notes due 2023
and $300 million of47056 Senior Notes due 2043, Thc tcansuction was nccounted (brass debt extinguishment, resulting in a $ 10 million loss on
cxtinguishmcnt of the Junior Subordinated Notes, rcconlcd to "Intcrcst Expcnsc" on tltc Statcmcnt of Income. Thc tmnsaction was considcmd non-cash
activity that wns excluded fmm thc Statcmcnt ofCash flows for thc year cndcd Dcccmbcr31, 2013. Additionally, in July 2013, PPL issued 40 million shares
ofcommon stock at $28 73 pcr sharc to scttlc the 2010 Purchasc Contracts. PPL rcccivcd nct cash procccds of$ 1.150billion, which wctu used to repay shon-
tcrm and long-tenn debt und lbr gcnerul corpomte purposes.

2011 Equity Units

In March 2014, PPL Capital Funding rammkctcd $978 million of4 32"'unior Subordinated Notes duc 2019 that werc originally issued in April 2011 as a
component of PPL's 2011 Equity Units. In connection with thc mmnrketing, PPL Cnpital Funding rmircd $228 million of the 43246 Junior Subordinated
Notes due 2019 and issued $350 million of2.18956Junior Subordinated Notes duc 2017 and $400 million of3.18456Junior Subordinated Notes duc
2019. Simultaneously, thc newly issued Junior Subordinated Notes were cxchangcd for $350 million of 3 95"'enior Notes duc 2024 nnd $400 million of
5005(> Senior Notes due 2044. Thc tmnsuction was accounted fores a debt extinguishment, resulting in a $9 million loss on cxtinguishmcnt of(bc Junior
Subordinated No(ca, recorded to "in(crest Expcnac" on thc Statcmcnt of Income. Except for thc $228 million rctiremcnt of the 432'4 Junior Subordinated
Notes and fccs related to the tmnsactions, thc activity»us noncash and excluded from the Stntemcnt of Cash Flows far the year cndcd Dcccmbcr 31,
2014. Additionally, in May 2014, PPL issued 31.7million shures of comman stock nt $ 30 86 per sharc to settle thc 2011 Purchase Centracts. PPL rcceivcd
net cnsh procccds of $978 million, which were used to rcpuy short tenn debt and fer general corpomtc purposes.

(PPL and PPL Energy Supplyl

In August 2014, PPL Energy Supply repaid thc entire $300 million principul amount of its 5 40'ls Senior Notes upon maturity.

(PPL and PPL Electric)

In June 2014, PPL Electric issued $300 millinn of 4.(255( First Mortgage Bonds duc 2044. PPL Electric rccaivcd pmcceds of$294 million, nct ofu discount
and underwriting fccs, which werc used for capital expenditures, to repay shan-term debt and far gcncral corporate purposes.

Legul Scpuru tenses 1 (ii Regis( ran rsl

The subsidinrics of PPL arc scpnratc legal cntitics. PPL's subsidiaries urc not lioble for the debts of PPL Accordingly, creditors of PPL may not satisfy their
debts from the assets of PPL's subsidiaries absent a specific contractual undcnaking by a subsidiary to pay PPDs creditors or as rcquircd by applicable law or
regulation. Similarly, PPL is not liable for thc debts of its subsidiaries, nor are its subsidinrics liable for the debts ofone another. Accetdingly, cmditors of
PPL's subsidiaries may not satisfy their debts from thc nsscts of PPL or its other subsidiaries absent u spccilic contmctual undcnaking by PPL or its other
subsidiaries to pay thc creditors or os required by applicable law or regulation.

Similarly, thc subsidiaries of PPL Energy Supply, PPL Electric nnd LKE are each scparatc legal entitics. These subsidiaries arc not liable for the debts of PPL
Energy Supply, PPL Electric and LKE. Accordingly, cmditors of PPL Energy Supply, PPL Electric and LKE muy not satisfy their debts from tha assets of
their subsidiaries absent a speci lie contractual undcnoking by a subsidiary to pay thc crcditom ores rcquircd by applicable law or regulation. Similarly, PPL
Energy Supply, PPL Electric and LKE urc not liable for the debts of their subsidiaries, nor am their subsidinrics liable far thc debts a fane

another. Accordingly, cmditors of these subsidinries may not satisfy their debts from the assets of PPL Energy Supply, PPL Electric and LKE (or their other
subsidiaries) absent n spcciilc canuactual undcnaking by that purcnt or ether subsidiary to pay such creditors or as required by applicublc law orrcgulatien.



Distributions und Related Restrictions

(PPLJ

In Novcmbcr 2014, PPL dcclurcd its quarterly common stock dividend, payable January 2, 2015, at 37?5 cents per sharc (equivalent to $ 1 49 pcr
annum). Future dividends, dcclarcd at tbe discretion of the Board of Dimctars, will dcpcnd upon future camings, cash flows, financial and legal rcquircmcnts
and other fuctors.

Neither PPL Capitul Funding nor PPL may declare or pay any cash dividend or distribution on its capital stock during any period in which PPL Capital
Funding defers interest payments on its 2007 Series A Junior Subordinated Notes duc 2067 or 2013 Scrics B Junior Subordinated Notes duc 2073. At
Deccmbcr 31,2014, no intcrcst payments werc dcfermd.

WPD subsidiaries have financing anangcmcnts that limit their ability to pay dividends. Howcvcr PPL docs not, at this time, cxpcct that any of such
limitations would significantly impact PPL's ability to mcct its cush obligntions.

(PPL anil PPL EncIKI'upp(i'1

Under thc terms of the spinoff agrccmcnts with aililiatcs of Rivemtonc to crcatc Tnlcn Energy, PPL Energy Supply is generally prohibited finm mnking
distributions or other payments to PPL or any PPL agilintc that is not u subsidiaty of PPL Energy Supply, with tbc cxccption of speci lie distributions und
other payments set forth in thc agreements. These exceptions are gcncrally limited ta a plunncd distribution from PPL Energy Supply ta PPL during thc first
quarter of2015 in on umount not to cxcccd $ 191 million. At Dcccmber 31,2014, PPL Energy Supply's nct assets of$3 7 billion were restricted for thc
purposes of tmnsfcrring funds to PPL in thc form a(distributions, lonns or advances.

( ill Rcgi strait ra except PPL Eacqp'iipply)

PPL relies on dividends or loans from its subsidiaries to fund PPL's dividends to its common shareholdcm. The nct assets of cenain PPL subsidiaries arc
subject to legal rcstrictians. LKE primarily relics on dividends fram its subsidiaries to fund its dividends to PPL. LGSE, KU nnd PPL Electric are subject to
Section 305(a) of the Fcdeml Power Act, which makes it unlawful for u public utility to make or pay a dividend from uny funds "properly included in capital
uccaunty Thc meaning of this limitation bas ncvcr been clarified under thc Federal Power Act. LGJLE, KU and PPL Electric bclicvc, howcvcr that this
statutory rcstriction, as applied to their circumstances, would not bc construed or applied by thc FERC to prohibit thc payment fram retained camings of
dividends that arc not cxccssivc and arc for lawful and legitimate business purposes. In February 2012, LGJLE and KU petitioned the FERC requesting
authorizution to pny dividends in thc future bnscd on rctaincd enrnings balances calculated without giving effect ta thc impact ofpurchnse accounting
adjustments for thc acquisition of LKE by PPL. In Mny 2012, FERC approved thc petitions with the funher condition that each utility may nat pny
dividends if such payment would cause its adjusted equity mtio to fall bclow 305$ of total capitalization. Accordingly, ut December 31,2014,nct assets of
$2 4 billion ($0 9 billion for LGSIE and $ 1.5 billion for KU) werc restricted far purposes of paying dividends to LKE, and nct assets of $2 9 billion ($ 1 2
billion for LGSIE nnd $ 1.7 billion for KU) were availnblc for payment of dividends ta LKE. LGJLE nnd KU belicvc they will not bc required to change their
cuncnt dividend practices ns a result of the foregoing requirement. In addition, under Virginin law, KV is prohibited fmm making loans to nlliliutcs without
tbc prior approval of the VSCC. Tbcrc nrc no comparable statutes under Kentucky luw applicable to LGSIE and KU, or under Pennsylvania Inw npplicablc to
PPL Electric. Howcvcr, orders fmm tbc KPSC rcquirc LGSIE and KV to obtain prier consent orupproval bcforc lending amounts to PPL.

g. Acqulsltlaos, Development und DivesUtures

(rt JJ Registrants)

Thc Registrants from time to time cvaluutc opportunitics for potcntinl acquisitions, divestiturcs and dcvelopmcnt projects. Dcvclopmcnt pmjccts arc
rccxnmincd based on murkct conditions and other factors to detcrminc whether to proceed with thc projects, sell, cancel orcxpand them, cxccutc tolling
agreements or pursue other options. Any resulting transuctions muy impnct future financial results.
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Divestitures

tic'teel q inn of LFne Su

(PPL and PPL Ettergv Sopplt J

In Junc 2014, PPL and PPL Energy Supply cxccutcd dcgn itive agrecmcnts with aflilintes of Rivcmtanc to combine their compctitivc power gcncmtion
busincsscs into a ncw, stand-alone, publicly traded company named Talcn Energy. Under thc terms el'thc agrcemcnts, at closing, PPL will spin og'to PPL
shnreovners a newly formed entity, Talcn Energy Holdings, Inc. (Holdco), which at such time will own all of the membership interests of PPL Energy Supply
and all of the common stock ol'Tnlcn Energy. Immcdi ately following thc spi no 0; Ho id co will mcrgc with a spccinl purpose subsidiary ofTel cn Energy, with
Holden continuing as thc surviving company to tbc mcrgcr and ns a wholly owned subsidiary ofTalcn Energy and thc sole owner of PPL Energy
Supply. Substantinlly contcmporancous with the spino(fnnd merger, RJS Power will bc cantributcd by its owners to bccomc a subsidiary ofTalcn
Ence;y. Following completion of thcsc transactions, PPL sharcowncts will own 65"'fTalcn Energy and allilistcs of Rivcrstone will own 35"4. PPL will
have no continuing ownership intcrcst in, control of oralTilintion with Talcn Energy and PPL's sharcowncrs will rcccivc u number ofTnlcn Energy shares nt
closing based on thc number of PPL shares owned us of the spinolf record date. Thc spinoff will hnvc na effect on thc number of PPL common shares owned
by PPL shareewncrs or the number of shurcs ol'PPL common stock outstnnding. The transaction is intcndcd to bc tax-ftcc to PPL and its shnrcowncrs for U S,
fcdcral income tnx purposes nnd is subject to customury closing conditions, including receipt of certain regulatory nppmvals by the NRC, FERC, DOJ and
pUC. In addition, there must bc available, subject to certnin conditions, at least S I billion ofundrawn credit capacity under a Tnlcn Energy (or its
subsidiaries) revolving credit or similar facility. Any Icttcrs ol'credit or other credit suppon mcasurcs posted in connection with cncrgy mnrketing and
trading tmnsuctions at thc time of the spinoff are cxcludcd from this calculation.

On Dccembcr I R, 2014, thc FERC issued u final order approving, subject to ccnain murkct power mitigation rcquiremcnts, thc combination of the
campctitivc gcncmtion assets to form Tnlcn Encq y. On Janunry 27, 2015, ppL and an ofiiliutc of RJS power tiled a joint response with thc FERC ucccpting
additionol mnrkct power mitigation mcasurcs required far the FERC'6 npproval. PPL and RJS Power originally proposed divesting either of two gmups of
assets each having approximately 1,300 MW of gcncmting cnpucity. PPL and RJS Power have agreed that within 12 months uftcr closing of the transaction,
Talon Energy will divest gcncrating assets in onc of thc groups (from PFL Energy Supply's existing portfolio, this includes cithcr thc Holtwood and
Wallcnpnupock hydroclcctric fncilitics or the Imnwood facility), and limit PJM cncrgy market a(Ters fmm usscts it would retain in thc other group to cost-
bascd olftrs.

The transaction is cxpectcd to close in thc second quarter of2015.

(PPL PPL Eneq;1 Supp(J end PPL Electric)

Following thc announcement of the transaction to form Talon Energy, clfons werc initiated to identify tbc oppropriatc staging for Tnlcn Energy nnd for PPL
nnd its subsidiaries following completion of the spinotK Orgnniznti anal plans and stalling selections werc sub stunti ally complctcd in 2014.

Thc ncw organizational plans identify thc nccd to resizc and restructure thc organizations. As a result, during 2014, churges for cmploycc separation bcnclits
were recorded in oOthcr operation and muintcnnncco on thc Stutcmcnt of income und in oOthcr current liabilities" on thc Bnluncc Sbcct as follows.

PPL Enerxt PPL
PPL Electric

Separation henegts
Nnmher orposttions

36 $
3()6

16 $
112

The separation bcncfits(ncutmd include cash scvcmncc compensation, lump sum COBRA reimbursement puymcnts and outplnccmcnt scrviccs. Most
scpumtiens and payment of scpnration bcnclits nrc cxpcctcd to occur in 2015.

Additionul cmploycc-rclutcd costs to bc incuned primarily include accclemted stock-based compensation and protnetcd pcrformancc-based cash incentive
nnd stockbascd compensation awards, primnrily for PPL Energy Supply cmployces and for PPL cmplayccs who will bccomc PPL Energy Supply cmployecs
in connection with thc transuction. These costs will bc
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recognized at tbc spinoffclosing date. PPL and PPL Energy Supply estimate thcsc additional costs will be in thc mngc of$ 30 million to $40 million.

(PPL)

As o result ofthc spinolfnnnouncemcnt, PPL recorded $50 millian ofdcfcncd income tax expcnsc in 2014, to adjust valuation allowances an defaced tax
assets primarily for state nct operating loss carryforwurds that were previously supported by thc future camings of PPL Energy Supply.

In addition, PPL recorded $27 million of third patty costs in 2014 rclatcd to this transaction. Ol'tbcsc casts, $ 19 million werc primarily for invcstmcnt bunk
advisory, legal and accounting fi cs to fbcilitate the transaction, and ure rccordcd in "Other Income (Expense) - net" on thc Statcmcnt of Income. An
additional $ 8 million of consulting nnd other costs werc incutmd to ready tbc ncw Talcn Energy organization und rcconligure thc remaining PPL scrvicc
functions. Thcsc casts are rccordcd in "Other operation und maintcnancc" on thc Statcmcnt of income.. PPL cuncntly csti mates o range of total thirdpuny
costs that will ultimately be incumd ofbctwccn $(ig million and $70 million.

The assets and linbilitics of PPL Energy Supply will continue to bc classi fred as "held and used" on PPL's Balance Sbcct until tbc closing of the
transaction. In conducting its annual goodwi/l impairment assessmcnt in tbe fburtb quancr of 2014 for its Supply scgmcnt reponing unit, PPL dctcrmincd
that thc csti mated fair value of PPL Energy Supply excccdcd its currying vulue ond no impairment was rccogn ized. Ilowcvcr, an impnirmcnt loss could bc
recognized by PPL at tbe spinoff date if the aggrcgatc canying umount of PPL Energy Supply'5 ussets und liabilities cxcccds its aggregate fair value at that
dutc. PPL cannot predict whcthcrun impairment loss will bc rccordcd at thc spinoffdatc.

(PPL Est orgy Stgtp/y/

In accordance with business combination accounting gui dunce, PPL Energy Supply will treat the combination with RJS Power as un ucquisition and PPL
Energy Supply will bc considcrcd tbc ocquircr of R/S Power.

Discoatinued Operutlons

ln November 2014, PPL Montuna completed tbe saic to North Wcstcm of 633 MW ofbydroclcctric gcncrating feei) itics located in Montuna for
npproximatcly $900 million in cash. Tbc saic included I I hydroclcctric power facilitics and related assets, included in tbc Supply scgmcnt.

Following arc thc components of Discontinued Operations in thc Statcmcnts of Income for thc years cndcd Dcccmbcr 31.

I'Pl

Operating revenues
Guin on the sale (pre-wx)
Interest expeosc(a)
Ineume (loss) befare tacoma tuxes
Income (Loss) from Discuntinucd Operatioos

1114

117 $
337

9
63

154

a 13

139 $

17
49
3s

21112

154

10
73
4(i

Operating rcveoucs
Gain un the saic (pre-tax)
Interest expenw (a)
Income (loss) before incamc taxes
Income (Loss) from Diwuotioued Operations

117 $
306

9
33't
't 's 3

139 5

49
31

154

10
73
46

(a) Represents ugucatctl interest expense bused «poo tbe tliscootmued operutians altars of the net assets of PPL Energy Supply.

Upon completion of the sulu, assets primarily consisting of $544 mi//ion of PPgtE, net, and $82 million of Goodwill for PPL ($ 14 million for PPL Energy
Supply) werc mmoved fmm thc Baluncc Shcct.

Otltt:I'PPL aru/ PPL Est erggv Su/tft IJ)

To lacilitatc thc sale of the Montana hydmclectric gcncrating facilitics discussed above, PPL Montana tcnninutcd, in Dcccmbcr2013, its opcmting (case
arrangcmcnt rclatcd to pnrtial interests in Units 1,2 and 3 of the Co)strip coal-fired
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clcctric generating facility nnd acquired those interests, collectively, for$ 271 million. At lcasc tcnninntion, the existing icascrclntcd assets on thc balance
sheet consisting primarily ofprcpaid rent nnd lcaschold improvements werc written oil'and the acquired Co(strip assets werc mcordcd at fair value as of the
acquisition date. PPL und PPL Energy Supply rccordcd a charge of$697 million ($413 million aller tax) for the termination of the lcasc included in "Lass on
lease termination" on thc 2013 Statcmcnts of income. Thc $271 million puymcnt is rcgcctcd in "Cnsh Flaws from Operating Activities" on thc 2013
StatcmcntsofCash Flow.

Dcvclflplllcllt

(PPL und PPL Encigi'upp(i)

dmclect 'c Fx nnsin 'cate

In 2009, in light of the availubility of tax incentives and potential fcdcral lean guarantccs for rcncwablc projects contained in thc American Rccovcry and
Rcinvcstmcnt Aci of 2009, PPL Energy Supply tcccivcd FERC approval to expand capacity ut its Holtwood and Rainbow hydrnclcctric fncilitics. In 2013,
thc Rainbow hydroelectric rcdcvclopmcnt project in Great Falls, Montnna, which incrcascd total capacity to 63 MW, was pluced in scrvicc. Also in 2013, the
125 MW I.loltwaod project was placed in service.

In 2014, thc U.S. Dcpartmcnt ol'Tmasury mvardcd $56 mil lian for the Rninbow hydroelectric rcdcvclopment pmjcct and $ 108 million for tbc I.loltwoad
hydroclcctric pmjcct for Spccificd Energy Pmpcrty in Lieu of Tax Credits. As a result of the receipt afthe gmnts, PPL Encq y Supply was required to
rccapturc invcstmcnt tax credits previously recorded of $60 million related to thc Rainbow project and $ 117 million related to thc lloltwood project. Thc
impact on the finuncial statcmcnts I'or tbc receipt of the grants and recapture of investment tax credits was not significnnt for 2014, and will not bc significant
in future periods.

In 2008, a PPL Energy Supply subsidiary, PPL Scil Bend, LLC (PPL Bc(i Bend) submitted a COLA to thc NRC for the proposed Bc(i Bend nuclear
gcncrating unit (Bc(i Bend) to be built adjacent to thc Susquehanna plant,

Also in 2008, PPL Bc(l Bend submitted Pans(and Ii ofan application fora fcdcml lean guarantcc for Bc(i Bend to thc DOE. In February 2014,thc DOE
announced the fimt lean guarantee fora nuclear project in Georgia. Although eight ol'the tcn applicants that submitted Part II applications rcmnin active in
thc DOE program, tbc DOE bas stated thnt tbe $ 18.5 billion curmntly appropriutcd to support ncw nuclear projects would not likely bc enough for merc than
three projects. PPL Bell Bend submits quancrly application updates for Bell Bend to the DOE ta remain active in thc loan guamntcc application process.

Thc NRC continues to rcvicw tbe COLA. PPL Bell Bend docs not expect to comp(etc thc COLA rcvicw process with the NRC prior to 2018. PPL Bc(i Bend
bas made no decision to pracecd with construction nnd cxpccts that such decision will not be made for several years given thc anticiputcd lengthy NRC
license approval process. Additionally, PPL Bc(i Bend docs not cxpcct to proceed with construction absent favorable economics, a joint anangemcnt with
other int crest ed pan ies and a fed em( loan guurantcc or other acceptable Ii nun cing. PPL Bc(i Bend is currently authorized by PPL's Bonrd of Di rect om to
spend up to $224 million on thc COLA and other permitting costs necessary for construction. At Dcccmbcr 3 1, 2014 and 2013, $ 188 million and $ 173
millian of costs, which includes capitalized intcnst, associated with the licensing application werc capitalized nnd are included an tbc Balnncc Sbccts in
noncuncnt "Other intangiblcsy PPL Energy Supply continues to support thc Bell Bend licensing project with a near tenn focus on obtnining thc final
cnviranmcn tel impact smtcment. PPL Energy Supply placed tbe NRC safety rc view (which supports issuance of their finn( safety evaluation report, the ether
kcy clement of the COLA) on hold in 2014, duc to a luck of progress by thc reactor vendor with rcspcct to its NRC design ccrtilication process, which is a
prcrcquisitc to thc COLA. PPL Bell Bend believes that the cstimatcd fuir value of thc COLA currently excccds thc costs cxpcctcd to bc capitalized associated
with thc licensing applicatian.

209



c ia slTisnsm'ssin I inc Fx n s'n sn(PPLandPPLE(ecrr(cl

Siitqae(ianna-Rose(and

In 2007, PJM dircctcd tbc construction ofa new 150 mile, 500 kV transmission linc bctwccn thc Susquebannn substation in Pennsylvania and thc Roseland
substation in Ncw Jersey that it identified as csscntial to long term reliability of the Mid Atlantic electricity grid. PJM determined that the line was nccdcd to
prcvcnt potential overloads thnt could occur on scvcral existing transmission lines in thc intcrconncctcd PJM system. PJM dircctcd PPL Electric to construct
thc Pennsylvania ponion of the Susquchnnna-Roseland linc and Public Service Electric lk Gas Company to construct thc Ncw Jciscy portion of the line.

Construction activities have bccn undcnvay on thc 101-mile route in Pcnnsylvaniu since 2012, Thc linc is expcctcd to bc complctcd bcforc thc peak summer
demand period of2015. At December 31,2014, ppL Electric's estimated shnrc of the project cost was $630 million. At Dccembcr 31,2014 and 2013, $597
million and $377 million ofcosts were capitalized and arc included on thc Balance Shcct primarily in "Construction work in pmgress."

Nai iliciisilpaeoiie

In October 2012, thc FERC issued an order in response to PPL Electric's Dcccmbcr 2011 n quest for ratcmaking inccntivcs for tbe Northeast/Pocona
Reliability project (a ncw 50-mile 230 kV tmnsmissian linc that includes thrcc ncw substations und upgmdcs to adjacent fncili tice). Thc FERC gmnted thc
incentive for inclusion in rate base of all prudently incuimd construction work in progmss (CWIP) casts but denied thc rcquestcd incentive for a 100 basis
point adder to thc return an equity.

In Dccember2012, PPL Electric submitted an application to thc PUC rcqucsting permission to site and construct tbc project. In January 2014, thc PUC
issued a Final Onlcr oppioving thc application. ppL Electric expects thc project te bc completed in 2016. At December 31,2014, ppL Electric's estimated
cost of the project was $ 335 million, most of which qualifies for the CWIP inccntivc treatment.

ia ''"ir ".'' k"

To mcct ncw, morc stringent EPA regulations, LGRE and KU anticipntc retiring live older coal-fired clcctric pcncrating units at tbe Cane Run plant in 2015
and thc Grccn Ri vcr plant in 2016,which buvc a combined summer capacity rating of 724 MW. In addition, KU retired thc remaining 71 MW coul-fired unit
at thc Tyrone plant in February 2013 and rctircd u 12 MW gas fired unit ut thc Haefling plant in Dcccmbcr 2013. There were no significant gains or losses
rclatcd to thc 2013 rctircmcnts.

Construction activity continues on the previously announced NGCC unit, Canc Run Umt 7, scbcdulcd to bc opemtional in May 2015. In October 2013,
LG(kE and KU announced pinna fora 10 MW solar gcncration facility to bc opcmtional in 2016 at a cast of approximately $36 million. In Dcccmber 2014, a
final order was issued by tbc KPSC npproving thc request to construct thc solar gcncmting facility at E,W. Brown.

9. Leuses

(A(( Registrants except PPL Electr(el

PPL and its subsidiaries have cntcrcd into various agrccmcnts for the lease ofofgicc space, vehicles, lund, gas stamgc and other cquipmcnt.

Rent expense I'or the years ended Dccembcr 3 I far operating leases was as follows;
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2014 20)3 0)2

PPL
PPI Energy Supply
LKE
LGEE
KU

80 $
19
Ig

7
10

I) I $
55
Ig
7

10

116

18
7

10

Total Iuturc minimum rental payments for a(1 operating Icascs are estimated to bc:

PPL
Pl'L

Euerrs yu 0'KE LGd:E KL

2015
2016
2017
2UI8
2019
Theres(ur

Total

36 $
15
10
12

8

14

$ 135 $

Il 5

10
4
I
1

39 $

16 5
Il
8
7
5

16

73 $

6 5
4
3
'I

2
ll
28 $

9
7
5

4

3
13

4)

IU. Slock-Bused Compensation

(Rll Rcg(rrrnnrs erccpr LGIgE und KUJ

In 2012, shareouncrs upprovcd tbc PPL SIP. This ncw equity plan replaces thc PPL ICP and incorporates thc following changes:

~ Eliminates thc potcntiol to pay dividend cquivalcnts on stock options.

Eliminates the automatic lapse of restrictions on all equity awards in thc event ofu "potential" change in control and rcquircs that a tcrminntion of
cmploymcnt occur in tbc event of a change in control bcforc restrictions lopsc.

Changes thc trcutmcnt of outstanding stock options upon rctircmcnt to limit the exercise period to thc curlier ol'thc end of the term (tcn ycum from grant)
or live years alicr retirement.

To funhcr ulign thc cxccutivcs'nterests with those ofPPL sharcowncrs, this plan provides that each rcstrictcd stock unit cntitlcs thc cxccutivc to accrue
additional restricted stack units equal to thc nmount of quarterly dividends paid on PPL stock. These additionnl rcstrictcd stock units would bc dcfcrmd and
puyublc in shares ol'PPL common stock ut thc cnd of the restriction period. Dividend equivalents on rcstrictcd stock unit awards granted under thc ICP and
ICPKE arc curmntly paid in cash when dividends am declared by PPL

Under thc ICP, SIP and thc ICPKE (togcthcr thc Plans), rcstrictcd shares of PPL common stock, restricted stock units, pcrformancc units and stock options
may bc gran(cd to of(iccrs ond other key cmployccs ofPPL, PPL Encq y Supply,PPL Electric, LKE and others(lilintcd companies. Awards under the Plans
arc made by thc Compcnsntion, Govcmnncc and Nominating Cammittce (CGNC) ol'thc PPL Board ofDirectors, in thc case of the ICP und SIP, and by thc
PPL Corporate Lcadcrship Council (CLC), in the case of the ICPKE,

Tbc following table details tbe award limits under cuch ol'the plans.

I'Iuu

Ta Iu I Pl un

Auurd
I.lmn

tSburevl

Annus)Grunt Lbun
Te)ul As % ur

Outstuudln),
I'I'I. Camnran Stock

Ou Fb'II Da'I'r
Euch Caleudur Year

Annus)Grant
Limb

Op)Ious
(Sburesl

For «uuw)I
deuamlnuted ln

Itrures Ighures)

FuI'uuI111
dcuaaduated In

cuslrgu mdlurs)

Au au a I Grunt him)I
Fur Indlvlduel I'urttelpuu)I-
Perrurarunee nused Awards

iCP (a)
SIP
ICPKE

15,769,431
10,(u)0,000
14,199,796 2%

3,000,000
2,00U,UUU

3,000,0UU
750,000 5 15,000,0(8)

(a) Applicable Io outstanding awards granted fram January 27, 2006 Io January 26, 201". During 2()12, Ibe Iota) plan award limit was reached aad the ICP wssreplseed by the
SIP
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Any panion of thcsc awards that has not been granted may be carried over and used in any subscqucnt year. II'any award lapses, is forfcitcd or thc rights of
thc pnrticipunt terminate, tbc shurcs of PPL common stock underlying such an award arc again available for grant. Shares dclivcrcd under thc Plans may bc in
thc farm of authorized and unissued PPL common stock, common stock held in treasury by PPL or PPL common stock purchased on thc open market
(including privute purchoscs) in accordance with applicable securities lmvs.

Reslricled Stock and Restricted Slock Units

Rcstrictcd shares of PPL common stock nre outstanding shares with full voting and dividend rights. Rcstrictcd stock awards arc granted ns a rctcntion award
for sclcct key exccutivcs and vest when thc rccipicnt rcuchcs a ccnoin agc or mccts scrvicc or other criteria sct forth in thc cxccutivc's restricted stock award
ogrcemcnt. The shares arc subject to forfeiture or accelerated payout under plnn provisions for tcnnination, rctircmcnt, disability and dcotb of
cmployccs. Rcstrictcd shares vest fully, in certain situations, as dcfincd by each of the Plans.

Tbc Plans ullow lor thc grant of restricted stock units. Restricted stack units arc awards based on thc fair value of PPL commun stock on thc date uf
grant. Actual PPL cammon shares will be issued upon completion of a vesting period, gcncrally three years.

Thc fair value ofrcstrictcd stack and rcstrictcd stack units gmnted is recognized on a straight-line basis over thc service period or thmugh thc dutc ut which
tbc employcc rcacbcs rctircmcnt eligibility, The fair value of restricted stack nnd restricted stock units granted to rctimmcnt-cligiblc cmployecs is
rccognizcd as compensation cxpcnsc immcdiatcly upon the date ofgrant. Recipients ofrcstrictcd stock units may also bc granted thc nght to receive
dividend equivalents through thc cnd of the restriction period or until the award is forfi i(cd. Restricted stock and rcstrictcd stock units are subject to
forfciturc or accelerated payout under thc plnn provisions Ior termination, retirement, disability and death of employccs. Rcstrictcd stock and restricted stock
units vest fully, in certain situntions, as defined by each of the Plans.

Thc weighted-avemgc grant date fair vuluc of rcstrictcd stock and rcstrictcd stock units granted was:

2014 2(113 2111"

PPL
PPL Energy Supply
PPL Electric
IKE

$ 3150 $ 30.30 5 78.35
31 70 3(l 42 28G9
3(.8I 30.55 28.51
30.98 30.0U 28.34

Restricted stock und rcstrictcd stock unit nctivity for 2014 was:

llettrlcled
SlwreVL'nits

'll elf b Ied-
Averttae

Grunt Gate Itulr
'Vulue I'er Shura

PPI.
Nonvcsted, beginning of period

Granted
Vcstcd

Ftti'felled

Nunvested, end of period

3,140,600 5
1,197,947
(804,582)

(4!IA451
3,485,520

28.5U
31.50
26 01

3U.48
3U.07

Nonvevtcd, beginning of pened
Transfened
Granted

Vested

Forfmted
Nunvested,cnd ofperiad

1,343,404 5
70,198

465,238
(395,740)

(25,300)
1,457,900

28.71
27.43
31 7U

26.19
30.54
30.13

I

Nttnvcstcd, beginning of period
Transfcrrcd
Granted
Vested

Faffcltctl
Nanvested, cnd a(period

265,550 5
't 'l70

103,511
(78,370)
16.150)

286,8( I

'78 11
29.03
31 gl
16 04

30.()5
30.04



Itestrlc(ed
Stmrcs/L nns

'I'1'clpkted-

As erase
Groat 1)nIe Folr
'ra)us Pcr Slsnre

I.I'.
Nnnvexted, beginning of pened

Granted

Yes(cd
Nonvested, cnd or period

231,553 5
112,625
(2.710)

341,4C)ti

29.17
30.9x
29.97
29.76

Substnntially all restricted stock and rcstrictcd stock unit uwards urc cxpcctcd to vest.

Tbe total fair vnluc ofrcstrictcd stock and rcstrictcd stock units vesting lor thc years cndcd Deccmbcr 3 1 was:

014 20)3 201

PPL
Ppt Energy Supply
PPL Electric
LVE

21 5
10
2

19 3
7
3
I

s7
6
2

Perforntance Un)LI

Performance units arc intcndcd to encourage and reward future corporate pcrformancc. Pcrformuncc units rcprescnt a target number ofshurcs (Target Award)ofPPL's common stock that thc rccipicnt would rcccivc upon PPL's attainmcnt of the applicable pcrformancc goal. Pcrformancc is dctermincd based on total
shamowncrrctum during a three ycnrpcrformancc period. At thc cnd ofthc period,payout is dctcrmincd by comparing PPL's performance to the total
shareowner rctum of the companies included in the Philndclphiu Stock Exchange Utility Index. Awards nrc paynblc on n gmduatcd basis bmcd on thresholds
that mcasurc PPL's pcrformancc relotivc to pccrs that comprise thc applicable index an which each years'uwards nre measured. Awards can bc paid up to
200 z, of the Ta(gct Award or forf( itcd with no payout if pcrfarmancc is below 0 minimum established pcrformuncc tlneshold. Dividends payablc during the
pcrfarmancc cycle accumulate nnd nrc canvcncd inta additional performance units and orc payablc in shures ofPPL common stock upon completion ofthc
performance periad based on the dctcrminution of the CGNC of whether the pcrformnncc goals have bccn achieved, Under the plan pmvisions,pcrformancc
units nrc subject to farfeiturc upon termination ofcmploymcnt except far retirement, disability or death of an cmployec, in which case tbc total performance
units remain outstanding und nrc cligiblc for vesting through thc conclusion of the pcrformnncc period.

Beginning in 2014, tbc fair vnluc of performance units granted to rctiremcnt-eligible employccs is recognized as compensation expense on a straight-linc
busis over u onc-year period, thc minimum vesting period rcquircd for an cmploycc to bc cntitlcd to payout of the awards. For employees who arc not
roti mmcnt cligib lc, compensation cxpcnse is rccogn ized over the shorter of the three year pcrformnncc period or the period until thc employ ac is rctircmcnt-
eligible, with a minimum vesting nnd recognition period ofonc year. Tbc fnir value ofpcrformnncc units granted in 2013 nnd 2012 is recognized as
compensation expcnsc an a stmight linc basis over the thrccyear performance period. Performance units vest on a pro ratu basis, in certain situations, as
dclincd by each of the Pinna.

Thc foir value of cack pcrformnncc unit granted was cstimatcd using a Monte Carlo pricing model thnt considers stack beta, a risk-frcc intcrcst rate, cxpcctcd
stock volatility nnd cxpcctcd life. Thc stock beta was culculatcd comparing thc risk of the individual sccuritics to thc average risk of the companies in thc
index group. Thc risk frcc interest mtc rcllccts the yield on a U S. Treasury bond commensurate with tbc cxpcctcd life of the pcrfarmancc unit. Volatility
over thc cxpectcd term of the pcrformnncc unit is calculated using d nil y stock price observations for PPL and oil companies in tbc index group and is
evaluated with consideration given to prior periods that may need to bc excluded based an events not likely to recur that had impacted PPL and the
companies in the index group. PPL uses 0 mix ofhistoric and implied volatility to value awmds.

Thc weighted-avcmgc assumptions used in thc model werc:

2014 20)3 2012

Risk-free intcrcs( rate
Expec(erl stock valntdity
Expected life

0.75N
15.8056
3 years

0,3656
15.50'iI
3 years

0.30%
19.3051
3 years
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Thc weighted-cvcmgc grant date fair value of performance units gmntcd was:

21114 zoll -'l)12

PPL
PPL Energy Supply
PPL Elecuic
L F.E

$ 34.55 $ 34.15 $ 3 I Al
34.35 3429 31.40
34A3 33.97 31.37
34 12 33.84 31.30

Pcrformancc unit activity for 2014 was:

I'I'.
Nonveeted, bcginnrng of period

Grunted

Vcr<cd
Nunveeted, cnd of penod

Pcrhlr'rtrirrrcc

L'alt»

793,199 5
555,553

(177,036)
1,)71,716

lyelylued-
Averllge G tel la
nulc Fulr Vulue

Pcr Snare

32.19
34.55
29.) I

13.77

Nonvesled, b«gmning of perirrd
Trunsferrcd
Granted

Vested
Nonvceled, end of period

170,6a9 5
27,656

138,<ra 1

(45.374)
29 1,497

37 'Iz
3'I

I
'c

34.35
29.11
33.71

~PPI, Flectrl
Ncnveeted, beginning of period

Granted

Vested

Nonvested, end of period

311,"10 5
29,701
(8.296)
59,615

32 22
34A3
28.99
33.77

I.NE
Ncnvectcd, bey inmng o< perirrd

Granted

Vccletl
Nonvested, cnd of period

129,<i30 5
75,174

(36.858)
173,946

31.88
34.12
c9 "0
33 3s

Thc total fair value ofpcrformancc units vesting for thc year cndcd Dccembcr 31,2014 was $ 5 million for PPL nnd insignificant for PPL Energy Supply, PPL
Electric and LKE.

Stock Oplions

PPL's CGNC eliminated the usc of stack options nnd changed its lonp-term inccntivc mix to 60"g performance units and 40')8 pcrformancc-contingent
rcstrictcd stock units, resulting in 10058 pcrformancc-bnscd long-term inccntivc mix forcquity awards granted beginning in January 2014.

Under the Pluns, stock options hnd bccn gmntcd with an option cxcrcisc price per sharc not less than thc fair value ofPPL's common stack on thc date
of'rant.Qptians outstanding nt Dcccmbcr 3 I,2014, bccomc cxercisablc in equal instnllments over n thtcc year scrvicc period beginning onc year atter tbe date

ofgmnt,nssuming thc individual is still cmploycd by PPL ora subsidiary. Tbc CGNC und CLC have discretion to accclcmtc the cxcrcisnbility of the
options, cxccpt that thc cxcrcisability ofan option issued under the ICP mny not bc accclcratcd unless thc individual remains cmploycd by PPL ore
subsidinry for onc year from thc dutc of Smut. Aff options expire no later than tcn ycnm from the grant date. The options become cxcrcisnblc immcdiatcly in
ccnuin situations, as dcfincd by each of the Pinna. The fair value of options gmntcd is rccognizcd ns compensation expcnsc on n straight linc basis over the
scrvicc pcriod or through the date nt which thc cmploycc rcachcs retirement eligibility. Thc lair value of options gmntcd to rctircmcnt-cligiblc cmployccs is
rccognizcd ns compensation cxpcnsc immediately upon thc date afgmnt.

Thc fair value of cack option granted is estimated using a 13)ack-Sebo)cs optionpricing model. PPL uses a risk-l'rec intcrcst mte, cxpcctcd option life,
cxpcctcd volatility and dividend yield to vulue its stock options. Thc risk I'rcc intcrcst rate reflects the yield for a U S. Treasury Strip availnblc an thc date of
grant with constant rate muturity npproximating thc option's expected life. Expected life is calculated based on historical cxcrcise bchovior. Volatility over
thc cxpcctcd term of thc options is evaluated with consideration given to prior periods that may nccd to bc cxcludcd based on events not likely to
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recur that had impacted PPL's valatility in those prior periods. Mnnagcmcnt's cxpcctations for future volutiiity, considering potential chnngcs to PPL's
business model and other economic conditions, nrc also rcvicwcd in uddition to thc historical data to dctcrminc the final volntility ussumption. PPL uses a
mix oi'bistoric ond implied volntility to value awards. Thc dividend yield is based on scvcral factors, including PPL's most rcccnt dividend payment, us of
thc grant date and the farccastcd stock price. Thc assumptions used in thc model werc:

013 (l(2

lbsk-frcc interest rate
Expected opuon lim

Expected slack volatility
Dividend yield

1.15%
()48 flats

18.50%
5.0Ã1

1.13%
6 17 Vt:ws

20,6051
5.00'!)

Thc weigh(cd nvcmgc gmnt date lair vuluc of options granted was:

2(113 2()12

PPL
PPL Energy Supply
PPL Electric
L I'E

7.18 $
".19
2.19
2.1)i

2.48
2.51
2.50
2.51

Stock option activity for 2014 uns:

1'Pl.
Outstandmg al beginning nf period

Excrciscd
Oulstanding at end of period
Options cxcrcisable at end of pcnod

Suntbcr

11,381,482 5
(2,33)1,520)

9,042,962
6,43",8()6

't'I'elalaed

Avsrapc
Excrclse

Price Per Sbure

30.45
28 58
30.93
31.6(l

'I'lelgbted-

Avei It ac
l(eatulnlap

Contractual
Terni(tenrs)

5.9 5
5 't

Arete'rttlr
Talul I ~trlntlc

3 «lue

56
311

Outstanding ut beginning of period
Trunsfivred

Exercised
Outstanding at and tif period
Options exercisable at cnd of period

2,845,336 $
458,(ioa

(559,120)
,745,016

2,((i6,150

30.47
3047
28.79
30.84
31.24

5.6 $
5.0

17
13

PPI. Flrrtrlc
Oulslanding ut beginning of penod

Exercised
Outstanding at end of period
Options exercisable al end uf period

(34E
Outstanding «I begmmng of periud

Exercised
Outstanding at end of penod
Options exercisable al end of period

5320200 5

(24,280)
507,920
386,413

997,156 5

(373,839)
623,317
215,106

30.04
30.12
30 ()4

30.27

211.35

27.87
28.64
27.58

fi.3 5
5.8

75 $
6.9

Substantially all stock option awards nrc cxpcctcd to vest.

PPL rcccivcd $67 million in cash from stock options exercised in 2014. Thc related income tax benefits realized werc not significant.

Thc total intrinsic value of stack options cxcrciscd for 2014 was $ 13 million, 2013 was $6 million nnd was not significant for 201'2.
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Conipensntion Expense

Compensation cxpcnsc for restricted stack, restricted stack units, pcrformnncc units and stock options accounted for as equity awards, which for PPL Energy
Supply, PPL Electric and LKE includes an nllocation of PPL Services'xpcnsc, was:

2()14 2O(i 2(i I"

PPL
PPL Energy Supply
PPL Electric
LRE

63 $
33
12
s

52 $
's 7
lo
s

49
13
11
s

The income tax bcncfit rclatcd to obovc compensation cxpcnsc was as Ibllows:

2((14 (i(3

PPL
PPL Energy Supply
PPL Elec(ric
L
I'E

26 $

5
3

'ss $

4
3

su

(o
4
4

Thc income tax benefit PPL rcalizcd from stock based nwards vested or cxcrciscd for 2014 was $4 million and was not significant for 2013 and 2012.

At Dcccmbcr 3 1, 2014, unrecognized compensation cxpcnsc rclotcd to nonvestcd rcstrictcd stock, rcstrictcd stack units, pcrfarmancc units and stock option
i(war(Is was:

PPL
PPL Energy Supply
PPL Electric
L
I'E

11. Retirement und Posteniplovment Bcnegts

Tel(I Regis(run(sj

D«lined Benefits

2 nrecnrn(red
Cuaspeasui(un

Es pease

27
13
3
s

W ~iraied-
Aielerl

Per(ed I'ur

Recugnlt(un

1.7 years
I.g yeurs
I.a years
1.3 years

Thc majority ol'PPL's subsidiaries domestic cmployccs nre eligible for pension bcncfits under non contributory delined bcnelit pension plans with bcnciits
based an length of scrvicc and linnl nvcmgc pay, as dcfincd by tbc plans. EITcctive January I, 201'2, PPL's primary dclincd benefit pension plan was closed to
ng newly hired salaried cmployccs. Egcctivc July I, 2014, PPL's primury delincd bcnclit pension plun was closed to all newly hired bargaining unit
employees. Newly hired cmployccs nrc cligiblc to participntc in thc PPL Rctircmcnt Savings Plan, a 401(k) savings plan with cnhanccd cmploycr
contributions.

Thc mnjority ofPPL Montana employees urc eligible for pcnsian bcncfits under a cash balance pension plan. Effective January I, 2012, that plan was closed
to ull newly hired saluricd cmployrcs. EITcctivc Scptcmbcr 1,2014, that plun was closed to oil newly hired bargaining unit cmployccs. Newly hired
cmployces arc cligiblc to participate in thc PPL Rctircmcnt Savings Plun.

Tbc dcfincd benefit pension plnns of LKE nnd its subsidiaries werc closed to ncw salnricd nnd bnrgaining unit cmployccs hired ager Dcccmbcr 31,
2005. Employccs hired after Dcccmbcr 31,2005 rcccivc additional company contributions nbove thc standord mntching contributions to their savings pinna.

Emplayccs of certain oi'PPL Energy Supply's mcchnnical contmcting companies urc cligiblc for bcnclits under multicmploycr plans sponsored by vnrious
unions.
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Effective April 1,2010,the principal dciincd bencfit pension plan applicable to WPD(South West) and WPD (South %nice)»us closed to most ncw

cmployccs, cxccpt for those meeting specific grandfathered participotion rights. WPD Midlands'dcfincd benclit plan had been closed to new membem,
cxccpt Ior those mccting spcciftc grandfnthcrcd pnrticipation rights, prior to acquisition. Ncw cmployecs not cligiblc to participate in thc plans are oiTcrcd
bcncfits under a defi ncd contribution plan.

PPL and cenain of its subsidiaries also pmvidc supplcmcntal rctircmcnt bcncfits to executives and other kcy managcmcnt cmployces thmugh unfunded
nonqualificd rctimment plans.

The majority of cmployccs ol'PPL's domestic subsidinrics arc cligiblc for ccnain health care and life insurance bcncfits upon mtircmcnt through contributory
plans. Elfective January 1,2014, the PPL Postmtircmcnt Medical Plan was closed to all newly hired salaried employccs, Efibctivc July I, 2014, thc PPL
Postrctircmcnt Medical Plan»us closed to all newly hired bargaining unit cmployccs. Postrctimmcnt health bcncftts may bc paid from 401(h) accounts
established as part of the PPL Retirement Plun and thc LGSIE and KLI Rctircmcnt Plan within tbc PPL Scrviccs Corpomtion Master Trust, funded VEBA trusts
and company funds. Postrctiremcnt bcnciits under thc PPL Montana Retircc Health Plan are paid from compuny assets. WPD docs not sponsor any
postretircmcnt bcnciit plans other tlton pensions,

(PPL)

Thc following table pmv ides thc components of net periodic deli ncd bene(it costs for PPL's domestic (I LS) and WPLvs (LLK) pension and other
postrctircmcnt bcncftt plans for thc years cndcd Dcccmbcr 31

Pcesnln tteecnlz

Li K. Ottrcr I'as(retirement ncnents

1114 (113 vntg 2814 21113 Catv 21114 2013 2(lt-
Nct acrledlc defined (rene(it cesm

(crcdns):
Sovlcc ccsl
Ietcrest cert
Ezpcclml return on pbn esrels
Amonizstien of:

Transition (asset) obligatiun
Prior service cost (credit)

Amusrisl (gain) loss
Net periodic defused benefit costs

(crolits) prior to senlcmcnt cbarecs,
curtailment cburscs (credits)
srtd termination benefits

Sculcmcntchcrges

Cerlcilmmlt cbergcs (credits)

Tenniection bcnctits (c)
Net pertudic detieed bcecfit ccats

(crcdlt )

5 102 5 126 5
'I33 213

(2911) (293)

103 $
220

(259)

71 5
354

(521)

69 5
320

(465)

54 5
34(I

(458)

12 $
37

(26)

14 5 12
79 31

(25) (23)

20
30

22
42 132

I

150 79

87

13

148 130 36 75 19 19 24 27
11

(I )
3

$ In(i $ 148 $ 141 $ 36 $ 76 $ 21 $ I II $ 24 $ 27

Other Cbunacv in Plan Assets
snd I)cue(It Otrltaatluns
lmccautzcd I~ Of'I cad
Rcrulstcry Assets/Uabltldec-
0 rllsc

Curtailmcnu
Shdcm san
Nct (Ssia) loss
Prior service cast

(craliq
Amunizstion of

Transition asset (obtiestion)
Prier service (cast) credit

Actumisl gain (loss)
Tout rccoenucd in OCI aad

regulamry ezra(a(liabilities (b)

Total recaSnizcd in net periodic
defined beecfit costs, OCI snd

regulamry assculliabiliucs (b)

$ (ll)
$ 60tl $ (319) 372 $ 354 $ 76 5 1,073

(8)

5 I

21 5 (68) 5

(3)

13

(20) (22)
(3(1) ~80) (24) (I) (4)

(42) (132) (150) (79) (6)

(2)
(I)
(4)

542 (421) 295 222 (75) 990 28 (77) 5

5 642 5 (273) 5 436 5 258 5 3 5 I 011 5 46 5 (53) 5 32
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(al See Note 13 for details of sane lime voluntary rctircmcn( window offereil tri ccriuin barguining unit employees m 2014 2013 und 2012 amnun(sere rale(cd to the WVD
hhdland» sepurations in the U. R

(b) WPD is not subject to accounting fur the effects of certain types ofrrgulatian as prescribed by GAAP. Ass result, WPD does nut record regulatory assets/liahditics

For PPL's ()S.pension bcncfits and for other postrctircmcnt benefits, thc umounts rccognizcd in OC( and rcguiatoty assets/iiabiiitics for thc years cndcd
Dcccmbcr 3( werc as follows:

zl(14
Lda I'tris(isa IkneCiti

2()13 21(12
Other Paslreflrcniem BeneCits

2(113 201'-

OCI

Reguluiory assr(a/liabilities
Total recognized in OCI and

rcgulutory ussets/lmbilities

343 $
199

(22H) $
1193)

$ 542 $ (411 $

is I 5
114

7 $ (41) $
(361

(77) 5

12
171

Thc estimated amounts to bc umonized from AOC( and rcgu(ntory assets/iiabiiitics into nct periodic de(incd bcncfit costs in 20 i 5 am as follows:

Peti'iliiii In(is(its
LLK.

Prior service cost (credit)
Actuanul (guin) loss

Totol

7
1(HI $

107 5 162

Amartizatiun fram Balance Sheet:
AOCI

Regulatory assets/liabilities

To(at

49 $
SH

162

107 5 162

(PPL Eric(BI'Siippfi/

Tbc fat(awing table provides thc components of net pcriodic defined benefit costs (or PPL Energy Suppiy's pension and other postrctircmcnt bcncfit piuns for
the years ended Dcccmbcr 31.

21(14

Pens(air Benefiis

011 2t11 2 21(14

Otliei' fi'iti'sd\'tiiieiit Baiiiflis
20(3 2012

Nat per(stille illfliieil Iieiiefli sit(is
(eredlish
Service cast
Interest cusi
Bspccicd rc(um on plan assets
Amortize(urn of

Actuarial (gain) loss

Curtadment churges (credio)
Nct periodic delincd benclit cos(s

(credits)

$ 5 $ 7 $
9 H

(11) (10)

$ 5 $ H 5

7 $
(9)

6 $

I $

5

Giber Cliunpes I~ Plun Assets
nnd Bene(it Obflautluns
ltecagnlred In OCB

Curtailmen(s
Net (gain) loss
Prior scrvicc cost (credit)
Amortization rif

Actuarial gain (loss)
Total recognized in OCI

(2)
4

(15) 5

(3)
(IH)

$
16

(2)

I

( I ) 5 (I)
(3) $

Total recognized in net penodic

dclincd benefit costs and OCI 29 $ (10) $ 20 $ $ (3) 5 I

Actunrini loss of $4 million reioted to PPL Energy Suppiy's pension plan is cxpcctcd ta bc amortized from AOCI into nct periodic dcfincd bcnciit costs in1015

3 I g



(LKE)

The following table provides the components of net periodic defined bcneftt costs for LKE's pension and other postrctircmcnt benefit pinna for the ycms
ended December 31.

21114

I'enclose Iknelits
2011 21) I 2014

Other Patlretlrcotent Bottellts

2013 2012
Nct periodic dcilned bcoenl cttvtv

(credltvp
Scrvicc cast
Interest cost
Expcctcd rctum on plan assets
Amarttzauon o<:

Transition (asset) obligution
Prior service cost (crcdtt)
Actuarial (gain) loss

Net periodtc defined benefit costs

(ctedtt)

21 5
66

(82)

26 $
62

(82)

11 $
64

('70)

5
12

5

33 'vs

5 22 5 44 $ 43 $

4 5
()

(4)

10 $

5 5
11

(5)

II $

4
9

(4)

2
3

( I )

13

Olher Clmnges 1st Plun Antre
«ad Benelit Oltliputlans
Rceapnlzed In OCI und
ltmpulutort Assert/I.lubllltles-
Ontsst

Net(gain)loss
Prior service cost (credit)
Amrtrtizatiun al:

Transition asset (ohbgatton)
Prior service (cost) credit

Actuarial gain (loss)
Total recttgnized in OCI and

regulatory assam/liabilities

I <i2 5
s3

(5)
(12)

168

(116) 5

(5)
(33)

(154)

(5)
(22)

26 $
6

(14) 5

(2)
I

(31
(2)
(3)

31 (17) (15)

Tatalrccognized in nelpcriodic
delined benelitcosts, OCI und

regulotory assets/liabilities $ 190 $ (110) 5 112 5 41 $ (<i) 5 (2)

For LKE's pension nnd other postrctircmcnt bcncftts, thc umaunts recognized in OC( and regulatory assets/liabilities for the years ended Deccmbcr 31 werc us
follows:

21114

Penslrttt gene<its

2013 21) I 2814
Other Postrellrcmcnt Ikaell/s

2013

OCI

Regula/ory ussets/ltahilities

Tutal recognized in OCI and

regululory ussets'ltahthttes

Thc cstimatcd amounts to be

84 $
84

(46) $
I tall)

$ 1()8 $ (1541 $

34 5
35

<i9 $ 31 5

(I ) $
11<i)

1171 $

umonizcd from AOC)nnd regulatory assets/liabilities inta nct periodic defined benefit costs for LKE in 2015 areas follows.

(I)
1141

115)

Petttltttt
Bettellts

0 liter
Postretlrctnent

Betel'.Itts

Prior service coal (credtt)

Actuunal (gain) lass

Tatal

7 5
34

$ 41 $

Amonization from Balance Shccc
A 0CI
Regulatory ass«ts/liabilities

Total

3 5
38

5 41 $

219



(LGtEE)

Thc fallowing table provides thc components of net periodic defined bcnclit costs for LG&E's pension bcncfit plan for thc years ended ()cccmbcr 31.

(114

Passion Bencfus

2013 21112
Nct tier'Ili(ge tlenltell Iletteftt etl'its (ercdltsh
Service cost
Interest cnst
Expected return on plan assets
Amortization af:

Prior service cost (credit)
Actuarml (gain) loss

Nct periodic defined bencgt cosu (credin)

2
14

3

$ 5 $ 12 $ 11

$ 1 $ 1 $ 2
15 14 14

(19) (20) (19)

Otlter Cbuttues In Plan Amcts ond Bencnt Dbupudam
lkcognlzcd In Beguluton Assets - Grass:

Nct(gain)loss
Pn(ir service et)st (eretltt)
Amortization nf:

Pilot'ervice (costi crctltt

Actuariol gain (lass)
Total recognized m regulatory ussctslliabilities

$ 14 $

(2)
(6)
15

(70) $ I 8

(2) (2)
(14) ( I I)
(361

Total rccognizetl in nct penutlic defined hanegt casts und regulatory ussets
Thc cstimatcd amounts lo be nmortizcd from regulatory usscts into nct periodic dcfincd benefit costs for LG&E in 2015

$ 20 5

arc as follows.

1241 $ 16

Pension
Bonenls

Prior scrvicc c()st (credit)
Actuariul (guin) loss

Total

3
11

$ 14

(rig Rcgfrrrottrs)

Tbc following nct periodi dciincd benefit costs (credits) werc chnrgcd to operating cxpensc, excluding amounts charged to construction nnd other non-
expcnsc uccounts. Tbc LI.K pension benefits apply to PPL only.

Pension Iknenn

U.k. Oilier Pastretlroment Bene(its
2014 2013 20(2 21114 013 2012 21114 013 2012

PPL
PPL Energy Supply
PPL Electric (o)
LI'E
LGdtE
BU ia)

84 $
39
I

'i

17
5
3

117 $ 119 $
45 37
Ig 19
3 'I 31
14 13
9 8

(9) $ 33 $ 25 $ 13 $
3
1
7
4
1

19 $
6
3
8

4

12
6
3
9
5

3

(a) PPL Electee and VU do not tlirectly sponuir any tlelined benefit plans. PPL Elecrric and BU were agocuicd these costs a(defined benefit plans sptinsored by PPI Services(for
PPL Electric) und hy LEE (for LU). based on ttteir participution tn ttiose pluns, wluctt munagemcnt believes ore reavmable.

In the tab(c above, for PPL Energy Supply nnd LGgtE, amounts include costs lor the specific plans each sponsors and tbc fallowing ullocatcd costs of dclincd
bcncfit plans sponsored by PPL Services (for PPL Energy Supply) and by LKE (for LG&E), based on their panicipation in those plans, which managcmcnt
bclicvcs are rcasonablc:

20)4
I'cut(an Iknenls

21)13 2(l I 014
Odter Pustredrentent Bencfns

20)3 2(112

PPL Energy Supply
LGdsE

34 $
1

38 $
5

31 $
5

3 $ 5 $

220



(d II Regisr rants except PPL Eiec(ri c and KLE

PPL, PPL Energy Supply, LKE and LGRE odo ptcd the new moflality tab(ca issued by thc Society of Actuaries in Octobcr 2014 (RP 2014 bare tab(ca) for ail

U.S. defined bcncftt pension and other postrctimmcnt bcncfit plans nt Dcccmbcr 31,2014. In addition, PPL, PPL Energy Supply, LKE and LGR:E updated thc
bnsis for estimating projcc(cd mone( ily impmvcmcnts and eel cctcd thc IRS BB2D twodimcnsionni impmvcment scale on a generational bnsis for ail US.
dcftncd bencftt pension nnd other postrctircmcnt bcnclit pinna. Thcsc new mortality assumptions to(lect the recognition ofboth improved life cxpcctancics
and thc cxpcctution ofcontinuing improvements in life cxpcctuncics. Thc usc of the ncw base tabics and improvcmcnt scnlc rcsultcd in an incrcusc to U S.
dcftncd bcncfit pension und other postrctircmcnt bcncfit obligations, an incrcasc to future cxpensc nnd a decrcasc in funded status.

The foilowing»oightcdavcmgc assumptions were used in the valuation of the bcncft( obligations nt Dccembcr 3 1. Thc U K. pension bcneftts apply to PPL
only.

Iwndan Bcncflt)
Lr LLK. Otlrer Paarctlremcnt Bcnefltc

PPL
Discount rate
Rate a(compcnratron incrcc)c

2814

4 25
3.92%

(113

5.12%
1.97%

r f1(4

3.85%
4 00".

sc(3

4.41%
4,00%

2814

4.08%
3.8611

2OII

4.9111
3.96".

PPL Eeerrr Rupplr
Discount rate
Rate of compcnx)!ion incfcrr)c

4.28%
4.03%

5.(OES
3.94%

3.81
4.O3%

4.51st
3.941)

LKE
Discount rate
Rrrrc rrf crlrrrpcuartrrlrr I)le)ca)c

4 25
3.50%

5.(8%
4.0tlm

4.06%
3.50%

4.9111
4.00%

I.OEE
Discount rate 5.1354

The following»uightcd-avemgc assumptions were used to determine the net periodic dcftncd bcnef)t costs for the years ended Dcccmbcr 31. Thc U.K.
pension bencf)ts opply to PPL only.

L38.

Pcrrclrrrr Bcrreflts

Lr.K. Otlrcr I'ac)rat(remen( Bcncfltc

013 2012 2814 21)13 2812 20(4 20(3 ca(1
PPL

Discount rate
Rrrte urcompenmticn Iacrcc)c
Expectal return on plan asses (a)

5.12% 4.22% 5.0()% 4.415/ 4.27% 5,2414 4.91% 4.00%
3,97'!I 3,98% 4 02() 4.0USI 4.0tl% 4.00(S 3.9651 3.971(
7.00% 7.035/ 7.07C'.19% 7.16% 7.175/ 5.965/ 5.94%

4,8UN
4.001)
5.99%

PPL Energy Supply
Dim!!Cat role
Rate o(compensation increase
Exp«eral rerum on plan caret) (e)

5 18'!) 4.251!
3.94% 3.95%
7.0U'!I 7 00%

5 12'I!
4.00%
7.00%

4.51'!) 3.77'!6
3.94% 3.95%

N.A N.A

4.(iUI)
4.00%

NA

LKE
Discauat rate
Role of compcnmrian increase
Expeaal return an phn assets (c)

5.18% 4.241( 5.091( 4.91% 3.99%
4,U0% 4.0(EI 4,0051 4.O0% 4.U0%
7.00'y 7.104/ 7.25% 6.755/ 6.765/

4.78%
4 OU%

7.025/

LGdrg
Discount rate
Expcaed return on plan esse(s (e)

5 13% 4 20% 5 Ot)1)
7.00% 7.10% 7.259/

(c) Tbc expected lang-term rare)a( return (or pcnsirm carl other pcrtretircmear heuefltssre based on mcacgemenes prejectiaas using cheer.csrimcre of expected returns, vela(i(iris)
and rrracletmns Im each ewer class. Eccl) plan'r specific currcar carl expected es»( uflecations are also caasidered in dcvelrrping c rexmaeblc return assumptive

(PP(„PPL Energy Srrppiy and LICE)

Tbc la(lowing table provides thc ossumcd health cure cast trend mtes for the years cndcd Dcccmbcr 3 1:



2O14 2all a( 2
PPI Pl'L Enrrri Suppb «nd LkE

Ilealih care cnst trend rate ussumcd far nest yeur
- obligations.coal

Bete to which the cost trend rate is assumed lo decline (the ultimate trend rale)
- obligations.cost

Year tliat tbc rate reaches tire ultimate trend rute.obligations
- cou

7,25'2iSS
7.6th 8.014
8.056 H 5%

2020
7070

2020
2019

2019
2019

5.0% 5 ost 5,5%
5.0% 5.5% 5.5%

A onc pcrccntagc point chnngc in tbe ussumcd beaith care costs trend rate nssumption would have had thc following e(facts an the other postretircmcnt
bcncfit pinna in 20 I 4:

One Pcrceaturi I'oint

Effect im occumulated postreiirement benefit ribliguuon
PPL
LNE

Increuvc

5 $

Becrcuve

(5)
(4)

Thc effects on PPL Energy Suppiy's other postretircmcnt benefit plan would not have been significant.

(PPL)

Thc funded status of PPL'7 plans ot Dccembcr 31 was as follows.'ension
Benelils

Lb% tbk. Oilier Piisiri.'tii'iiiiciil Ikiii.'Bis

Clntape In Benefit Obneutloa
Bencgt Obligation, beginning of period

Scivlcc ctist
Interest cost
Participunt contributions
Plan amendments
Actuarial (guin) lass
Cunoilmcnts
Terminatinn benefits
Gross benefits paid (a)
Federal subsidy

Currency conversiun

B«netii Obligution, end of periiul

Cltutipe Irt Plun Asiets
Plan assets at fair vuluc, beginning of period

Actual rcium on plan aimts
Employer contributions
Participant contributions
Gross benefits paid (n)
Currency cunvcrsiun

Plan assets at fnir value, cnd of period

2O 1 4

4,591 $
102
233

(7)
il 7 5

13
(248)

5,609

4,156
( 'i 'i

102

(248)

4 fi32

2O(3

5,046 $
I 6
213

(540)

(254)

4,591

3,939
71

399

(254)

4 156

014

8,(43 5
71

354
16

747

(411)

(397)
11,523

7,284
895
311

16
(411)
(361)
7.734

2013

7,888 $
69

320
15

4(i

3

(375)

177
8,143

6,911
4311

134
15

(375)
161

7.284

21114

667 $
11
3'i

12
6

58
( I )

(56)
I

726

446
(i2
16
11

(52)

484

2O I I

721
14
'i 9
12

(4)
(54)

(5 7)

421
37
30
12

(54)

Funded Status, cnd of period $ (9771 $ (435) $ (789) $ (8591 $ (147) $ (2161

Amounts rocopnlzed In tho Balan«e
Bheets mmskt an

N on current asset
Current bahility

Nancurrent liability

Ne! umount recognized, end of penuil

$ I
5 (10) 5 (8) 5 ( I ) (4) 5 ( I )

(967) (427) (7881 5 (859) (239) (215)
$ (9771 $ 1435) $ (789) 5 (859) 5 (2411 5 (116)

272



Pcmlon Bene)us
L'S. LL N. Other I't)stre)Iran)e«l Iknents

21)14 21)11 2014 011 2014 Zl)13
Anmunls recapnlxtd In AOCI «nd

regul«tnri «)iris/Buhnlllcs tpri Iux)
omslil of:

Prior service cnst (credit)
Net actuarial (gain) loss

Total (b)

5 41 5 69 5 (4) $ (11)
1,412 042 5 2,334 $ 2,112 54 33

$ 1453 $ 911 5 2334 5 2 112 5 50 $ 22

T«tul uccuntulolad benenl obggatlon

far degned hen«lit pens)an plin)5 5 5 156 5 4 Icl 5 7 667 5 7 542

(a) Certain O S. pcnsmn plans offered a limited time program in 014 unit 2013 during a)sich terminuted vesta)i participunls could elec)to recmve their accrued pension bcnelit av u
onc lima lump sum puyment. Gruss benefits paid includes $33 million «nd $(i4 million i)f lumpsum cash puyments music to lermmutcd vcitcd p«rltctpants in 20)4 and 21)13 in
cimnection wrtb their'. t)fferings

(h) WpD )v not subject to itccountmg I'ur lbe clfccts of certuin lypcs of regulunon as prewribeil by GAAF As a result, IVFD does ni)t recoril regula)i)ry assetsa)abgtttes

For PPL's US, pension nnd ether postrctircment bcncfit plans, thc amounts recognized in AOC)und regulatory assets/liobilitics at Dcccmbcr31 werc as
follows:

L.S. Pension Iknelits Oilier I'astrctlrenient Boaeflts
2tl)4 21))3 2(II 4 21)11

AOCI

neguluiary «)sets/liabilities

Total

773 5
tist)

$ 1453 5

430 $
4)ll

911 5

26 $

50 5

19
3

12

Tbe following tables provide information on pension pluns whcrc thc projected bcncfit obligation (pBO) or accumuluted bcncfit obligution (ABO) cxcccd
thc fair value of plan assets;

PBO In exceis ~ f lun «sic)i
ZI)14 2013

L.k.
I'BO)nexcosiof lan usscts

ZII)3I)I 4

Projected bcnelit obligotion
Fo)r value of plan uvsets

$ 5,609 $
4,632

4,59) $
4,156

5,523 $
7,734

I),143
7,2)l4

LL5,

ABO In excess af plan cocle
L.K.

ABO In excess nf plu ~ «mal»
2014 2013 2014 013

Accumulated banc)it obligation
Fair value of plan assets

$ 5,156 $
4,632

572 $
431

3,592 5
3,321

3,441
3,131

IPPL E/)erg)'t ) p pl)'/

Thc funded stntus of PPL Energy Supply's pluns nt Dcccmbcr 31 was ns follows:

Peailan Bene)its Other I'«stre))re«)cnl Banc)its

Chat)gr h) lkttcnt Ohggiill(ni
Benefit Obligation, beginning of period

Service ei)st

Interest cost
Plan amendmcnts
Actuarial (gain) loss
Curtailments

Gross benefits paid
Bene(it Ohligotmn, end of permd

20)4

163 $
5
9

(5)

Z013

176 $
7
6

(23)

(5)
I /i3

2014

12 $

10

2I)13

17

(4)
(I)

ls



Pension Ikn«gls Olltcr P(lett'st)I'«let«us Berleftts

Cltunge In I'lan Assets
Plan assets «I fair vulue, hegmning of

period
Actual return an plan aswts
Employ«r contributions

Gross hcncfits pwd

Plan assets et fair value, end of period

2014

147
'I

(5)
170

1113

149
3

(5)
147

014 21113

Funded Status, «nd of p«vtod (40) 5 (16) 5 (10) $

Ameunu recognized In the Balance
gtnvts eon«let of:

Current liability

Noncurrent liuhihty

Nct amount rccognizcd, cnd of period

(40) $

(40) 5

$
(161
(16) $

(I) $
(91

(10) $ (12)

Ameunts re«ognlzed In AOCI
(prv tuz) censlst olr

Prior service cust (credit)
Net actuuriul (gatn) loss

Total

59 $

59 $

$
34

34 $

(4) $

(4) $

(5)
I

(4)

Tera) accumuleled hencgt ehggetlen

fer delincd h«neat pcrrslrnt pl ~ as I tt 5 163

PPL Energy Suppiy's pension plan had projected and accumuiatcd hcnclit obligations in excess of the fair vniuc ofplan nsscts ut Dcccmbcr 31,20)4 und
7013.

In addition to the plans it sponsors, PPL Energy Supply nnd its subsidiaries are a)iocatcd a portion of thr: funded status und costs of the defined hcneftt plans
sponsored by PPL Services hnscd on their participution in those pions, which munagcmcnt hciicvcs arc rcasonnbie. Thc actuarially dctcrmincd ohiigotions of
current active cmployccs arc used us a basis to oiiocatc total plan nctivity, including active and rctircc costs nnd obiigations. Allocations to PPL Energy
Supply rcsuited in linhiiitics at Dcccmber31 as follows:

21114 2103

Pension

Other postrctircment hen«(its
259 $

34
96
35

(LA'E)

Thc funded status of LKE'6 plans ut Dcccmbcr 31 was as foiiowsI'en«Isa
Ikrr«01« Other Pestretlrentent Bcncab

Clmage In Benegt Otrggutltm
B«netit Obligation, beginning of pcriorl

Service cost
Interest cust
Parttcipant contnhutions
Plan amendments (a)
Actuarial(gain) loss

Gross henetits pard (h)
Bcnegt Ohligatien, enrl ol'peritrd

2014

1,318 $

66

's3

s53
(83)

1.608

21113

1,487 $
26
62

(177)
(70)

1,328

2014

193 5
4
9
7
6

32
(17)

2013

209
5

8
7

( Ill)
(18)
193

Cltunge In I'lun Assets
Plan assets at fair value, beginning of period

Actuul return on plun assets
Employer contributions
Parttcipant contnhuttans

Gross ben etits paid (b)
Plan assets et Sir vulue, end of'enrtd

1,173
173
38

(83)
1,301

1,070
21

152

(70)
1,173

74
10
8
7

(17)

68
I

16
7

(18)
74

Funded Stutus, enrl of perxtd $ (31)7) 5 (1551 5 1152) 5 (119)

774



Perislr)rt Berrcnls Oilier Peslrenrcnteal Bentliis
21114 2013 (114 Zoll

Amuunts raegnlred In lhc Bulance
Shills atiislst rin

Noncurrcnt asset
Cuncnt liohility

Noncurrcnl liability

Net amount rccugnized, cnd of period

(3) $
(304)

$
(3)

(152)
(3)

(151) 5 (119)
5 (307) $ (155) 5 (152) 5 (119)

Amounts recap ~lied In AOC(und
regulnlaty esselslguhgllles (prt tus)
c(iiislis rifi

Prior scaricc cost (cralit)
Nci uauarial (gain) loss

Tuel

43 5
354

24 5
05

12 5
(41

0
(3(ll

$ 397 $ 1'ra $ 0 $ (22)

Total nccumulaicd bencnt abggotlun

(or defined lwncnt pension plans 5 1,461 $ 1,176

(o) The plans werc cmcnrled in Dcccmbcr 2014 tn entrunce Itic carly retirement furtors for un plan paructpents retinng un sr ufter January I, Zttls Tlresa modilications resulted in

an incrcmc ol'$23 million in ilia plans'rojecuri benefit obligotians os rif Decanbcr 31.2014
(b) Ccnain LKE pensiun plans a(feral o limited time progrem in 2014 and 2013 during which tcrmrnalcd vested panicipants could elect la receive Iheir accrued pensiun btmelii as a

anc time lump sum payment. Tire gross bcncfits paid includes 533 million and $21 million of lump rum cash payments marie to lerminetcd vened pania pants in 2014 onrl 2013
in conncctirin witt> these nfferingr

Thc amounts rccognizcd in AOC) and rcgu )story assets iiabiiitics nt Dcccmbcr 3 i werc as lb)iowa:

I'ection Bcti~ Bls Otlier Paslratlrement Bencnis
014 ZII13 2(114 2013

AOCI

Regulaiory asseullisbilitiev

Total

65 5
33 'i

(19) 5
24 ll

5 397 $ 229 $
(22)
Os)

The foiiowing tab(ca pmvide information on pension plans where thc pmjcmcd benefit obligation (PBO) or accumuiatcd bcnciit obligations (ABO) exceed
thc fnir vniuc of plan nsscts:

I'BO In csccss nf but oasis
2ll(4 013

Projeaed benelit obligation
fuit voluc af plan «sais

5 1,600 $ 1,320
1,301 1,173

Aln) Inesecssuf lannswts

2014 2()13

Accumulated benclil obligation
fair value of plnn oswa

5 1,461 5 350
1,3111 204

(LGthgj

Thc funded mntus of LGgtF's plan at December 3 i, was as follows:

Pension Beacnt ~

Cltunge in Ikncgt Olingalion
Benelit Obligauan, beginning ef period

Scrvlcc crist
interest cast
Phn um en 4mcno (a)
Amumial (goin) loss

Gmss banc(in paid (b)
Bcnelil Obligntian, end uf pcried

21114

291 5
I

15
9

36
(2()
331

2013

331
'i

14

(35)
(21)
291



Cbunl,e In I'Inn Assets
Plan assets nt fair value, beginning of period

Actual return on plan assets

Emplnycr contributions

Orovv benefits paid (b)
Plan assets at fuir value, cnd of period

Paris(litt glitz(its

2()132(t (4

281
41

(21)
301

287

ll
(21)
28(

Funded Status, cnd uf period $ (30) $ (10'I

Amounts recognized In Ihe Buluncc Sheets consist ofi
Noncurreni liability

Nci amounl recognized, cnd of period

3 l30) $ ( I (ll

5 (30) $ (10)

Amaunts recornlzed In regululary usvets (pre-Ioz)
consul aft

Prior service cost (credit)
Nei uciuanel (gain) lists

Total

2 $
9(!

15
90

8 120 5 105

Tutu( ocminiuloled benent obugudan far dagned benefit pens(un plun $ 330 $ 788

(a) Tbc plan was amcndeil in December 014 io enbunce itic early retirement factors liir og plan purtictpantv rearing on or after Ianuury I, 2015 This mod tficanon resultcil in an
increase of $9 miuion in tbe plun's projected hens(it obligatiun us of December 31, 2(l)4.

(h) LORE'sponsion plun offcreil a limited arne prugram in 2(l(4 unit 2013 iluring which lermmaied vested parucipann could elect(a receive their uccrucd pensiun benefit usa ont-
lime lump tum payment. Tbe gross benefits puiil incluiles $ (l mtuiim and $7 mtuwn of lumpvum cash paymenis musie to tcrminuted vested punicipunts in 2(04 «nd 2013 in
connectmn with these affenngs

LG82E'5 pension plan had projcctcd nnd occumulatcd bcnciit obligations in cxccss ol'plan assets ot December 31,2014 and 2013.

In addition to thc plan it sponsom, LG82E is allocated u portian of the funded status nnd costs of certain dcfincd bcncfit pinna sponsored by LKE based on its
pariicipation in those plans, which manogcmcnt bclicves arc reasonable. The actuarially dctcrmined obligations of cunent active cmployccs nnd rctircd
cmployccs nrc used ns a basis to nllacatc total plnn octivity, including active and rctircc casts and obligations. Allocations to LGdtE rcsultcd in linbilitics nt
Dcccmber 31 ns follows:

2(i( 4 2()13

Pension
Oilier postretircment benefits

27 $
85

9
73

(PPL and PPL Encrgi Snpp/y)

PPL Energy Supply's mechanical contmct(ng subsidiaries make contributions to over 70 multicmploycr pension plans, based an thc bnrguining units from
which labor is procured. The risks ofpanicipating in thcsc multicmploycr plans arc different fiom singlewmp)oyer plans in thc I'ollowing uspccts:

~ Assets contribute to the multicmploycr plan by onc employer may bc used to provide benefits to cmployccs ofether paniciputing employcts.

If o pnrticiputing employer stops contributing to the plan, the unfunded obligations of the plan may hc home by thc remaining pariicipnting cmploycrs.

~ IfPPL Energy Supply's mccbunicnl contracting subsidiuries choose to stop panicipating in some of their multiemployer pinna, they mny bc rcquircd to
pny those plans an amount based on thc unfunded status of the plnn, rcfcrrcd to as o witbdmwal liability.

PPL Energy Supply idcnti fied thc Stcnmliucm Loco) Union No. 420 Pension Plan, EIN/Plan Number 23-2004424/001 ns thc only significant plan to which
contributions arc made. Contributions to this plan by PPL Energy Supply's mechanical contracting companies werc $5 million for2014, 2013 nnd 2012. At
the dote thc financial statements were issued, thc Form 5500 was not avni (able for thc plnn year ending in 2014. Therefore, thc following disclosures specific
to this plan arc being made bnscd on thc Form 5500s filed for thc plan years cndcd Deccmbcr 31,2013 nnd 201'2, PPL Energy Supply's mechanical
contracting subsidinrics wcm not idcntificd individually as grcntcr than 5'A contributors on thc Form 5500s. Howcvcr, the combined contributions of the
four subsidiaries contributing to thc plan hod cxcecdcd 5'A. Thc plnn had a



Pension Protection Act zone status of red, without utilizing an extended amonization period, as of December 31, 2013 and 2012. In uddition, thc plan is
subject to o rehabilitation pion and surchargcs have bccn npplicd to participating cmploycrcontributions. Thc expiration date ofthc collcctivc-bargaining
agreement relutcd to those cmployces participating in this plan is Scptcmbcr I 5, 2016. There were no other plans dccmcd individually significunt based on u
multi facctcd nsscssmcnt ol'each plnn. This nsscssmcnt included rcvicw of the funded/zone status of each plan and PPL Energy Supply's potential obligations
under thc plan und tbe number ofpanicipating cmploycm contributing to thc plan.

PPL Energy Supply's mcchanicul contracting subsidiaries ulso purticipatc in multicmploycr other postrctircment plans that provide for retiree life insumncc
and health benefits.

Thc table below details total contributions ta nil multicmploycr pension and othcrpostretircmcnt plans, including thc plan idcntificd ns significant
obovc. Tbc contribution amounts fluctuate each year based on thc volume of work and type of projects undcrtakcn fram year to year.

(114 2012

Pcnstan Plans

Ottrer Postrcttrement Benefit Plans
40 5
33

36 $
3s

31
2S

Total Centnhutions 5 73 $ tilt $ 59

(PPL Llccrrrc/

Although PPL Electric docs not directly sponsor any dcfincd benclit pluns, it is allocated u portion of the funded stntus and costs ofplans sponsored by PPL
Services based on its participation in those plans, which managcmcnt bclicvcs arc rcasonoblc. Thc actuarinlly dctcrmincd obligations of current octivc
cmployccs arc used us a basis to allocate total plun activity, including nctive and rctircc costs und obligations. Allocations to PPL Electric resulted in
liabilities ot December 31 us follows.

el 4 (113

Pension
0ttr sr pe st retirement h en aft ts

212 $
40

(Rl//

Although KU docs not directly sponsor uny dclincd bcncfit plans, it is allocated a ponion of the funded status and casts ol'plans sponsarcd by LKE bnscd on
its pnnicipetion in those plans, which mnnngcmcnt bclicvcs arc rcnsonable. Thc uctuarinlly dctermincd abligations ofcuncnt active cmployccs and rctircd
cmployecs of KU arc used as a b usia to allocate total plan activity, including active nnd rat ircc costs and nbli gut i on s. Allocations to KU resulted in liabilities
at December 31 us follows.

2914 21113

Pension
Otlmr pestreurement henefits

59 $
51

Plun Assets - U.S. Pension Pluas

IAI/ Rcgisrrerrrs except PPL Elcrrric and A'U)

PPL's primary legacy pension plan, thc pension plans sponsored by LKE nnd thc pension plan in which cmployccs of PPL Montnnn panicipate nrc invcstcd
in thc PPL Services Corporation Mnstcr Trust (thc Master Trust) that ulso includes 401/h) accounts that arc rcstrictcd for ccnain other postrctimmcnt benefit
obligations ol'PPL nnd LKE. Thc invcstmcnt stmtegy for tbe Master Trust is to ochievc n risk udj usted return on a mix ofassets thut, in combination with
PPL's funding policy, will cnsurc thnt sugicicnt assets arc avuilable to provide long term growth nnd liquidity forbcnefit pnymcnts, while nlso managing tbc
duration of the nssets to complcmcnt thc dumtion of the linbilitics. The Master Trust bcnclits finm a wide divcrsilication of asset types, invcstmcnt fund
strategies and cxtemal investment fund managers, and tbcrcforc hns no significnnt conccntmtion ofrisk.

Tbc investment policy of the Muster Trust outlines invcstmcnt objectives and dcfincs thc res ponsibilitics of the EBpB, extcmul investment mnnngcrs,
investmcnt odvisor nnd trustee end custodinn. Thc invcstmcnt policy is rcvicwcd nnnuagy by PPL's Boanl of Directors.
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Thc EBPB crcatcd a risk managcmcnt framework around thc trust assets and pension liabilities. This framewark considers thc trust assets as being composed
ofthrcc sub-portfolios: growth, immunizing and liquidity portfolios. Tbc growth portfolio is comprised of investments that gcncratc a rctum at o rcasonablc
risk, including cquily sccuritics, certain debt sccuritics and nltcmativc invcstmcnts. The immunizing portfolio consists of debt securities, gcncmlly with lang
durations, nnd dcrivativc positions. Thc immunizing portfolio is designed to otfsct a ponion of the chungc in thc pension liabilities duc to changes in
intcrcst mtcs. Thc liquidity portfolio consists primarily of cash nnd cash equivalents.

Target allocation tangcs have been devclopcd for each portfolio an o plan basis based an input from cxtcmal consultants with a goal of limiting funded
status volatility. The EBPB monitars thc invcstmcnts in each portfolio on a plan busis, and sccks to obtain a target portfolio thnt emphasizes reduction of
risk of loss from market volntility. In pumuing that goal, thc EBPB cstablishcs revised guide)inca fram time to time. EBPB invcstmcnt guide)inca on n plan
basis, as wc)i ns thc weiglucd avemgc of such guide) ines, as of the cnd of 2014 arc prcsentcd below.

Tbc asset allocution for thc trust and thc target el location by portfolio ut Dccembcr 3 1 urc as follows:

21)14 Turret Assai A)loss!lan (u)

zt)14 (u) 2)l )3
I'arran!ace iif trust «svcls 'tycirltled

A ra err r,e PPL Plons LRE Pluai

Groirtli purtniga
Equity vccuraics
Debt securities (b)
Alternative investments

Immunldng Pnrtfog ~
Debt sccuntias (b)
Derivatives

Llqulrnl) Pnrtfriga

Toml 100"/ 100% 100% 100%

51% 599/ 52'/ 525/.
26'!S 30%
13"/ 17%
12'!I I

47% 39% 4(i

'(i�
"/

44% 40'!I
3" ()%)

2SS 29/ 2%

52%

100%

(u) Allocations exclurle consideratiun of casts for lbe WEE Eargamrng Employtis Retirement Plan unrl u group unnuity contract held by Ibc LG&E und LU Retirement Plan
(b) Includes commingled debt fund~, which PPI treats us debt secunties for asset ugocatron purposes.

(PPL Energy Srrpply)

PPL Montnna, a subsidiary of PPL Energy Supply, hos n pension plun whose assets arc invested solely in tbc Master Trust, which is fully disclosed
below. Thc fuir value of this plan's nsscls of$ 170 million nnd $ 147 million at Dcccmbcr3 1, 2014 and 2013 rcprcscnts an intctest ofnppmximntcly 4% und
3% in thc Mnster Trust.

(Lk'E'l

LKE has pension plans, including LGSE's plan, whose assets arc invcstcd solely in tbc Muster Trust, which is fully disclosed below. Tbc fair value of thcsc
plans'sscts of $ 1.3billion und $ 1.2 billion ut Dcccmbcr 3 1, 2014 nnd 2013 represents un interest of approximately 20 / and 29'lb in thc Master Trust.

(LGtEE)

LG&E bas u pension plan whose assets nrc invested solely in thc Master Trust, which is fully disclosed below. Thc fair value of this plan's assets of $301
million und $281 million at December 31, 20)4 nnd 2013 reprcscnts un inlcrcst ofapproximately 6% and 7/ in thc Master Trust.

(4ll Rtrgistrants except PPL Electric and A'U)

The fair vuluc of net assets in thc Master Trust by asset class und level within thc fair value hierarchy was:
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Tetul

Dcccmber 1I.2014
pulr Tuluc Illeusurentcal ~ L'aint,

Lcvell Lercl2 Lcvcl3 Totul

December 31, 21111
Fulr Vulue Stcuvurcnteats Usiny

Level I Lmcl 2 Lcvc(3
PPL Senlccs < orporntlun bloater Trust
Cash and cash equivalents
Equity securities:

U.go
Large.cup
Smug-cap

Inlcmstiancl
Cemmingled debt

Debt sccuritien
U.S. TremuO and U.S. govcmment sponmred

agency
Residenlial/commercial bachcd securities
Ctl/pot«le
International government
Otltcc

Almrnotive investments:
Cemmodtttes
Real estate
Prtv//tc equi/y

(ledge funds
Derivatives

In(crest rate swaps end swap(iona
Otltcr

Insurance conuacts

PPL Scrviccs Carporotion hlastcr Trust acwtw ot

fair vnlue
Receivublcs end psyabl«1, net (ul
401(h) accounts rcsu(cmd far other

postrclircmeut bcnclit ubligatians
Total PPL Services Cerporotion Master Trust

pension «nets

$ 246 5 246 120 5 120

431
145
615
1118

114 $
145

318

615
818

480
137
630
749

134 5
137
1 <i3

13
467
736

7'l3
'1

1,109
8
II

90
148
104
113

706 17
1

1,088 5
8
9

90
148

223

21

UH

617
12

9(t3
7

'14

108
134
8(t

210

563 54
li $

940
7

108
134

2ig

I

3

80

91

33

91
11

(49)
12
37

(49)
11

33 37

(41)

(136) (IISI

$ 4 ()31 $ 4.156

4,809 5 1,211 $ 3.440 $ 158 4 271 5 1,130 5 3,000 $ 141

(a) Receivables «nd psyables represent «mounts for investmentv sold purchased but nat yct scttlwl along witt/ inwrco snd div/dcnds cerned but not yet r«ceivcd.

A rceonciiintion oftim Master Trust assets classified as Lcvci 3 ut Dcccmbor 31,2014 is us follows:

Residential/
mnnmtrclul

burked
securities

C I I I' I I r II I e

deist
Prb ate
«quit)

Its«at'ttttre

contracts Tutel

Balance at beginning of period
Actuul return on p tun awe/a

Relating tu ossets stig h«ld

ut the repaning dnm

Relating to assets sold during dte period

Purcltascs, sales and settlemenu

I $ 23 $

19

37 5

(5)

141

lg
(I )

Balance at end of peritnl $ 21 5 104 $ 158

A mconcilintion of the Master Trust assc(s eiassi(icd as Lcvc) 3 at December 31,2013 is as follows;

Reddentlul/
cammcrclol

tracked
securities

Corporate
dcbl

I'rivatc Insuronm
centrocl ~

Other
tleltt Total

Balaoce et beginning of period
Aaual rmum un plan assets

Rdating to assets still held
ct the rcponi/tf dale

Relating to assam sold during tire periad

Purcluucs, sales and senlemmts

Transfers from level 3 to Icvcl 2

I 5 27 5

(9)

75 42 $

(7)

I 5 146

(14)
(I)

Balance ut end of prriad I 5 23 5 80 5 37 $ 141
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Thc fair vuluc mcasurcmcnts of cash and cash cquivalcnts urc based on thc amaunts on deposit.

Thc market approach is used to measure fair value of equity securities. Thc fhir value mcasurcmcnts of equity securities (excluding camminglcd lands),
which arc gcncrally clnssi fied as Level I, are based an quoted prices in active markets, Thcsc sccuritics rcprcscnt actively nnd pnssivcly managed
invcstmcnts that arc managed agamst voriaus equity indices.

Invcstmcnts in commingled equity and debt funds arc categorized as equity sccuritics. These invcstmcnts arc classified as Level 2, except forcxchange-
tmdcd funds, which arc clnssi lied as Lcvcl I bnscd an quoted prices in active markets. Thc fair value mcasurcmcnts for Lcvcl 2 investments arc based on firm
quotes ofnet asset values per share, which are not considcrcd obtained fium a quoted pric in nn octivc market. Invcstmcnts in commingled equity lands
include funds that invest in US.and intcmational equity sccuritics. Invcstmcnts in commingled debt funds include funds that invest in arise/sifted
portfolio of cmcrging market debt abligations, as wc)i as funds that invest in invcstmcnt grade longduration fixed incamc sccuritics.

Thc fair value mcasurcments ofdebt sccuritics arc gcncmlly bused on cvaluatians that rcgcct observable market information, such as actual trade information
for identical securities or for similar sccuritica, adjusted for observablc dilfcrcnccs. Thc fair value of debt sccuri ties is generally mcasurcd using a murkct
appmoch, including thc usc ofpricing models which incorpomtc observable inputs. Common inputs include benchmark yields, rclcvant tmde data,
broker/dealer bid/ask prices, benchmark sccuritica and credit vuluation adjustmcnts. When necessary, the lhir value of debt

sccuriti�c

is measured using the
income apprauch, which i neo qiamtcs similar observablc inputs as well as payment data, future prcdictcd cash flows, co1lateml performance and ncw issue
data. For the Master Trust, thcsc sccuritics rcprcscnt investments in securities issued by U S. Treasury and U S. govcmmcnt sponsarcd agcncics; invcstmcnts
securitizcd by rcsidcntial mortgugcs, outo loans, credit cards and other pan)cd loans; invcstmcnts in investmcnt grade and non-investment gmdc bonds
issued by U.S.compunies acrass scvcral industries; invcstmcnts in debt sccuritics issued by foreign govcrnmcnts and corpomtlons and cxcbangc traded
funds.

In vestments in commodities rcpmscnt ownership o I'units of a commingled fund that is invcstcd ns a long only, un )cvceagcd ponfolin of cxcbangc tmdcd
futures and forward contmcts in tangible commodities to obtain broad exposure to all principal groups in thc global commodity mnrkcts, including cncrgics,
agriculture nnd metals (both precious and industrial) using proprictury commodity tmding stratcgics. The fund bas daily liquidity with a spccilicd
notilication period. Thc fund's fair value is based upon a unit value as calculutcd by tbe fund's trustcc.

Investmcnts in mal estate rcprcsent an invcstmcnt in a partnership whose purpose is to manage invcstmcnts in core V.S. real estate propcnics diversi(iud
gcogmphically and across major propcny types (c g., o(Tice, industrial, retail, ctc ). Thc manager is focused on pmperties with high occupancy rates with
quality tenants. This results in a focus an high income und stable cash flows with appreciation being a secondary lictor. Core real estate generally has a
lower dcgrce oflevcmgc when compured with morc spcculntivc real cstutc investing stmtcgics. Thc punncrship bas limitations on thc amounts that may bc
redccmcd based on available cash to fund rcdcmptions. Additionally, thc general panner may dcclinc to accept redemptions when ncccssary to avoid
adverse conscqucnccs for thc pnrtncrship, including )cga) and tax implications, among others. The fair value of the invcstmcnt is bnscd upon a partnership
unit value.

Invcstmcnts in private equity rcprcscnt interests in partncrships in multiple carly-stage venture capital funds und private equity fund of I'unds that usc a
number of diveme investment stmtcgics. Four of the partnerships have limited lives often years, while the figh hns a lift of I 5 ycam, ager which liquidnting
distnbut iona will be received. Prior to the cnd ofeach patt ncrship's life, the investment cannot bc red ccmcd with the pnnnership; however, the interest may
bc sold ta ether paries, subject to thc general partner's approval. Tbc Master Trust bas unfunded commitmcnts of $55 million that may be mquired during
thc lives of the pnrtnersbi ps. Fair value is based an an ownership intcrcst in partners'apital to which a proponionatc sharc of net usscts is auributcd.

Invcstmcnts in hcdgc funds rcprcscnt invcstmcnts in thmc hcdgc fund of funds. I ledge funds scck a rctum utilizing a number ofdivcrsc investmcnt
stratcgica. Thc stmtcg)es, when combined aim to reduce volatility and risk while attempting to dc) iver positive rctums undermost market conditions. Major
investment stratcgics for thc bcdgc fund of funds include long/sbon equity, market ncutml, distressed debt, and rclntive value. Generally, shares may bc
rcdcemcd within 65 to 95 days with prior written notice. Thc funds nrc subject to short term lockups and huvc limitations on thc amount that may bc
withdrawn based on u pcrccntagc of the total net asset value of the fund, among other restrictions. A)I with dmwals nrc subject to the gcneml partner's
opproval. Thc fuir value for two af the funds has been estimated using thc nct asset value per sharc and thc thinl fund's fair vnlue is based on nn ownership
interest in pnnncis'apital to which o proportionute sham of net nsscts is attributed.
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Thc fair vulue measurcmcnts of derivative instruments utilize vnrious inputs that include quoted prices for similur contracts or mnrkctmotmbomtcd inputs. In
certain instances, thcsc instruments may bc valued using models, including standurd option valuntion models and stnndnrd industty models. These sccuritics
primarily rcprcscnt invcstmcnts in intcrcst rate swaps and swaptions (thc option to cntcr into an intcrcst rate swap) which arc valued based on thc swap
details, such ns swap curves, notional amount, index and term of index, react frcqucncy, volntility and payer/rcccivcr credit ratings.

Insumncc contracts, clussiiicd as Level 3, represent un investmcnt in un immediate panicipntion guamntccd group annuity con)met. Thc fair value is based
on contract value, which rcprcscnts cost plus interest income less distributions for bcncfit puymcnts and administmtive expcnscs.

Plun Assets - V S.Other Post retirement Benefit Plans

Thc invcstmcnt strategy with respect to other postrctircmcnt benefit obligations is to fund VEBA trusts und/or 401(h) uccounts with voluntary contributions
and to invest in a tax eflicicnt munncr. Excluding thc 401(h) occounts included in thc Master Trust, other postrctirement bcnciit plans arc invcstcd in a mix
of assets for lang tenn growth with an object(ve af naming rctums that provide liquidity us rcquircd far bcncfit payments. These plans bcncfit fium
diversiiicatian ofussct types, investment fund stmtcgics and invcstmcnt lund managers, and thcrcforc, have no signiiicnnt conccntratian ofrisk. Equity
sccuritics include invcstmcnts in domestic large-cnp commingled funds. Ownership intemsts in commingled funds that invest cntin:ly in debt sccuritics are
classified ns equity securities, but tree)cd as debt securities for ussct allocation nnd tmget allocation purposes. Ownership interests in money mnrket funds nre
trcntcd as cash and cush equivalents Ior asset ollocatian und target allocution purposes. T(tc asset ullocntion for thc PPL VEBA trusts, excluding LKE, and the
target allocation, by ussct class, at Dcccmbrr 31 arc dctailcd below.

Percenture of plun usscts
Turael Anct

Anocudtin

A~~et Cluss
U.S. Equity securities
Dehtsecurities(a)

Cash and casts equivalents(h)

Totul

2014

49%
49')I

154

l(lt)%

2013 2))14

55%

4%

45%
50%
5%

10Ãt
100'%u)

Inc)us)as crimmmglerl debt funds anti debt securines.
(h) Includes money murket funds

LKE's other pastretircment bcnciit plan is invcstcd primarily in a 401(h) account, as disclosed in the PPL Scrviccs Corpomt(on Muster Trust, with
insignificant amounts invcstcd in money market funds within VEBA trusts for liquidity.

Tbc fair value ofnsscts in tbc V.S.other postrctircmcnt benefit plans by asset clnss and Icvcl within the lair value hierarchy was;

December 31.21114

Fulr Vulue Xleusurement L'sine,

Decetnbcr 3), 30)3
Fulr Vulue Ilteusuremcnt L'sine

Tot ul Le't ~I I Level 2 Let el I Ta I a I Lt't'el I Level 2 Level 3
Money market funds
U.S. Equity secunues

Large-cap
Cumminglcd debt

Debt securities;

Mummpalities

Total VERA trust assets, at fair value
Receivoblcs und payublcs, net(u)
401(b) account assets
Total other posu«tiremcnt benefit plun

$ 9 $ 9 5 12 $ 11

169
136

33

347 $

I

136

$ 169 182 $
13(t 10))

)82
100

33 36 36
9 $ 338 330 $ 12 $ 318

115

assets $ 484 $ 446

(a) Recmvahles and puyuhles represent umounts for investments salt)/purchuscd hut stot yct settled ulong with mtercsi and dividenrls camcd hul not yet rereived

Invcstmcnts in money market funds reprcscnt invcstmcnts in funds that invest primarily in o diversiiicd portfolio ofinvcstment grade money market
instruments, including, but not limited to, commercial paper, notes, rcpurch use agrcemcnts and o ther cvidcnccs of indebt edncss with a maturity not
cxcceding 13 months from the date ofpurchasc. Thc primury



objcctivc ol'thc fund is a high Icvcl of curmnt income consistent with stability ofprincipa and liquidity. Rcdcmptions can bc made daily an this fund.

Investments in large-cap equity securities represent investments in a passively managed equity index fund that invests in sccuritics and a combination of
other collcctivc funds. Fnir value maasurcmcnts mc not obtained fmm a quoted price in un active murkct but nre based on firm quotes of net asset vnlucs pcr
sharc as provided by thc trustcc of thc fund. Redemptions can bc made daily on this fund.

lnvcsuncnts in commingled debt securities mprcscnt invcstmcnts in a fund that invests in a diversilicd ponfolio of)aves(ment grade long duration fixed
income sccuritics. Redemptions can bc made wcckly an these funds.

In vestments in municipalities rcprcscnt in vestments in a div cree mix of taxwx empt municipal securities. Thc fair value mcasurcmcnts for thcsc sccuritics arc
based on recently cxccutcd transactions for identical sccuri tice or for similar securities.

Plun Assets - U.K. Pension Pluns (PPL)

Thc overall invcstmcnt stmtcgy of WPD's pension plans is dcvclopcd by each plan's indcpcndcnt trustees in its Statement of Investmcnt Principle in
complinnce with the UK Pensions Act of 1995 and other U K. legislation. Thc trustcm'primary focus is to cnsurc that assets nrc sullicicnt to mcct

mcmbcrs'cncfits

as they fall due with a longer tenn objcctivc to reduce invcstmcnt risk. Thc invcstmcnt stmtcgy is intcndcd to maximize invcstmcnt rctums while
not incurring cxccssivc volatility in thc funding position. WPD's plans arc invested in a wide diversification ol'asset types, lund stratcgics and fund
managers; and thcrcfore, have no signiiicant concentration of risk. Commingled funds that consist entirely ol'debt securities arc traded as equity units, but
treated by WPD as debt securities for asset allocation and targci allocation putposcs. Thcsc include investmcnts in Li V corpomtc bonds and U K. gilts.

Thc ussct allocation and turgct allocation at December 31 of WPD's pension plans are dctailcd below.

Ferreaieve ef )lan eiwts
Terre) Assai

Al(eeet(en

Auri Class
Cash and cash equivalents
Equiry securities

U.K.
European (exeludius ilia U,L.)
Asian-Pacific
Nonb American

Emerging marken
Cunency
Global Tactical A)iet Agacsiiea

Debt securities (s)
At)amative investmenn

21)14

3%
3'I(

3%
9%
1%

19

6%

2013 2014

7'%
55$ 3%
3%
55$ 3".
8" 9%
7%

3".'9%

3051
40% 41%

6% 6%

Tewl 100% 1(toss 100%

(s) Includes eemmias led Jebt funds

Thc fair value ofassets in thc U.IC pension plans by asset class and lcvcl within thc fair value hiemrchy was;

Total

nvevmber 31.2()14
Iialr Value Xteasuremeat L'slee

Level I Level 2 Level 1 Tv)el

Ueeember 31, 2011
Fair Value Xleasuremeni L'slaa

Level 3Lci el I Level 2

Cast> end cash equivalents

Fquity securities:
U.K. companies
Eunipeao companies(excluding the I'.)
A)isa-PeeiTie companies
Nenb American eempau(es
Emersing market)compania)
G(chal Equities
Currency
G(abel Tsmica( Assai Ageeetien
Commingled debt:

LLL. cerparate binds
U.K. gills

$ 57 5

239
198
142
1)7
309
397
190

,2<i3

436
2.840

57

5 239
198
142
227
309
397
190

2,263

436
2,840

$ 10 $

5'l3

355
126
352
411
161

485
1,384

504
2,426

IO

267 5 256
75 80

180 46
254 98
126 285

161
485

1,3114

504
2.426
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Alternative invexunentx:

Real erase

Tale(

436

1)ecemuer 11,2(114

Fulr Value Mcaxureaien( L'xlna

Lex ~11 Level 2 Level 3

436

To(a I

447

lieeember 31.2(111

Fair Vulue 6(eeraremeii(
L'IIIIII.'evel

1 Leve(2 Lese(3

447

Fair value - U K pension plans $ 7,734 $ 57 $ 7,677 $ 7.2H4 $ 1,112 $ 6,172

Except for invcstmcnts in real cstatc, the fair value mcnsurcmcnts ofWplys pension plan assets nre based on the same inputs and mensurcmcnt techniques
used to mcasurc thc U.S.pension plan assets dcscribcd above.

Invcstmcnts in equity sccuri(ics rcprcscnt actively and passively managed funds that arc mcasurcd against various equity indices. Thc Global Tacticul Asset
Allocntion strategy attempts to bcncfit fram short-tcnnmnrket inelficicncios by taking positions in worldwide markets with the objcctivc to profit from

rclntivc movcmcnts acmss those markets.

U.K. corpomtc bands include invcstmcnt grade corpomtc bonds of compnnica fram divcrsilied U.K. industries.

U,K. gilts include gilts, index-linked gilts and swaps intcndcd to track a ponion oHhc plans'iabilities.

Invcstmcnts in real cstutc rcprcscnt holdings in a U.K unitized fund thut owns nnd manages U.K. indus(rial and commcmlal real es(ate with a stmtcgy of
earning cunent mntal income and achieving capital gmwth. The fair value mcasuremcnt of the fund is based upon a nct asset value per shmc, which is based
on thc value ofunderlying propcnics (hat arc indcpcndcntly appraised in accordance with Royal Institution ofChancred Survcyors vnluntion standards at
Icust unnually with quuncrly vuluation updates bused on recent su(ca of similnr propcrtics, (casing lcvcls, property opcmtions and/ar market conditions. Thc
fund may bc subject to redemption restrictions in the unlikely cvem of a lurgc forced sale in onler to ensure other unit holders are not disadvantaged.

Expected Cush Floiis - LLS. Delined Benefit Pluns (PPLJ

PPL's U S, dclined benefit pension plans have thc option to utilize availablc prior year credit balances to mcct cunent and future contribution
rcquircments. Howcvcr, PPL contributed $ 175 million to its U.S, pension pinna in Januury 2015.

PPL sponsom various non-quulificd supplcmcntal pension plans for which no assets nrc segrcgatcd fiom corpamtc usscts. PPL expects to mukc appmximately
$ 10 million ofbcncfit payments under thcsc plans in 2015.

PPL is not required to make conuibutions to its other postrctircmcnt benclit plans bu( has historicngy funded thcsc plans in amounts cqunl to thc
postrctircmcnt bcnc lit costs rccogn ized, Continuation of this past practice would cause PPL to contribute $ 17 million te its other post retirement benefit
plans in 2015.

Thc following benefit payments, which mgcm expcctcd future service, as nppmpriatc, ure cxpcctcd to bc paid by thc plans nnd the following fcdcral subsidy
payments arc cxpcctcd to bc reccivcd by PPL.

Other'ili(rail'xxueut

Pcnden
Henri(i

Pavmcnt

Expec(ed
Federul
Hulixldx

2015
2016
2017
2((1 8
2019
1(lxu.xu14

268
279
294
3()8
3'13

1,749

54 5
56
58
60
61

326

(PPL EIII.'IXI'iipp/O'I

Thc PPL Montona pension pion has the option to utilize available

priorycar�cmdi

balances to mcct cunent and fmurc cantribution rcquircmcnts. However,
PPL Montana contributed $32 million (o its pension plan in Janunry 2015.

Thc following benefit payments, which mgect expcmcd future seni ice, as appropriate, arc cxpcctcd to bc pnid by the plans.
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I'austen
Other

I'cslrellreiueel

2015
201(i
2017
20tH
2019
2020-sos4

5 $
7
7
H

9
50

LKE's defined benefit pension plans have thc option to utilize available prior year credit balances to mcct current and futum contribution
rcquircmcnts. Iiowcvcr, LKE contributed $49 million to its pension plans in January 2015.

LKE sponsom vurious non-qualified supplcmcntal pension plans for which no assets arc segrcgatcd fmm corpomtc ussets. LKE expects to mukc $3 million of
benefit payments under thcsc plans in 2015.

LKE is not required to make contributions to its other postrctircmeni bcncfit plun but hus historically funded this plan in amounts equal to the postrctircmcnt
benefit costs rccognizcd. Continuntion ofthis pust practice would cause LKE to contribute $ 13 million to its other postrctircment bcnciit plan in 2015.

The fallowing bcncilt payments, which reflect cxpcctcd future scrvicc, as appmpriotc, urc cxpeclcd to be paid by the plans and thc following fcdcral subsidy
payments arc cxpcctcd to be reccivcd by LKE.

oilser ps)slrcureeieel

Peas)en
ueueul

Pavmcnl

Expected
Pcdcrcl
Sulu)dr

so)5
2016
20)7
20tH
2019

020-2024

(io $
62
67
72
77

456

14
14
15 $
1(i
17
HH

(LGd EJ

LG&E's defined bcnciit pension plun hus the option to utilize available prior year credit balances to meet current and future contribution
rcquircments. However, LG&E contributed $ 13 million to its pension plan in January 2015.

Thc fallowing banc)it payments, which rcilcct expected future service, as appropriate, nrc cxpectcd to bc paid by thc plan.

Pens)en

2015
2016
2017
201$
2019
2020-2024

15
16
17
IH

19
105

Expected Cush Flows - LLK. Pension Pluns (PPLJ

Thc pension plans of WPD arc subject to formal actuarial vnluutions cvcry thrcc years, which arc used to dctcrminc funding rcquircmcnts. Contribution
requircmcnts for periods ager April 1, 2014 werc cvaluatcd in uccordance with thc valuntions pcrfonncd us ofkdnrch 31,2013. WPD cxpccts to mnkc
contributions ofapproximatcly $377 million in 2015. WPD is cu)mntly permitted to rccovcrin rates uppmximatciy 64'A of their pension funding
rcquircmcnts for thcir primu)y pension plans, increasing to appmximntcly SOU(s in 2019.

Tllc following bcncfit pnymcnts, which rcilcct expected future scrvicc, as appropriate, nrc cxpcctcd to bc paid by thc plans.



Pen)um

2015
20((i
2017
2018
2019
2(120-2(124

386
391
395
403
409

",118

Suvings Pluns 0(Il Regis(re)rrx)

Substantially all employccs of PPUs domestic subsidiaries nrc cligiblc to paiticipntc in dcfcrrcd savings plans (401(k)s). Employer contnbutions to thc plans
werc:

2014 2(113 20(

PPL
PP( Energy Supply
PPL Elecuie
Ll'E
LGg;E
VU

47 $
14
6

15
5

41 $
12
6

13
7
6

36
I"
5

12

6
6

(PPL PPL E)rergp Supply und PPL Eleclri e)

Employee Stock Ownership Plan

PPL sponsors a non-Icvcragcd ESOP in which domestic cmployces, excluding those of PPL Montana, LICE and tbe mechanical contrectars, arc cnrollcd on
tbc first day of the month following eligible employee status. Dividends pnid on ESOP shares arc treated as ordinary dividends by PPL. Under existingincome tux laws, PPL is permitted to deduct thc umount of those dividends for income tux purposes and to contribute thc resulting tax savings (dividcnd-
bascd contribution) to tbe ESOP.

Thc dividend based contribution, which is discretionary, is used to buy shurcs of PPL's common stock and is expressly conditioned upon thc dcductibility of
thc cantribution for fcdcral income tnx puqioscs. Contributions to thc ESOP nrc allocated to cligiblc participants'accounts as of(bc cnd of each year, based
75% an shnrcs held in existing pnnicipants'ccounts and 35% on thc eligible pnrtici pants'ompensation.

For 2014 and 3013, PPL did not record compensation cxpcnsc related to thc ESOP as no contribution was made. Compensation cxpcnsc for ESOP
contributions was $8 mig ion in 2012. This amount wus olfsct by tbc dividend-based contribution tax savings and had no impact an PPL's earnings.

PPL shares within the ESOP at Dcccmber 31,2014 werc 7,053,754, or I "'ftotal common shares outstanding, und nre included in all EPS cnlculntions.

Sepurution Benefits

Certain PPL subsidiaries provide scpamtion bcncfits ta cligiblc cmplayccs. Thcsc bcncfits may bc provided in thc case of separations duc to pcrformoncc
issues, loss ol'job rclatcd qualificutions or orgunizational changes. Until Dccembcr I, 2012, certain employees separated werc cligiblc for cash scvcrance
payments, outplaccmcnt services, scca)em(cd stock awnrd vesting, continuation of greup bculth nnd wclfnre coverage, and enhanced pension and
postretircmcnt medical benefits, As ofDeccmber),3012, separation benefits for certain cmployccs werc changed to eliminate acccleratcd stock award
vesting and enhanced pension and postretircmcnt mcdicul bcncgts. Also, thc cantinuntion of group health nnd wclfarc covcregc was rcplaced with a single
sum payment approximating thc dollar amount ofprcmium payments that would bc incurred forcontinuotion ofgmup health nnd wclfarc
covcragc. Separation banc(its nrc recorded when such nmounts arc probable and estimable.

Scc Note 8 fora discussion of separation bcncfits relutcd to thc anticipated spinoff of PPL Energy Supply und Note 13 for 0 discussion ofscpamtion banc(its
rclatcd to the onc time voluntary retircmcnt window offered to ceriain bargaining unit cmployccs ns part of the ncw thrcc year labor agrccment with IBEW
locul 1600. Scpuration bcncfits were not significant in 2013 and 2012.
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12.,lain(i! Otvncd Fucilllics

(4)l Regis(route except PPL E/corrie)

At iyecembcr 31,20(4 and 20(3, thc Baluncc Sheets rellect thc owned interests in thc fncilitics listed below.

Pl'1.

Generating Pion(a

Susquehaana
Cttttetttltuylt

Keystone
Trimble County Ltnin I k 2

I lcrrig Creek Reservoir

Owners(tip
Interest

90,006 5
16.25

'2,34%

753)05(
8.37%

4,746
3 3tl

213
1.3I I

5

Otlrcr Accumulated
Oeprcclutlun

3.591 5
141
102
173

15

Construct(en
'(york

ln Pracress

117

2
91

Susquehanna
Cuncmnugh
Keystunc
Trimble County Units I k 2

Mcrri8 Creek Reservoir

90.UD')I 5
16 25%
12.34%
75.00%

8.3756

4,686
247
207

I 2 fig

5 22

3.545 5
131
91

144
16

76
63

2
54

Generating Plants
Susquehanna
Cuncmaugh
Keystone

Mcrri0 Creek Rewrvo(r

90.00% 5
16. 5%
12.34%
8.37'!)

4.746
330
213

$ 12

349 l 5
141
102

15

117

2

Genemting Plants
Susquehanna
Concmaugh
Keyuene

Merrill Creek Reservoir

9tl,eet) $
16.25%
12 34%
8.37%

4,6116
247
207

5

3,545 5
131
91
16

76
63

I/KK

Trimble County Unit I
Trimble County Unit 2

75.005/ 5 309
75,00% 1,002

51 5
122

59
3't

Generating Pinon
Trimble Caunty Unit I

Trimble County Unit 2

lrGRE

Gencrattng Plants
E.W Brown Unin 6-7
Paddy's Run Unit 13 k E.W. Brown Unit 5
Trimble Cuunty L(nit I
Trimblc County Unit 2
Trimble County Uniu 5-6
Trimble County Units 7-10
Cone Run Unit 7

75 00% 5
75110%

38.00')( $
53.00th
75,0U%
14 255/
29.00')I
37.00th
22,0U%

308
98U

40
47

309
205
29
70

42 5
102

10
7

51 5
23

5
II

I ft

36

59
15

113
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Ownership
Intermt F3ec(rlr pluu(

Otlrer
I ruprrtv

Arrumututca
Bcprcc(orlon

Cans(rue(lan
Warh

in pmumw

Generating Plan(s
E.W. Brown Uni(s 6-7
Poddy's Run Uni( 13 6: E.W. Bmwu t'nit 5
Trimble County Unit I

Trimble County Uni(2
Trimblc County Units 5-6
Trimhle Coun(y Uniu 7-10
Cane Run Uni(7

38.0Dl/ 5
53.00ra
75.00%
14.25'(I
29,0040
37.00rd
22.00"

40
46

30(l
200
s9
69

7 5
5

41
19
3
7

I
I

1(t

14

I

91

jul

E W. Brawn Uni(s 6-7
Fuddy's Run Unit 13 R E.W. Brawn Unit 5
Trimhlc County Unit 2
Trimble Cuun(y Uniu 5-6
Trimblc County Uniu 7-10
Cane Run Unit 7

62.00",'
47.00li
60

75'('1.005/

63,00",'8.00'/

65
42

797
70

I 0

15 5
6

9((
II
11(

17

I

403

E.W. Brown Units 6.7
Paddy's Run Unit 13 R E '(9 Brawn Uni(5
Trimblc County Unit 2
Trimhlc County Uniu 5-6
Trimble County Units 7-10
Cane Run Unit 7

6200 5
47.DOl(
60.75th

71.00",'3.00m

7S Otl'(I

64
41

780
70

I I g

11 5
4

a3
a

12

vv

2
317

Each subsidiary owning these interests pmv ides its nwn funding for its share of thc fncility. Eoch mceivcs a portion of the total output of thc gcncmting
plants cqua( to its pcrccntagc ownership. Thc sharc of fuel and othcropcmting costs associated with thc plants is included in the concsponding opnoting
cxpcnscs on thc Statcmcnts of income.

In addition to dtc interests mentioned above, m Deccmbcr31,2014 and 2013, PPL Montana had 0 50" ownership intcmst in Colstrip Units 1 and 2 nnd a
3056 ownership intcrcst in Calstrip Unit 3. Thc book value oftbcsc assets was not signi(icnnt. At Dcccmbcr31, 2014 ond 2013, NorthWcstcrn owned a 30"
interest in Colstrip Unit 4. PPL Montana und NorthWcstem buve o sharing ugrecment that governs each porty's rcsponsibilitics and rights misting to the
operation of Colstrip Units 3 nnd 4. Under the tenne of that agmemcnt, each party is responsible for I 5" of thc total non coal operating and construction
costs ofColstrip Units 3 and 4, rcgnnl less ofwhether a paniculur cost is specific to Colstrip Unit 3 or 4.nnd is cntitlcd to take up to the same pcrcentagc of
tbc available gcncmtion from Units 3 and 4.

13. Cuntmltments und Cuntinprncies

Energy Purchases, Energy Snles and Otlwr Comntitmcnts

c asc i(me

(PPL und PPL Energy Supplyl

PPL Energy Supply entcm into long-tenn energy and energy related contmcts which include commitmcnts to purchase:

~Cuu(rur( Tv r

66jIh( nun

alo(urit!
Bute

Fuels(o)
Limes(one
Nstuml Gas Stomge
Nomral Gas Transpunatien
Power, cseluding wind

RECs
Wind Power

2023
2030
2026
032

2D21
2021
sas7

(ul ppL Energy Supply incuocd pte-tas charges a( 529 miBien during 2012 to reduce in 2012 and 2()13 cuntrsct«4 coal Oelivcricr Thew charges were recorded te "Fuel" an the

Statement or income
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(PPL, LEE, LG&Evotl EUI

LG&E und KL'nter into purchase contracts to supply the coal and natuml gas requirements for gcncmtion facilities and LG&E's gas supply
opcmtions. Tltcsc contracts include tltc Ibllowing commitmcnts:

~Contract Te e

Cost
Coal Transportation und Flcetinu Services
Natural Gas Storaae
Natural Gaa Trontpuootioa

tttaalntunt

statllrttt'arc

2019
2024
'ra'l4

21124

LG&E und KU have a power purchase agrccmcnt with OVEC expiring in June 2040. Scc footnote dt) to the tublc in "Guarantccs and Other Assurances"
below for information on tbc OVEC power pumhnsc contract. Future obligations for power purchases from OVEC arc unconditional demand payments,
comprised of annual minimum debt service payments, ns well as contmctually rcquimd mimburscmcnt ol'plant opcratinkn maintcnancc nnd other cxpcnscs as
follows:

LGmE EL TIIIal

2015
I) I Ci

2017
2010
2019
Ttnrcal'ter

Ia $
I tl

19
20
22

510
5 607 $

0 5
0
II

9
10

269 5

26
26

19
3't

736
II 76

In addition, LG&E nnd KU had total cncrgy purchases under thc OVEC power purchusc agreement for the years ended Dcccmber 3 1 as follows;

1114 2013 012

LG&E

Kt'utal

17 $
tl

25 5 26 5

10
9

'l9

(PPL cad PPL Elcctwe)

ln January 2013, the PUC appmvcd PPL Electric's pmcurcmcnt plan for tbc period Junc 2013 through May 2015. To date, PPL Electric has conducted all of
its planned competitive solicimtions. Thc solicitations include layered shorivcnn full mquimmcnt products mnging from three months to 12 months for
rcsidcntinl nnd small commercial nnd industrial PLR customers ns wc)i us a recurring 12 month spot market product for large commercial and industrial PLR
customers. In April 2014, PPL Electric lilcd a ncw DSP with tbc PUC for thc period Junc I, 2015 through Muy 2017. The PUC subscqucntly appmved the
plan on Jnnunry 15,2015. The np proved plan proposes that PPL Electric pmcurc tltis energy through compctitivc solicitations conducted twice each plan
year beginning in April 2015.

(PPL Electric)

Sce Note 14 for information on thc po»er supply agrccments bctwccn PPL EncrgyPlus and PPL Electric.

En 5 ties itme

(PPI. vrttl PPL EtterXF Supplt'I

In connection with its marketing nctivitics or hedging strategy for its power plants, PPL Energy Supply has cntcred into long-term power sales contmcts that
extend into 2020, excluding long-term rcncwable cncrgy agrccmcnts that extend into 2030.

(PPL Ett crgy Sttpplt'I

Scc Note 14 for information on thc power supply agrccmcnts bctwcen PPL Energy Plus and PPL Electric.
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Legal hlutters

(4JJ Rrtgisteanisl

PPL and its subsidiaries are involved in legal proceedings, claims und litigation in the aidinary coumc ofbusincss. PPL and its subsidiaries cnnnot predict
the outcome ofsuch mottcrs, or whether such mutters may result in materia liobilitics, unless otherwise noted.

Wj(Ejgtkcej)$ 0IIEIL (PPL a «d LREJ

Scc footnote (g) to tbc table in "Guarantccs ond Other Assurances" below for information on an LKE indemnity reluting to its former WKE Icasc, including
rclatcd legal proceedings.

(PPL und PPL Energy Snpp Jyl

In July 2012, PPL Montnna rcceivcd a Notice of Intent to Sue (Notice) for violations of the Clean Air Act at Colstrip Stcam Electric Station (Colstrip) from
counsel on behalf of the Sicnu Club and thc Montnna Environmental Informotion Center (MEIC). An Amcndcd Notice was rcceivcd an Septcmbcr 4, 20)2,
and a Second Amended Notice was rcceivcd in Octobcr2012. A Supplemental Notice was rcccivcd in Dcccmbcr 2012. The Notice, Amcndcd Notice, Second
Amcndcd Notice and Supp)cmental Notice (thc Notices) werc all addmsscd to the Owner or Managing Agent of Colstrip, und to tbc other Co)strip comwncrs:
Avista Corpomtion, Pugct Sound Energy, Portland Gcncral Electric Company, Northwcstcm Encq;y and PacificCorp. Tlic Notices allcgc ccnuin violations
of the Clean Air Act, including Ncw Source Rcvicw, Title V nnd opacity requirements.

On March 6, 2013, the Sicna Club and MEIC filed u complaint nguinst PPL Montana and thc other Colstnp co owners in thc I LS. District Caun, Distnct of
Montana, Billings Division. PPL Montana operates Colstrip on bchul1'of the comwncrs. Tbc complaint is generally consistent with the prior Notices and
lists 39 scparatc claims for rclicf. All but three ofthc claims allcgc Prcvcntion ol'Significant Dctcrioration (PSD) rclatcd violations under the federal Clean
Air Act for various plant maintcnancc projects complctcd since 199'2. For each such project or act of projects, thcrc nrc sepuratc claims for failure to obtnin a
PSD permit, for failure to obtain a Montana Air Quality Permit to apcmtc ager thc project(s) werc complctcd nnd I'or opemting ngcr completion of such
project(s) without "Best Avail ublc Control Technology". Thc remaining thrcc c )nims rc late to tbe nil cgcd failure to update thc Title V operating permit for
Colstrip to rcllcct thc ullcgcd major modifications described in thc other cluims, ollcgc thut the pmvious Title V compliance ccrtifications werc incomplete
because they did not address thc major plant modi(ications, and that numcmus opacity violations have occurmd at thc plant since 2007. Thc complnint
rcqucsts injunctive rclicf and civil pcnnltics on average of $36000 per dny per violation, including u rcqucst that thc owners rcmediute envimnmcntal
damage and that $ 100 000 of the civil pcnaltics be used for bcnclicial mitigation projects.

In July 2013, thc Sierra Club and MEIC filed an additional Notice, identifying additionnl plant projects tbnt are alleged not to bc in compliance with thc
Clean Air Act and, in Scptcmbcr 2013, filed un amended complaint. Thc amended comp lnint dropped all claims regarding pre 2001 plant projects, as vol l ns
thc plaintiffs'Title V und opacity claims. It did, howcvcr add claims with respect to a numberofpost 2000 plant projects, which eIYcctivcly increasi d thc
number ofprojccts subject to tbc litigatian by about 40. PPL Montuno and thc other Colstrip owners lilcd a motion to dismiss the amended camplnint in
Octobcr 2013. In May 2014, thc court dismissed thc plaintill's'ndcpcndcnt Best Available Contra) Technology clnims and their Prevention of Significant
Dctcrioration (pSD) claims for three projects, but dcnicd the owners'motion to dismiss thc plaintiffs'ther pSD claims on statute af limitation grounds. On
August 27, 2014, thc Sicrrn Club and MEIC filed o second nmcndcd complnint. This complaint includes thc same causes of oction articulated in the first
umendcd complaint, but allcgcs those claims in regard to only eight projects ut the plant bctwccn 2001 und 2013. On Scptcmbcr26, 2014, thc Calstrip
avtncts filed an answer ta tbc second amcndcd complnint. Discovery is ongoing. In January 2015, trial ns to liubility in this matter was rcschedulcd ta
Novcmbcr 16, 20 Ilk A trial dote with respect to remcdics, if there is a finding of liability, hus not bccn schcdulcd. PPL Montann bclicvcs it and the other co-
owuers have numerous defenses to thc ullcgations sct forth in this complaint and will vigorously ussen thc snmc. PPL Montana cannot predict the ultimate
outcome of this mnt ter nt this time.

Notice n e t tn Fil S
i'n

October 20, 2014, PPL Energy Supply rcccived u notice Icttcr fram thc Chcsupcakc Bay Foundntion (CBF) alleging violations of the Clean Wntcr Act and
Pennsylvania Clean Strcnms Law at thc Brunncr Islnnd gcncmtion plant. Thc lcttcr



was sent to PPL Brunncr Island und tbc PADEP and is intended to provide notice of the alleged violations and CBF's intent to file suit in Fedcml court ager
expiration of thc 60 day stntu tory notice period. Among other things, thc Icttcr nllcgcs that PPL 8 runner Island failed to comply with thc terms o I'its
National Pollutant Discharge Elimination System permit and associated regulations rclatcd to thc npplication ofnutricnt credits to thc facility's discharges of
nitrogen into thc Susquchannu River. Thc lener also allcges thut PADEP has failed to cnsurc that credits gcncmtcd from nonpoint source pollution mduction
uctivities tbnt PPL Brunncr Island applies to its discharges mcct thc eligibility and certification rcquiremcnts under PADEP's nutrient trading progmm
regulations. Ifa court-appmvcd settlement cannot bc rcnchcd, CBF plons to scck injunctive rclicf, monetary pena)tice, fccs and costs of litigation. PPL and
PPL Encq y Supply cannot predict thc outcome of this mutter.

m aced l c is)etio - ncificNo west

In thc first quaner of 2015, legislation was proposed in thc Stntc ofOregon to climinntc, over time, thc saic ofelectricity in Oregon fram cool-fired gcnemting
facilities and in thc State ofWashington to provide a means ofcost recovery to utility owners ofcoal fired generating feei litics who commit to retire such
feei litics. Both proposals am in their cnrhcst stages of consideration and PPL and PPL Energy Supply cannot predict whcthcr any legislation seeking to
achieve the objectives of the Oregon or Washington legislation will bc cnactcd. Were such)cgislation to bc cnactcd as proposed, such laws, either
individually ar collectively, would net bc cxpcctcd to have u material ndvcrsc cRect on PPL's or PPL Energy Supply's financial condition or results of
operation.

(PPL, LJ E end LG'ekE)

sne R i Fnvimn c tal Clnims

On Dccembcr 16, 2013, six rcsidcnts, on behalf of thcmsclvcs and others similmly situotcd, filed a class action complnint aguinst LGSiE and PPL in thc U.S.
District Coun Ior the Wcstcm District of Kentucky alleging violotions of the Clean Air Act and RCRA. In addition, thcsc plaintitTs assert common law claims
of nuisance, trespass and negligcncc. Tbcsc plaintiffs scck injunctive relief and civil pcnnltics, plus costs and attorney fees, for thc alleged statutory
violations. Under thc common law claims, tbcsc plaintilTs sack monetary compensation and punitive damages Ior property damage nnd diminished propcny
values fora class consisting of residents within four miles of the plant. In their individuul capacities, thcsc pluintiffs scck compensation for alleged advcrsc
health effects. In rcsponsc to a motion to dismiss filed by PPL and LGSiE, on July 17, 2014 thc court dismissed the plaintilTs'CRA claims and all but one of
its Clean Air Act claims, but declined to dismiss their common law tort claims. Upon motion of LGKE and PPL, thc district court ccrtilicd for appcllatc
review the issue ofwhcthcr the stnte common lnw claims are precmptcd by federal statute. In Deccmbcr 2014, the US. Court ofAppeals for the Sixth Circuit
issued an order granting oppellatc review regarding issues to bc prcscnted by both panics. PPL, LKE and LGXE cannot predict thc outcome of this matter or
the potential impact on operations of the Cane Run plnnt. LGJIE has previously announced that it anticipates retiring the coal-fired units at Canc Run before
thc cnd of 2015.

c Env'm c tnl .Ini

ln May 2014, thc Sierra Club filed a citizen suit agninst LGJLE in thc U S. District Court for thc Wcstcm District of Kentucky for alleged violntions of the
Clean Wutcr Act. Tbc Sicnn Club ullcgcs thnt various discharges at thc Mill Crcck plant constitute violations of the plant's water dischurgc permit. The
Sierra Club sccks civil pcnaltics, injunctive relief plus costs and attomcy's fccs. PPL, LKE and LGSiE cannot pmdict tbc outcome oOhis mat ter or thc
potential impact an thc operations of the Mill Crcck plant but bclicvc thc plant is operating in compliance with thc permits.

Regolllt(ll-i Issues

(4R Regisrranls except PPL Enertg Supply)

Scc Note 6 for information on regulatory matters relnted to utility mtc regulation.

e c 's 'rll( Regisiruirrs)

Tbc Dodd-Frank Act amcndcd tbc Commodity Exchungc Act (CEA) to include provisions that impose regulatory rcponing rcquircmcnts I'ormost aver-tbc-
countcr dcrivativc transactions, and in thc future will rcquirc many such transactians to bc cxccutcd through an exchange and to bc centrally cleared. Thc
Dodd-Frank Act amcndmcnts to thc CEA also provide thnt the U.S. Commodity Futures Trading Commission (CFTC) mny impose collutcral (margin)
rcquircmcnts for over thc counter dcrivmivc tmnsactions thut urc not cleared, as wc)i as establish spcculativc position limits for nonlinancinl commodity
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dcrivativcs and regulatory capital rcquircments for ccnain types ofcntitics that cntcr into nan clcnrcd swaps. Thc CFTC nnd the banking rcgulotors continue
to finalize rules implcmcnting thc major provisions in tbe Dodd-Frank Act.

Thc Registrants ore not rcqui red to rcgi ster as ci ther "swap deal cm" or "major swop participants" under thc ncw regulatory rcgimc. Con scqucntly, the
Rcgistmnts am not subject to thc cxtcnsivc regulatory requircmcnts upplicablc to such rcgistcrcd cntitics, including Business Conduct Standards and other
complex rcquircmcnts under CFTC regulations. Nonethclcss, thc Dodd-Frank Act and implcmcnting regulations have imposed on thc Registmnts udditional
and costly compliance, rccordkccping, reporting and documentation rcquircmcnts.

In thc future,thc Registrants may bc required to post additional collntcral (margin) forovcr thc counter dcrivutivc transactions that nrc not cleared. In
addition, thc Registrants cauld face signilicnntly higher opcmting costs if they or their counterpanics arc subject to certain regulations implcmcnting thc
Dodd-Frank Act which arc cxpcctcd to bc linalizcd during 2015. On January 12, 2015, Prcsidcnt Obama signed into law o broad Icgislativc cxcmption from
tbc margin rcquircmcnts for non clcarcd swaps to which a commercial cnd user is a countcrparty. Wbilc tbc speci lies of this ncw icgislativc exemption must
bc reconciled with proposed but not yct finalized margin regulations, thc Rcgistmnts do not anticipate being subject to direct regulotory margin rcquircmcnts
associntcd with their non clcarcd swap transactions. Instead, thc Registrants'swap counterpartics likely will continue to rcquirc posting of collateral and
other forms of credit suppon (subject to unsecured thresholds and industrystandard documentation) for ccnain of the Registrants'on clcurcd swap
iietlvlilcs.

Additionally, tbe regulatory burdens and costs that tbc Dodd-Frank Act regulations impose on market purticipants could limit tbc Registrants'non-cleared
swap transactions, or could cuusc dccrcuscd liquidity in tbc over thincountcr swap markets, as thc CFTC's spcculativc position limits rules for non linancinl
commodity derivatives urc Iinnlizcd and implcmcnted, and as linancial institutions und other market participants discontinue praprictary trading operations
or dealing activity in ccnain swaps markets. Such incrcascd costs and dccrcascd liquidity could make it morc diilicult for tbc Registrants to successfully and
cost cglcicntly meet commercial risk hedging tnrgets. Thc Registrants will continue ta cvaluatc thc Dodd Fmnk Act provisions of the CEA and
implementing regulations, but could incur significant costs rclatcd to ongoing compliance with thc law and regulations.

(PPL, PPL Etrerg) Supply aird PPL Electric)

cw.leiscv a ncit I.e ~ slniion

In January 2011,Ncw Jcrscy cnactcd u luw that intervenes in thc who lcsalc capacity market exclusively regulated by tbc FERC (thc Act). To crcatc
inccntivcs for the dcvelopmcnt of new, in state clcctricity gcncration facilitics, thc Act implcmcntcd a long term capacity ngrecmcnt pilot program
(LCAPP). Thc Act rcquircs New Jcmcy utilitics to pay a guaranteed fixed price for wholesale capncity, imposed by the Ncw Jersey Board of Public Utilities
(BPU), to certain ncw generators participating in PJM, with the ultimntc costs of that guamntcc to bc borne by Ncw Jersey ratcpayets. PPL bclicvcs thc intent
and cg'ect of the LCAPP is to cncoumgc the construction of new generation in New Jcrscy even when, under thc FERC upprovcd PJM economic model, such
ncw gcncration would not bc economic. Thc Act could dcprcss capocity prices in PJM in thc short term, impucting PPL Energy Supply's rcvcnues, and harm
tbc long term ability of the PJM capucity market to encourage ncccssary gcncration invcstmcnt throughout PJM. In February 2011, the PJM Power Pmvidcrs
Gmup (P3), nn organization in which PPL is a mcmbcr, lilcd a complaint before thc FERC sccking changes in PJM's capacity market rules designed to ensure
thnt subsidized gcncmtion, such as thc generation that may result from thc implcmcntntion of the LCAPP, will nat be able to sct capncity prices aniiicinlly
low us a result of their cxcrcisc ofbuyer market power. In April 2011, thc FERC issued un order gmnting in part and denying in pan P3's complaint und
ordering changes in PJM's capacity rules consistent with a significant portion of P3's rcqucstcd changes. Scvcral parties filed appeals of the FERC's order. In
February 2014, thc U S. Coun of Appculs for the Third Circuit upheld FERC's order and thc decision has become final.

In February 2011,PPL and several other gcncrating companies and utilitics Iilcd a complaint in U.S. District Court in Ncw Jersey challenging thc Act on thc
gmunds that it violates well-established principle under thc Supremacy nnd Commerce clauses of the U.S. Constitution nnd requesting declaratory und
injunctive rclicfbarring imp lcmcntation of thc Act by thc BPU Commissioners. In Octobcr2013, thc U.S.District Court in Ncw Jcrscy issued a decision
finding tbc Act unconstitutional under thc Suprcmncy Clause on thc grounds thur it in fringes upon thc FERC's exclusive authority to rcgulntc thc who lcsalc
saic of clcctricity in intcrstatc commerce. Tbc decision was appealed to thc U.S. Coun of Appeals for thc Third Circuit (Third Circuit) by CPV Power
Development, Inc., Ness Newark, LLC nnd the State ofNcw Jersey (the Appal lonts). In Scptcmbcr 2014, thc Third Circuit aglrmed thc District Court's
decision. In Dcccmbcr 2014, the Appellnnts filed a petition far certiorari bcl'orc tbc U.S. Suprcmc Caurt.
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In April 2012, tbe Maryland Public Scrvicc Commission (MD PSC) ardcrcd thrcc electric utilitics in Marylund to cntcr into long term contmcts to support thc
construction of new electricit gencmting feei litics in Maryland, specifically a 661 MW natural gas-Iired combined-cycle gcncrating facility to bc owned by
CPV Mary lnnd, LLC. PPL bclicvcs the intent nnd effect of thc action by thc MD PSC is to cncoumgc tbc construction of new gcncration in Mmyland cvcn
when, under the FERC npprovcd PJM economic model, such new generation wauld not bc ccanomic. Tbc MD PSC action could depress capacity prices in
PJM in the short term, impacting PPL Energy Supply's rcvcnucs, nnd harm tbc long term ability of the PJM cupacity market to cncoumge ncccssaty
gcncmtian invcstmcnt throughout PJM.

In April 2012, PPL and several other gcncmting companies tiled a complaint in U.S. Distnct Court (District Coun) in Marylnnd challenging thc MD PSC
order on tbe grounds that it violates well established principle under thc Supremacy and Commcrce clauses of the U S.Constitution and requested
declaratory and injunctive rclicfbaning implcmentntion of the order by thc MD pSC Commissioners. In Scptcmber 2013, thc District Court issued n decision
finding thc MD PSC order unconstitutional under thc Supremacy Clause on thc grounds thut it in fringes upon thc FERC's exclusive authority to regulate thc
wholcsalc saic ol'clcctricity in intcrstatc cammercc. Thc decision was appcalcd to thc U S. Court ofAppcnls for tbc Founh Circuit (Founh Circuit) by CPV
Power Dcvelopmcnt, Inc. and thc State of Maryland (thc Appellants). In Junc2014, the Fourth Circuit affirmed the District Court's opinion and subsequently
dcnicd thc Appellants'otion for rchcaring. In Dccembcr 2014, the Appellants tiled n petition for certiorari before the U.S.Suprcmc Coun.

Pacific Northwest Markets (PPL acd PPL Errcrg) Supply)

Through its subsidiurics, PPL Energy Supply mudc spot market bilatcml sales of power in thc Pacific Northwest during tbc period from Decembcr2000
through Junc 2001. Scvcral parties subsequently claimed refunds at FERC us a result of thcsc sales. In June 2003, thc FERC tcrminatcd proceedings to
consider whether to ardcr refunds for spot market bilutcml sales made in thc Pacific Nortlnvcst, including sales mode by PPL Montana, during the period
Dcccmbcr 2000 thmugh Junc 2001. In August 2007, tbc U S. Coun of Appeals for thc Ninth Circuit mvcrscd thc FERC's decision and ordemd thc FERC to
consider additionul cvidcncc. In Octobcr2011, FERC initiated procccdings to consider additionul cvidcncc. In July 201'2, PPL Montana and the City of
Tacoma, onc of the two panies claiming refunds at FERC, reached a scttlcmcnt whcrcby PPL Montanu paid $75 thousand to rcsolvc thc City of Tacoma's $23
million claim. Thc scttlcmcnt docs not resolve thc remaining claim outstanding at Dccembcr 31,2014 by tbc City of Seattle for upproximatcly $ 50
million. Hearings bcforc a FERC Admi nistmti vs Law Judge (ALJ) regarding thc City of Seattle's refund claims warn completed in October 2013 and bnc(ing
was complctcd in January 2014. In Mnrch 2014, thc ALJ issued un initial decision denying the City ofSeattlcb complaint against PPL Montann. Thc initial
decision is pending rcvicw by thc FERC.

Although PPL and its

subsidiari�ca�bclicv

they have not engaged in any improper tmdlng or marketing practices ulfccting thc Pacific Nonhwcst mad cts, PPL
and PPL Energy Supply cannot predict thc outcome of the above dcscribcd procccdings or whether any subsidiaries will bc thc subject of any additional
govcmmcntal investigations or named in other lawsuits or refund proceedings. Conscqucntly, PPL and PPL Energy Supply cannot estimate a range of
reasonably possible losses, ifany, related to this matter.

(rill Regirrrarrtr)

FR Mnrkct-Based R tc nhnritv

In 1998, thc FERC authorized LG&E, KU and PPL EncrgyPlus to make wholcsalc sales ofelectricity and related praducts at market based rates. In those
orders, thc FERC dircctcd LG&E, KU und PPL EncrgyPlus, rcspcctively, to file an updated market analysis within thrcc years ager tbc order, und every thrcc
years thcreatlcr. Since then, periodic mnrkct based mte filings with thc FERC hnve bccn made by LG&E, KU, PPL EncrgyPlus, PPL Electric, PPL Montana
nnd mast of PPL Gcncration's subsidiaries. In December 2013, PPL and thcsc subsidinrics filed market based mtc updates for the Eastern and Western
regions. In Junc 2014, thc FERC ucccptcd PPL's and its subsidiaries'pdated market power analysis finding thnt they qualify far continued market-bused rate
authority in thc Wcstcm region. In Novembcr2014,thc FERC acccptcd PPL's and its subsidiaries'updntcd market powcranulysis finding thut they qualify
for continued market-bused rate authority in the Eastcm region.



Fleet 'citv-R li h' Stsntlards

Thc NERC is rcsponsiblc for establishing and enforcing mandatory rclinbility stnndards (Reliability Standards) regarding thc bulk power system. Thc FERC
ovctsccs this process and indcpcndcntly enforces thc Reliability Stundards.

Thc Reliability Standards have thc force and effect of law and apply to certain users of the bulk power clcctricity system, including clcctric utility companies,
gcncrators and markctcts. Under thc Fcdcral Power Act, the FERC may assess civil penalties ofup to $ 1 million per day, pcr violntion, for ccnain violations.

LG&E, KU, PPL Electric and certain subsidiaries of PPL Energy Supply monitor their compliance with thc Reliability Standards and continue to scil'rcpon
potential violations of ccrtuin npplicablc reliability requimmcnts nnd submit uccompanying mitigation pinna, as inquired. Tbc resolution of a number of
potential violntions is pending. Any Regional Reliability Entity (including RFC or SERC) dctcrmination conccming tbc resolution of violations of the
Reliability Standards remains subject to tbc approval of tbe NERC and the FERC.

In thc course of implementing their programs to cnsurc compliance with the Reliability Standards by those ppL agdi ates subject to thc standanls, certain
other instances ofpotential non compliance mny bc identified from time to time. Thc Registrants cannot predict thc outcome ofthcsc mutters, and cannot
ettimntc u mngc ofrcasonably possible losses, ifany.

In October 2012, thc FERC initiated its consideration of proposed changes to Reliability Standards to address thc impucts of geomagnetic disturbances an
thc tcliublc operation of tbc bulk-power system, which might, among other things, Iced to a requin:ment to install cquipmcnt that blocks geomugnctically
induced cumnts on implicated transformers. On May I ti, 2013, FERC issued Order No. 779, requiring NERC to submit two types of Rcliubility Standards for
FERC's approvaL Tbc first type would require certain owners and opcmtors of the nation's clcctricity infmstructurc, such as thc Registrants, to dcvclop and
implcmcnt opcmtional procedures to mitigntc the cgects of gcomagnctic disturbnnccs on thc bulk-pawcr system. This NERC pmposcd standard was filed by
NERC with FERC for appmvnl in January 2014, und was upprovcd an Junc 19,2014. Thc second type is to require owners and operators of the bulk power
system to assess ccnain geomagnetic disturbance cvcnts und develop and implcmcnt plans to protect thc bulk-power system fram those events. This proposal
was filed by NERO with FERC for approvnl by January 22, 2015 and is pending consideration by FERC. The Rcgistmnts mny bc rcquircd to make
significant cxpcnditurcs in ncw cquipmcnt or modifications to their facilitics to comply with tbc ncw rcquircments. The Registrants nre unable to predict thc
amount ofany cxpcnditurcs that may bc required as u result of the adoption of any Reliubility Standurds for gcomagnctic disturbances.

Environnientsl Matters - Domestic

(rl(l Registrants)

Duc to thc environmental issues discussed below or other cnviranmcntnl mutters, it may bc ncccssuty Ior thc Rcgistmnts to modify, cunail, rcplncc or ccasc
operation ofccrtain facilitics or perl'ormancc ofccnain operations to comply with statutes, regulations and other rcquircmcnts ofrcgulatory bodies or
courts. In addition, legal challenges to ncw cnvironmcntal permits or rules add to thc uncenainty ofcstimnting thc future cost of thcsc permits and rules.

LG(kE and KL're entitled to rccovcr, thmugh the ECR mechanism, certain costs of'complying with thc Clcun Air Act, ns amcndcd, and those fcdcral, state or
locnl cnvimnmcntal rcquiremcnts upplicablc to coal combustion wastes nnd byproducts fmm facilitics that gcnceatc clcctricity from conl in accordance with
approved compliance plans. Costs not covcrcd by thc ECR mechanism for LGgtE and KU and all such costs far PPL Elcctric arc subject to mtc rccovcry
before thc companies'res pcctivc state regulatory uutboritics, or thc FERC, if applicable. Bccausc PPL Electric docs not own nny gcncrating plnnts, its
cxposurc io mluted envimnmental comp linncc casts is rcduccd. As PPL Energy Supply is not a mtc-regulated entity, it cannot seek to rccovcr cnvironmcntal
compliance costs through thc mechanism of rate rccovcry. PPL, PPL Electric, LKE, LGFxE and KU can provide no assumnces ns to thc ultimate outcome of
future cnvironmcntal or rate prncccdings bcforc rcgulutoiy authoritics.
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(4JJ Regisrraars except PPL Elerrrtri

trtLr

CSRPR

Thc EPA's CSAPR sddmsscs thc intcrstntc transport of fine particulntcs nnd ozone. In accordance with an October 2014 U S. Court of Appeals decision,
CSAPR cstnbli shee Interstate oil owancc trading programs for su liar dioxide and nitrogen oxide omissions fin m fossil-Iuclcd plants in two phases: Phase I

commcnccd in January 2015 and Phase 2 commcnccs in 2017. Sulfur dioxide cmissions nrc subject to nn annual trading program and niuogcn oxide
cmissions arc subject ta annual and ozone season programs. Chal arguments pcnaining to outstanding challenges to thc EPA's CSAPR will bc heard before
the D.C. Citcuit Coun on February 25, 2015.

Although PPL, PPL Energy Supply, LKE. LG&E and KU do not anticipate signilicant costs to comply with ihcse progmms, changes in market or opcmting
conditions could result in impacts that am higlicr thnn anticipated.

Nericael rlmhieirl,lir C)aelirp SlenderJr

In 2000, thc EPA revised thc National Ambient Air Quality Standard for ozonc. As a result, smtes in tbc ozone tmnsport region (OTR), including
Pennsylvania, arc rcquircd by thc Clean Air Act tc impose additional rciluctions in nitrogen oxide cmissions based upon reasonably avai labia control
tcchnologics. Thc PADEP is cxpcctcd to finalize a rulc in carly 2015 requiring nitrogen oxide reductions for fossil-fuclcd planis. Thc EPA proposed to
furthcr strengthen thc ozone standard in Novcmbcr 2014, »Irish could Iced to further niuogen oxide reductions, particularly for PPL, PPL Energy Supply.
LKE, LG&E.and KU fossil-fuclcd plants within thc OTR. The EPA is under court order ta finalize thc standard by October 1,2015. States arc also obligated
to address intcrstatc transport issues associated with ncw ozone standards through thc cstablishmcm ol'"good neighbor" state implementation plans for those
stntcs that arc found to contribute signillcnntly to another states'cn-attainmcnt. Thc EPA rcccntly sent a policy memo to staic agcncics to facilitate thc
dcvclopment of these plans, including modeling data showing which states am contributing. The implementation ofsuch plans could lieve an impact on thc
structum nnd stringency ofCSAPR Phase 2 rcdumions (discussed above).

ln 2010, thc EPA finalized a new National Ambient Air Qunlity Standmi for sulfur dioxide ond required states to identify areas that meet those standanls and
ames that atc in "non attainment". In July 2013, the EPA finalized non attainmcnt designations for pans of the country, including part ofYellowstone
County in Montana (Billings arcn) and pan ofJcgerson County in Kentucky. Attainment must bc nchicvcd by 2018. States arc working to finalize
designations for other areas and in April 2014, thc EPA proposed timefiamas lbr completing thcsc designations. PPL, PPL Energy Supply, LKE, LG&E und

KU anticipate that some of the mcasurcs rcquircd for complinncc with thc CSAPR (as discussed above), or thc MATS, or the Regional )laze Rules (as
discussed below), such as upgmdcd or new sulfur dioxide scrubbcrs at ccrtnin plants and, in thc case of LG&E nnd KU, thc previously announced retircmcnt
efconl limd gcncrating units at thc Canc Run, Grccn River nnd Tyrone plants, will help to achicvc compliance with thc ncw suliur dioxide stnndard. If
ndditional reductions were to bc rcquircd, thc financial impact could bc signilicant, Thc shon-term impact on thc Carcttc plnnt from thc EPA's final
designation ofpan of Yellowstone County in Montana as non attainment (as noted abave) is not cxpccted to be significant, as tire plant's operations will bc
suspcndcd by April 2015 and thc plant is cxpcctcd ta be rctimd in August 2015. In addition, MDEQ rcccntly submirtcd n request ta the EPA fora
dctcnnination thnt this arcs is in nttainmcnt. IOhc EPA agrees with this rcqucst, then thc dcadlincs associated with non-attainmcnt would bc suspcndcd

In Deccmbcr 2012, thc EPA issued gnal rules thnt tighten the annual Natianul Ambient Air Quality Standard for fine paniculates. The rules wcm challenged
by indusuy groups, and in May 2014 the D.C. Circuit Court upheld them. On January 15, 2015, the EPA published a finn( rulc establishing arun dcsignatians
under thc standard. Non-attainment areas in Pennsylvania and Kentucky werc idcntilled. PPL Energy Supply plants in Pennsylvania arc not cxpccted to bc
rcquircd to mnkc further reductions towards achieving attainmcnt. In Kentucky, mitigation in Jclfcrson County is cxpcctcd to bc supportcd by prajccis
nlrcndy underway at Canc Run and Mill Crcck and in Northcm Kentucky by projects at Ghent nnd Trimblc County. States have until 202( to achicvc
attainment in non-attainmcnt ames.

Until final rules nrc promulgated, non-attainmcnt designations arc (inalized and state compliuncc plans arc dcvclopcd, PPL, PPL Energy Supply, LKE, LG&E
nnd KU cannot predict thc ultimate outcome of thc new National Ambient Air Quality standards far ozone, sulfur dioxide and particulate matter.
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In February 2012, thc EPA finalized tbc MATS rulc mquiring mductians ofmercury and other hazardous nir pollutants fium fossil-fuel fired power plants,
known ns thc MATS, with on ctfcctivc date of April 16, 2012. Thc rulc was challcngcd by industry groups and states and was upheld by the D C. Circuit
Coun, in April 2014. On November 25, 2014, thc U S. Suprcmc Court granted a petition for review ol'thc ruin Thc rule provides for a three year compliance
dcadlinc with thc potential for none.year cxtcnsion as provided under thc statute. LG&E, KU and PPL Energy Supply hove received compliance extensions
Ibr ccrtnin plants.

At thc time thc MATS rulc was proposed, LG&E und KU tiled requests with thc KPSC for cnvironmcntal cost rccovcry based on their cxpcctcd nccd to install
cnvironmcntul controls including chemical additive and fabric-filter baghouses to mmove air pollutnnts. Recovery of the cost of ccnain controls was gmntcd

by thc KPSC in Dcccmbcr 2011. LG&E's nnd Ktys anticipntcd rctircmcnt ofcertain coal-tired clcctricity gcncmting units located at Canc Run and Green
River is in rcsponsc ta MATS and other cnviranmcntal regulations. Thc mtiremcnt of thcsc units is not expcctcd to have a material impact an thc financial
condition or results of opamtions of PPL, LKE, LG&E or KU.

With mspcci to PPL Energy Supply's Pennsylvania plants, PPL Energy Supply bclicvcs that installation ofchcmical additive systems and other contmls may
bc ncccssary at ccnain coal-fired plants, the capital cost ofwhich is not expcctcd to be significant. PPL Energy Supply continues to analyze thc potential
impuct of MATS on opcmting costs. With respect to PPL Energy Supply's Montana plnnts, modiiications to tha uir pollution controls installed at Colstrip are

rcquircd, thc cost of which is not cxpcctcd to bc signilicunt. Opcmtions will bc suspcndcd at thc Corctte plant by April 2015 and thc plant is cxpcctcd to bc
naiad in August 2015 due to expected market conditions and thc costs io comply with tlic MATS rcquimmcnts. The Corcttc plant asset group wm
dctcrmincd to bc impaired in Dccembcr2013. Scc Note 16 far udditionnl information.

PPL Encq,y Supply, LG&E und KU nrc conducting in-depth rcvicws of the EPA's recent amcndmcnts to thc linn) rulc and certuin proposed animations, none
of which are currently expcctcd to bo significunt.

Regional Haze and I'lrihlliiy

Thc EPA's regional haze pragmms werc dcvclopcd under the Clean Air Act to climinutc man nude visibility degradation by 2064. Under thc programs, states
are rcquircd to mnkc rcnsonnble progress every decade thmugh thc applicaiion. among other things, of Best Available Retmfit Technology IBART) on power
plants commissioned bciwccn 1962 nnd 1977.

Thc primury power plant cmissions agccting visibility arc sulfur dioxide, nitrogen axidcs and particulates. To date, thc focus of regional huzc rcgulution has
been thc wcstem U.S. As for thc castcm U.S.,ihe EPA hnd detennincd that region-wide reductions under thc CSAPR tiading pmgram could, in most
instances, bc utilized undcrstatc progmms to sntisfy BART mquimmcnts for sulfur dioxide and nitmgcn oxides. However, tbc EPA's dctcunination is being
cballcngcd by cnviranmcntal gmups and others.

LG&E's Mill Creek Units 3 and 4 are required to educe sulfuric acid mist emissians because they werc determined to hove a signilicant regional haze
impact. Thcsc reductions arc rcquircd in thc regional haze stntc implementation plan that thc Kentucky Division far Air Quality submitted ta the
EPA LG&E is currently installing so*cnt injection technology to comply with thcsc reductions, thc costs of which arc not cxpcctcd to bc signilicunt.

In Montann, tho EPA Region 8 dcvelopcd the regional haze plun as thc MDEQ declined to do so. The EPA finalized thc Federal Implementation Plan IFIP)
for Montana in Scptcmbcr 2012. Thc linnl FIP assumed no additional controls for Careuc or Co)stri Lrnits 3 nnd 4, but proposed stricter limits far Corcue
and Co)strip Units I nnd 2. PPL Energy Supply is mccting thcsc stricter permit limits at Carcttc without any significant changes to opcrutions, although
other rcquircmcnts have lcd to thc plunncd suspension of opcmtions at Corcttc by April2015 )sec "MATS" discussion above). Under thc finnl FIP, Co)strip
Units I and 2 may requite ndditional controls, including thc possible instullation of an SNCR and other technology, io mcct morc stringent nitrogen oxides
and sulfur dioxide limits. Thc cost ofthcsc potential additional controls, ifrcquircd, could bc signilicant. Both PPL and cnviranmcntnl groups have
appcalcd thc linal FIP to thc U.S.Court ofAppcnls far thc Ninth Circuit, aml argument was heard in May 2014, and thc paries are nwaiting a decision.
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Nriv Sonree Revieir (NSR)

Thc EPA has continued its NSR cnforccmcnt ciTons targeting coal-lircd gcncrating plants. Thc EPA has assencd thut modification ofthcsc plants hus
incrcnscd their emi asians and, con scqucntly, thnt they are subject to stringent NSR rcquimments under the Clcnn Air Act, In April 2009, PPL rcccivcd EPA
information requests for its Montour and Brunncr island plants, but bas mccivcd no further communications I'rom thc EPA since providing its responses. In
Junuary 2009, PPL, PPL Encq y Supply nnd other companies that oust or opcratc the Keystone plant in Pennsylvania rcccivcd a notice ofviolation from thc
EPA alleging that certain projects werc undcrtnkcn without proper NSR compliance. Tbc companies rcspondcd to thc EPA and thc matter remains open. In
May nnd Novembcr 2012, PPL Montnna rcccivcd information rcqucsts gum thc EPA regarding projects undertaken during n Spring 2012 maintenance
autagc at Co(strip Unit I, Thc EPA rcqucsts remain an open matter. In Scptcmbcr 2012, PPL Montana rcccivcd an information rcqucst fiom thc MDEQ
regarding Co)strip Unit I and other projects. MDEQ formally suspcndcd this request an June ti, 2014 in consideration of pending litigation (scc "Legal
Matters - Sierra Club Litigation" above). PPL nnd PPL Energy Supply cannot predict the outcome of these matters, and cannot estimate a range of rcasonnbly
p assi b I c losses, if any.

States und cnvimnmental groups also have commenced litigation alleging violatians of the NSR regulations by coal-iimd gcncrating plants acmss tbc
nation. Scc "Legal Matters" above I'or information on a lawsuit filed by cnvimnmcntnl gmups in March 2013 against PPL Montana and other owners of
Colstdp.

IfppL subsidinrics arc iound to have violated NSR regulations by significantly inctcasing pcllutunts through a major plunt modification, ppL, ppL Energy
Supply, LKE, LORE and KU would, among other things, bc tcquircd to mcct stringent permit limits rcllccting Best Availnblc Control Technology (BACT)
for pollutants mccting thc National Ambient Air Quality Standards (NAAQS) in the urea and tcgccting Lowest Achievable Emission Rates for pogutants not
meeting tbc NAAQS in thc arcs. The casts to mcct such limits, includiog installation oftcchnology at ccnain units, could bc material.

TCJ rtir Peraii i (PPL, LRE, LGrgE and RUl

Tbc Sierra Club and other cnviranmental groups pctitioncd the Kentucky Environmental nnd Public Protection Cubinct to ovcnum thc air permit issued for
thc TC2 baseload coul-fired generating unit, but thc agency upheld thc permit in an order issued in Septcmbcr 2007. In rcsponsc to subscqucnt petitions by
cnvironmcntal groups, thc EPA ordcrcd ccnain non-material cbungcs to tbc permit which, in January 2010, were incorporated into a final rcviscd permit
issued by tbe Kentucky Division for Air Quality. In Murch 2010, the cnvironmcntal groups pctitioncd thc EPA to object to thc revised stutc permit. Until thc
EPA issues a final ruling on the pending petition nnd ul I available appeals arc cxhaustcd, PPL, LKE, LGJLE and KL'annot predict the outcome of this mausr
or the potential impuct on plant operations, including incrcascd capital casts, it'any.

C((mair Clraage

(RR Reglsfl'Vllrs)

As n result of the April 2007 U S. Supreme Court decision thnt thc EPA has authority under the Clean Air Act to regulate carbon dioxide cmissions Rom ncw
motor vchiclcs, in April 2010 thc EPA and thc U S. Department ofTransportation issued ncw light duty vchiclc cmissions stnndards that up plied beginning
with 2012 model year vehicles. Thc EPA also clarified that this stundard, beginning in 2011,authorizcd regulation of cadion dioxide cmissions from
stationary sources under thc NSR nnd Title V operating permit provisions of the Clean Air Act. Thc EPA's rules werc challcngcd in coun and an June 23,
2014 tbc U.S. Supreme Coun ruled that thc EPA has thc nuthority to regulate carbon dioxide cmissions under thcsc provisions of the Clean Air Act but only
for stationary sources that would otherwise have bccn subject to thcsc provisions due to sign ificant incrcnscs in cmissi one of other poll utnnts. As a result, any
new sources or major modifications to an existing GHG source causing a nct significant increase in curbon dioxide cmissions must comply with BACT permit
limits for carbon dioxide i fit would othcrwiso be subject to BACT or lowest ochicvnble cmissions rate limits due to significant incrcascs in other pollutnnts.

ln Junc 2013, President Obuma rclcascd his Climate Action Plan that rciteratcs thc goal ofrcducinp GHG cmissions in thc US, "in thc range of" 17% below
2005 Icvcls by 2020 through such actions as regulating power plant cmissions, promoting incrcused use ofrencwablcs and clean cncrgy technology, and
establishing morc rcstrictivc cncq y egicicncy standmds. Additionally, thc Climate Action Plun calls for thc U S, to prcparc for thc impacts of climate
change. Rcquircmcnts related to this could affect thc Rcgistmnts nnd others in thc industry as modifications may bc needed to clcctricity delivery systems to
impmvc thc nbility to withstand mnjor storms in order to mcct those requirements. As further described ubovc, thc EpA has proposed mica pursuant to this
dircctivc, which it cxpccts to finnlizc in thc second or third quarter of2015. Thc EPA has also announced that it will bc dcvcloping a fcdcral imp lcmcntation
plan which would npply to any states thut fail to submit un acccptablc stntc implcmentntion plan. Thc Administration's incrcasc in its cstimntc of the "socinl
cost ofcatbon" (which is
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used ta calculate bcncfits ussociated with proposed regulations) from $23 0 to $30 per metric ton for2015 may also Iced to more costly regulatory
rcquircmcnts.

In January 2014, thc EPA issued a rcviscd proposnl ta rcgulatc carbon dioxide cmissions from ncw power plants. Thc rcviscd proposal calls for scparatc
emission stnndards for coal and gas units based on thc applicatian ofdiifcrcnt technologies. Thc coal standard is based on thc application ofpnrtiul carbon
capture and sequestration technology, but because this technology is not prcscntly commercially available, thc revised proposal cffcctivcly prccludcs thc
construction of new coal-Iircd plants. The standard for NGCC power plants is tbc same as thc EPA proposed in 2012 and is not continuously achicvublc. Thc
preclusion of new coal-fired plants and thc compliance digicultics posed for new gas fired plants could have a significant industry wide impact.

Thc EPA bas also issued proposed regulations addressing carbon dioxide cmissions fram existing power plants. Tbc existing plant proposal contuins statc-
spccific rate-based reduction gonls und guidelines for thc dcvclopmcnt, submission and implementation of state plans to achicvc thc stutc goals. Statc-
spccific goals werc calculated from 2012 dnta by applying EPA's broud intcrprctation and definition of the Best System of Emission Reduction resulting in
stringen targets to bc mct in two phases (2020 2029 and 2030 und beyond). Thc regulation ofcarbon dioxide omissions fmm existing power plnnts could
huvc a significant industry wide impam dcpcnding on thc structure and stringency of the linal rulc and state implcmcntntion plan~.

In June 2014, thc EPA also p reposed a regulation addressing carbon dioxide cmissions from existing power plants that arc modified or rcconstructcd. Thc
Registrants, howcvcr, do not cxpcct a significant impact I'rom this rulcmnking ns tbcrc urc no plans to modify or reconstruct their existing plants in a manner
that would trigger the proposed requirements.

(PPL uad PPL Eneryv Supp/yl

Based on thc strinpcnt GI.IG reduction mquin:ments in the EPA's proposed rulc for existing plants, and bused on information gnined Imm public input, thc
PADEP is no longer exp ecting to achicvc all rcq uimd GHG reductions by solely increasing cfficicncy at existing fossil-fuel plants and/or reducing their
gcncration ns sct forth in thc PADEP's April 10, 2014 white paper. On October 23,2014, the Govcmor of Pennsylvania signed into law Act 175 ol 2014,
requiring tbc PADEP to obtain General Assembly approval ofnny state plan addressing GHG cmissions under tbe EPA's GIJG rules for existing plants. Thc
law includes provisions to minimize thc cxposurc to a fcdcml implementation plan due to Icgislutivc delay.

Thc MDEQ, at the rcqucst of'thc Govcmor ol'Montana, has issued u white paper outlining possible regulntory scenarios to implcmcnt the EPA's pmposcd
GIIG rulc forcxisting plants, including n combinatian ofincreasing cncrgy cgiciency at coal-lired plants, adding morc low- and zero-carbon gcncmtion, and
ca*on sequestration at Colstrip. Thc white popcr was made public in Scptembcr 2014 und thc MDEQ has beld public mcctings to prcscnt the white paper
and gotbcr comments. Legislation is nlso being drallcd which would rcquirc lcgislativc opproval ofany rclatcd plan formulated by MDEQ. PPL nnd PPL
Energy Supply cannot predict tbc outcome of this legislation.

(PPL LEE, LGrEE end KU/

In April 2014, the Kentucky Gcncral Assembly passed legislation which limits thc measures that thc Kentucky Energy and Environment Cabinet muy
consider in setting performance standards to comply with the EPA's regulations govcming GHG cmissions from existing sources. The legislation provides
that such state CiHG pcrformancc stnndurds shall bc based on emission reductions, cgicicncy measures, and other improvcmcnts avni fable at cuch power
plant, rather than rcncwablc energy, cnd-use cncrgy cfliciency, fuel switching and re-dispatch. Thcsc statutory restrictions may make it morc digicult for
Kentucky to achicvc thc GHG reduction lcvcls which the EPA bus proposed for Kentucky.

(All Reg/siranrs cxcepi PPL E/cuir/el

A number of lawsuits have bccn filed assening common law claims including nuisance, trespass and negligencc against various companies with GHG
emitting plants and, although thc decided cuscs to date have not sustained claims brought on the basis of these theories of liability, thc law rcmuins unsettled
an these claims. In September 2009, thc U.S. Court of'Appeals for thc Second Circuit in thc case of AEP v. Connecticut rcvcrscd a federal district court's
decision nnd ruled thnt scvcral stotes and public intcrcst groups, as well as the City ofNew York, could suc five clcctric utility companies under fcdcml
common lnw far allegedly causing a public nuisance as a result of their cmissions ofGHGs. In June 2011, thc V S. Suprcmc Court ovcnumcd thc Second
Circuit and held that such fi demi common law claims were displaced by tbc Clean Air Act and regulatory actions of the EPA. In additian, in Comer v.
Murphy Oil (Comer case), thc U S. Court ofAppeals fbr thc Fiflh Circuit (Figh Circuit) dcclincd to ovcnum a district coun ruling that plaintiffs did not have
standing to pursue state common law claims against companies that emit GI IGs. Thc complaint in thc Comer case numcd thc previous indirect parent
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of LKE as n dcfcndnnt based upon cmissions from thc Kentucky plants. In January 2011, the U,S. Supreme Coun dcnicd a petition to revcrsc thc Fillh
Circuit's ruling. In May 2011, thc plnintiffs in tbc Comer case fr)cd u substantially similar complaint in fcdcral district court in Mississippi against 07
companies, including KU and three other indirect subsidiaries of LKE, under a Mississippi stmutc that allows thc rc ftling of nn action in ccrtuin
circumstances. In March 20)'2, thc Mississippi fi dere) district court granted dcfcndants'otions to dismiss thc state common law claims. Plaintigs uppcalcd
to thc U S. Coun ofAppeals I'or thc Figh Circuit, and in May 2013, thc Figb Circuit al)irmcd thc district court's dismissal of the case. Additional litigation in
federal und stntc couns over such issues is continuing. The Registrants cannot predict the outcome of these lawsuits or csti matc a range ol'rcuso nab ly
possible losses, ifany.

In 2014 and 2013, PPL's power plants cmittcd approximately 62 million tons of carbon dioxide. Tbc 2014 totnls rellect 26 million tons fmm PPL Energy
Supply's plants, and I I! million tons each from LGgcE's and KU's gcnemting Recta. All tons am U S. short tons (2 000 pounds/ton).

Renctrahle Energy Legislatinn

(PPL, PPL Enerpp'upp/y and PPL Electric/

In Pennsylvania, a cosponsorship memo is being circulated with the stated intent of introducing legislation in crcusing AEPS sot ur and Tier I tarets, PPL,
PPL Energy Supply and PPL Electric cannot predict thc outcome of this Icgislutivc clfon.

(PPL and PPL Energy Supp/yl

In Ncw Jemcy, a bill(S-1475) has been introduced to increase thc cuncnt Rcncwablc Portfolio Standard (RPS) to 30 r. fram Class I sources by 2020. The
chuinnan of the Senate Environmental Committcc convcncd a workgroup to look ut further changes to New Jcrscy's RPS law to cnublc Ncw Jcrscy to mcct
cmissions goals established in thc state's Global Warming Rcsponsc Act. A bill (S-2444) was subscqucntly introduced to mnndutc that 30% ofNcw Jcrscy's
clcctricity be generated fram rcncwablc resources by 2050. PPL und PPL Energy Supply cannot predict thc outcome ol'this legislation.

(4(l Registrants)

Tbc Registrants belicvc there arc finuncial, regulatory and opemtional unccnuinties rcluted to thc implcmcnlation ofrencvmblc cncrgy mandatee thnt will
nccd to be resolved before the impact ofsuch rcquircmcnts on them can be cstimatcd. Such unccnuintics, among others, include thc need to provide buck-up
supply to augment intemiittcnt renewable generation, potential gcncration over supply and do~award prcssure an cncrgy prices that could result from such
rcncwablc gcnccation and back-up, impacts to PJM's capacity market and the nccd for substuntial chungcs to transmission and distribution systems to
accommodate renewable energy sources. Thcsc uncertainties nre not directly uddrcsscd by proposed legislation. PPL and PPL Energy Supply cannot predict
thc cifcct on their competitive plnnts'uture compctitivc position, results ofoperation, cash flows und ftnnncial position of rcncwablc energy mandatee tlmt
may bc adopted, although thc costs to implement and comply with nny such rcquircmcnts could be significant.

Wnatc /Wnste

Coal Ctrmhusrian Resi dttalr (CCRr) (d// Registrants except PPL Electric/

In Junc 2010, thc EPA pmposcd two upprouchcs to regulating thc disposal and management of CCRs (us cithcr hazardous oman-hazurdous) under the
RCRA. CCRs include Ry ash, bottom nsh and sul fur dioxide scrubber wastes. On Dcccmbcr 19,2014, tbc EPA issued its prc publication version of the rule
regulating coal combustion residuals(CCRs), imposing cxtcnsivc new rcquircmcnts, including location restrictions, design und operating standards,
groundwater monitoring and conectivc action rcquircmcnts and closure und post-closure care requirements on CCR impoundments and land fr)is that arc
locntcd an active power plants and ure not closed. Under thc rulc the EPA will regulate CCRs as non huzardous under Subtitle D of RCRA nnd allow
beneficial use of CCRs, with some restrictions. The CCR Rulc will bccomc clfectivc six menthe agcrpublicution in thc Fcdcral Rcgistcr with publication
cxpcctcd in carly 2015. This sell'-implcmcnting rulc rcquircs posting of compliance documentation on u publically accessible wcbsite and is cnforccd
through citizen suits. This ncw scpnratc fcdcral rulc is expected to create conflicts with the existing state rules, permits, and compliance orders from thc
individual states. PPL expects t hut its plants using surfuce impoundments for manugc ment and disposal of CCRs or the pust managcmcnt of CCRs and
continued use ta manage waste waters will bc most impacted by this rulc. The rulc's specific closure requircmcnts for CCR impoundments and lnndftlls may
rcquirc incrcascs to AROs for thcsc facilitics at tbc Registrants'coal-ftrcd plants.



PPL, PPL Energy Supply, LKE, LGJLE and KU cannot predict how this rulc will impact their fncilitics, but tlie financial and opcmtional impact cauld bc
significant.

Trinible Cnunrv Landfill (PPL LA'E, LGrEE und AU)

In May 2011,LGRE submitted an application fora special waste landlill permit to handle CCRs gcneratcd at the Trimblc County plunt. Ager cxtcnsivc
rcvicw ofthe permit applicntion in May 2013, tbc Kentucky Division of Waste Mnnagemcnt denied tbc permit opplicntion on ihc gmunds thnt thc proposed
facility would violotc thc Kentucky Cave Protection Act bccausc it would climinatc an on-site kamt fcu(urc considcrcd to bc a cave. Ager assessing
ndditional options for mannging coal combustion residuals, in January 2014, LGgtE submiued to thc Kentucky Division of Waste Manogcment a landfill
permit upplication for an nltcrnatc site adjacent to thc plnnt. LGJLE bas ulso upplied for other ncccssary regulatory approvuls including a drcdgc and fill

pcnnit fmm thc U.S. Army Corps of Engineers, in which pmcccding thc EPA has submitted certain comments ordata rcqucsis to which LGRE and KU orc
responding. PPL, LKE, LGJLE and KU am unable to dctcrminc tbc potential impact of this matter until all permits nrc issued and nny rcsuhing legal
challenges arc concluded.

Seepugus and Gnnmdiru ter (aft(trot(an - Pcnnsrlvanl a. It(untune and Aentuck)

(dll Reglsrrunrs except PPL Electric)

Scepagcs or gmundwatcr infiltration hnvc been dctcctcd nt active and rctircd wastcwatcr basins und l and fills at various PPL, PPL Energy Supply, LKE, LGgtE
and KU plants. PPL, PPL Energy Supply, LKE, LG&E and KU have complctcd or am completing nssessmcnts oface pages or gmundwatcr infiltmtion nt

various facilities nnd have completed or arc working with agencies to respond to notices of violations and implement assessment or abatcmcnt measures,
where mquimd ornpplicnblc. A mngc ofreasonably possible losses cannot curmntly bc estimated.

(PPL und PPL Encrgi Stqiply)

ln August 2012, PPL Montana entewd into nn Administmtivc Order on Consent (AOC) with thc MDEQ which establishes u comprchcnsivc process to
invcstigutc and remedintc groundwater secpagc impacts related to thc wastcwatcr facilitics at thc Colstrip power plant. Tbc AOC rcquircs that within five
years, PPL Montana provide financial nssurancc to the MDEQ for thc costs associated with closure and future monitoring oft)re waste water trcatmcnt
facilities. PPL Montana cannot predict at this time if the actions rcquircd under thc AOC will crcnte the nccd to adjust thc existing AROrclatcd to these
facilitics.

In Scptcmbcr 2012, Enrthj ustice filed an ngidavit pursuant to Montana's Major Facility Siting Act (MFSA) that sought review of the AOC by Montana's
Bonrd ofEnvironmcmal Rcvicw(BER) on bchnlf of the Sicna Club, thc MEIC and thc National Wildlife Fcdcration. In Scptcmbcr2012, PPL Montnna 1)led
an election with tbe BER to have this pmcceding conducted in Montuna stuta district coun as contemplated by thc MFSA. In Octobcr 2012, Enrthjustice
lilcd a petition for rcvicw of the AOC in thc Montana state districi coun in Rosebud County. This matter was stayed in Deccmbcr2012. In April 2014,
Earthjusticc filed a motion for)cave to amend thc petition for rcvicw and to lig the stay which was granted by the coun in May 2014. PPL Montnna and thc
MDEQ responded to thc amended petition and filed pnninl motions to dismiss in July 2014, which werc both denied in Octobcr 2014. Discovery is ongoing,
and a bench trial is sct for April 2016.

(4R Rcglstranis excepr PPI. Electr( c)

Clean )pater.tct 316(bJ

Thc EPA's final 31(i(b) rulc for existing facilities became elfi ctive on October 14, 2014, and regulates cooling water intake structures and their impact on
oquntic organisms. States arc allowed considcrablc authority to make site-specific dcicrminations under ihc rulc. Thc rulc rcquircs existing facilitics to
choose betwccn scvcml options to reduce the impact to aquatic organisms that bccomc trapped against water intnkc screens (imp ingcmcnt) nnd to determine
thc intake structure's impact an aquatic organisms pulled through a plant's cooling water system (cntrainmcnt). Plants nlrcady equipped with closed cycle
cooling, an acceptable option, would likely not incur substantial costs. Once thmugh systems would likely rcquim additional technology to comply with
thc rulc. Mill Crcck Unit I and Brunncr Island (ag units) are thc only units cxpcctcd to be impacted. PPL, PPL Energy Supply, LKE, LGgtE and KU are
evaluating compliance stratcgics but do not presently expect tbc compliance casts to be material.



Efjlamrt Lonitatioris Oil(deli ncs (ELGsl arrd Siaiidanb

In Junc 2013, thc EPA published proposed regulutions to rcvisc discharge limitations for stcam clcctric gcncration wastcwatcr permits. Thc proposed
limitations nrc based an tbc EPA review ofuvailable trcatmcnt tcchnologics and their capacity for reducing pollutants and include ncw rcquircmcnts for fly
ash and bonam ash tmnsport water and metal clcuning waste waters, as well as ncw limits for scrubber wastcwatcr and landfillicachntc. Thc EPA's proposed
ELG regulations contain requirements that would alfcct thc inspection and opemtion ofCCR facilitics if finalized as proposed. Thc EPA has indicated that it
will coordinate these rcgulatians with the regulation of CCRs discussed above. Thc praposal contnins altcmntivc approaches, some of which could
significantly impact PPL's coal-lircd plnnts. Thc Iinnl regulation is cxpcctcd to bc issued by thc third or fourth quancr of2015. At thc prcscnt time, PPL, PPL
Energy Supply, LKE, LG&E and KU nrc unable to predict thc outcome of this matter orcsti matc a range of rcusonnbly possible costs, but the costs could bc
signilicant. Pending linalizution of the ELGs, ccnain slates (including Pennsylvania and Kentucky) and environmental groups arc proposing morc stringent
tcchnalogy-based limits in permit reneivals, Dcpcnding on tbc linal limits imposed, tbc casts ofcompliancc could be significant nnd costs could be imposed
abend of fcdcral timclincs.

( Ill Rcglsll arllsi

IValr rs of tire United Stares (IVOJUSJ

On April 21, 2014, thc EPA and thc U.S. Army Carps of Enginccrs (Army Carps) published u proposed rule defining WOTUS that could grcutly expund thc
fcdcml govcmmcnt's intcrprctution of what constitutes WOTUS subject to regulation under thc Clcnn Water Act. If the dclinition is cxpandcd as proposed by
thc EPA nnd thc Army Corps, permits und other regulatory rcquircmcnts muy bc imposed far many matters prcscntly not covered (including vcgctution
management for transmission lines and uctivitics alTccting storm water convcyanccs and wetlands), tbc implications of which cauld bc significant. Thc EPA
plans to mnke ccrtuin changes to thc proposed rcfulntion based on comments rcccived. Thc L'S. I louse and Scnatc are considering legislation to block this
regulation. Until a final mlc is issued, tbc Rcgistmnts cannot predict thc outcome of the pending rulcmaking.

Dill r.'r'ssar's

Tbc EPA is rcasscssing its polychlorinatcd bipbenyl ~ (PCB) regulations under the Toxic Substance Control Act, which cunently allow ccnain PCB articles to
remain in usc. In April 2010, tbc EPA issued an Advanced Notice of Proposed Rulcmaking for changes to these regulations. This rulcmaking could Iced to a
phaseout of all or some PCB-containing cquipmcnt. Thc EPA is plunning to pmpose tbc revised regulations in 2015. PCBs arc found, in varying dcgnes, in
all of the Registrants'perations, The Registrants cannot predict at this time the outcome of thcsc proposed EPA rcgu lotions and what impuct, if any, they
would hnve on their facili tice, but thc costs could be significant.

(PPL arrd PPL Eacrgy Snppli J

A subsidiary of PPL Energy Supply hos investigated altcmutivcs to cxcludc fish Iram the discharge channel ut its Brunncr Island plant. In Junc 2012, a
Canscnt Order and Agrccmcnt (COA) with thc PADEP was signed, ollowinf thc subsidiary to study a change in a cooling tower operational method that may
kccp fish fram entering the channel. Thc COA rcquircd a retrofit ofimpingcmcnt control technology at thc intnkes to the cooling towers, nt a cast that would
have bccn significant. Based on the results of the lirst year of study, thc PADEP has suggcstcd closing thc COA and writing a new CGA to rcsolvc tbc
issue. PPL is in negatiations with thc ugcncy at this time. PPL and PPL Energy Supply cunnot predict at this time thc outcome of the proposed ncw COA und
what impact, ifany, it would have on their facilitics, but the costs could bc significant.

(PPL, LKE, LGrggand I Ul

In May 2010, the Kentucky Watcrways Alliance and other cnvironmcntal groups filed a petition with thc Kentucky Energy and Envimnmcnt Cubinet
cbnllenging the Kentucky Pollutnnt Discharge Elimination System permit issued in April 2010, which covers watcrdischargcs fmm thc Trimblc County
plant. In November 2010, thc Cabinet issued a finul order upholding thc permit. In Deccmber 2010, thc environmental graups appealed thc order to the
Trimble Circuit Court, but thc case was subscqucntly transfclmd to thc Franklin Circuit Coun. In September2013, tbc court rcverscd thc Cabinet order
upholding thc permit and remanded tbc permit to the agency for funbcrprocccdings. In Octobcr2013, LG&E tiled a notice of appeal with the Kentucky
Coutt of Appeals. PPL, LKE, LG&E and KU mc unable to predict thc outcome of this matter or cstimntc a range of reasonably possible losses, ifany.
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Su crfimd nn Other Rema intio (gl( Registrants)

PPL Electric is potentially responsible for costs at scvcral sites listed by thc EPA under thc fcdcral Supcrfund pragmm, including thc Columbia Gas Plant site,
thc Metal Bank site and thc Ward Tmnsfonncr site. Clean-up actions have bccn or are being undcrtnkcn nt all of thcsc sites, thc costs of which have not bccn
significant to PPL Electric. However, should thc EPA require ditfercnt orudditional measures in thc future, or should PPL Electric's sharc of costs at multi-
party sites mcrcasc substantiully morc thun cunently cxpccted, thc costs could bc significant.

PPL Electric, Lfi&E and KU are rcmcdinting orhave complctcd thc remediation of scvcml sites that werc not nddrcsscd under a regulatory program such as
Supcrfund, but for which PPL Electric, LG&E and KU may bc liable for rcmcdintinn. Thcsc include o number of former coal gas manuikcturing plants in
Pcnnsylvunia and Kentucky previously owned oropcratcd or curmntly owned by predcccssors or aiIiliates of PPL Electric, LG&E and KV. There arc
udditional sites, formerly owned oropcratcd by PPL Electric, LG&E and KVprcdcccssors oralTiliatcs, Ibr which PPL Electric, LG&E ond KU lack information
on cunent site conditions and arc tbcrcfore unable to predict what, if any, potentiol liability they may have.

Depending on the outcome of investigations at sites whcrc investigations have not begun or been completed or dcvclopmcnts ut sites for which PPL Electric,
LG&E and KU cuncntly lack information, thc costs af rcmcdiation nnd other liabilities could be mntcrial. PPL, PPL Electric, LKE, LG&E and KU cannot
estimate a mnge ofrcasonably possible losses, ifany, rclatcd to thcsc matters.

Thc EPA is evaluating tbc risks associated with polycyclic aromatic hydrocarbons and nophthalcnc, chemical by-products of coul gas manufacturing. As a
result of the EPA's cvuluation, individual states may establish stricter standards Ior water quality and soil cleanup. This could rcquirc several PPL
subsidiaries to take morc cxtcnsivc asscssmcnt and remcdiul actions nt former coal gas manufacturing plants. PPL, PPL Electric, LKE, LG&E and KU cannot
cstimatc a mngc ofrcasonably possible losses, ifuny, related to thcsc matters.

Under thc Pcnnsylvunia Clean Streams Law, subsidiaries of PPL Gcncration urc obligated to rcmcdinte acid mine dtainoge at former mine sites and may bc
rcquircd to take additionnl steps to prevent potential acid mine drainage at pn:viously capped rcfusc piles. One PPL Gcncration subsidiary was pumping
mine wutcr nt two former mine sites and treating water at onc of these sites. Another PPL Generation subsidiary bas instnllcd o passive wetlands trcatmcnt
system at n third site. In Dcccmbcr 2013, PPL Gcncmtinn subsidiaries rcuchcd an agrccment of saic for one of the two pumping mine sites and the passive
wetlands trcatmcnt system ut thc third site. Thcsc sales were finalized in thc fourth quarter of2014 and responsibilities werc transfcrrcd to tbc ncw
owner. PPL Generation subsidiaries will no longer be rcsponsiblc for opemting and maintaining these two sites. At Dccembcr 31,2014, PPL Energy Supply
had accrued a discounted liability of $ 19 million ta cover the costs ofpumping and trcnting groundwatcrut thc remaining mine site for 50 years. PPL Energy
Supply discounted this liubility based on a risk-frcc mtc of 8 41" at thc time of the mine closure. Expected undiscountcd payments are estimated to bc
insignificant for each of the years 2015 through2019 und $93 million for work after 2019.

Fmm time to time, PPL Energy Supply, PPL Electric, LG&E and KU undcrtakc remcdinl action in response to notices of violations, spills or other releases at
various on site and ofl'site locations, negotiate with tbe EPA und stntc and local ngcncics regarding actions ncccssaty for compliuncc with applicable
rcquircmcnts, ncgotintc with property owncm und other third pnrties alleging impacts from PPL's operations and undcnakc similar actions necessary to
resolve environmental mutters that arise in thc course of normal operations. Bnscd on analyses to dutc, resolution of thcsc cnvironmcntal matters is not
expcctcd to have a significant adverse impact on tbcsc Registrants'pemtions.

Future cleanup or rcmcdinti on work nt sites cotmntly under review, or at sites not cun ant ly idcnti fied, may result in signi Iicant additional casts for thc
Rcgisuants.

Envlronntentul %1utters -WED (PPLI

WPD's distribution businesses arc subject to environmental regulatory und stututory rcquircmcnts. PPL bclievcs thot WPD hns taken nnd continues to tnkc
mcasurcs to comply with thc applicublc laws and govemmcntal rcgulntions Inr thc pmtection of the cnvironmcnt.
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Other

Thc Price Anderson Act is n United States Federal law govcming liabi lityrclated issues nnd cnsurcs the availobility of funds for public liability clnims
arising from an incident at any U Scliccnscd nuclear facility. It oleo sccks to limit the liability ofnuclcar reactor owners forsuch claims from nny single
incident, At Dcccmbcr 31,2014, thc liability limit per incident is $ 13 6 billion for such claims which is funded by insurance covcmgc from American
Nuclear lnsurcrs and an industry nsscssmcnt program.

Under the industry assessment pmgram, in the cvcnt ofa nuclear incident at any of the reactors covcrcd by Thc Price Anderson Act, as amended, PPL
Susquchnnna could bc asscsscd up to $255 million per incident, pnyablc nt $30 million per year.

Additionally, PPL Susquehanna purchases prapcny insurance programs from NEIL, an industry mutual insurance company of which PPL Susquehanna is a
mcmbcr. At Dcccmbcr 31,2014, facilitics at thc Susquehanna plunt arc insured against pro peny damage losses up to $ '2.0 billion. PPL Susquehanna also
purchases an insurance program that provides covcmge for thc cost of'rcplaccmcnt power during prolonged outages af nuclear units caused by certain
speci fied conditions.

Under thc NEIL property and repluccment power insumnce programs, PPL Susquehannu could be nssesscd retrospective premiums in thc cvcnt of the
insurcrs'dvcrscloss cxpcricncc. This maximum asscssmcnt is $4(i million.

LgbBLLIB)BILct~c~ets

(PPL, PPL Erterfg'upp(i'ird PPL Electric)

In Muy 2014, PPL's, PPL Energy Supply's and PPL Electric's bnrgaining ugrccmcnt with its largest IBEW local cxpi red. PPL, PPL Energy Supply and PPL
Electric linnlized u new three ycur labor agrccmcnt with IBEW local 1600 in May 2014 und the agrccmcnt was rati lied in carly Junc 2014.

As part ofcffons to reduce operations und maintcnancc cxpcnscs, thc ncw agrccmcnt offcrcd a onmtimc voluntary rctircmcnt window ta ccnuin bargoining
unit employees. Thc benefits offcrcd under this provision arc consistent with thc standard scpuration program benefits for bargaining unit employccs. At
Dcccmbcr 31,2014, thc following total separation bcncfits werc recorded.

Pension Benefits

Severance Ccmpensntinn

Taint Separation B«negts

PPL Eiierpi 1'PL—"ii" Electric

13 $
7

ll $
6

$ 20 $ 17 $ 3

Number or Employees 123 105 17

Thc scpnmtion bcncfits arc included in "Other opcmtion and mnintcnancc" on thc Statcmcnt of income. The liubility for pension bcncfits is included in
nAccrucd pension obligations" on tbc Balance Sbcct at Dccembcr 31,2014. All of the scvcrancc compensation wns paid in 2014. The remaining terms of'the
ncw Inbor ngrccmcnt arc not expcctcd to have a signigcant impact on thc financinl results of PPL, PPL Energy Supply or PPL Electric.

Oiuarantces and Other Accunmces

(dii Registrants)

In thc normal course ofbusi ness, the Itcgistmnts enter into ngrccmcnts thnt provide financial pcrformancc assumncc to third panies on behalf of certain
subsidiaries. Such agrccmcnts include, for cxnmple, guarantccs, stand-by Icttcrs of credit issued by financial institutions and surety bonds issued by
insurance companies. Thcsc ugrecmcnts are cntcred inta primarily to support or enhance the crcditwonhincss attributed to a subsidiary on a standalone basis
or to facilitate tbc commercial uctivitics in which thcsc subsidiarics engage.
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(ppL)

PPL fully ond unconditionally guarantccs all of the debt sccuritics of PPL Capital Funding, a wholly owned linancc subsidiary ol PPL.

(41/ Reg/srrurtra/

The table below details guurantccs provided ns of Dccembcr 31,2014. »Exposure" mprcscnts thc cstimatcd maximum potential nmount of future payments
that could be required to be made under the guarantcc. Thc pmbability ofexpcctcd payment/perfonnance under each of these guamntccs is mmotc cxccpt for
"WPD guarantcc ofpension and other obligations of unconsolidated cntiti ca", "lndcmni ficati one for sales of«sects" and»indemnification of) cusc termination

nnd other divastiturcs." Thc total recorded (iubility ut Dccembcr 31,2014 was $38 million for PPL, $ 13 million for PPL Energy Supply ond $ 19 million for
LKE. Tlie total rccordcd liability ot December 31,2013 was $26 million for PPL and $ 19 million for LKE. For mporting purposes. on a consolidated basis,
ull gunmntccs of PPL Energy Supply (other than thc lcttcm ofcmdit), PPL Electric, LKE, LG/RE and KL'lso apply to PPL, and all guamntccs of LGE»E and
KLI nlso apply to LKE.

I'I'I.
IndemniTicatiuns raluted to Ute WPD Miilland» ocquisition
WPD indcmnigcalions for cntitics in liquidntion and salas of as»cu
WPD guarantee tii pension and ether ohligntions of unctinsolidated cntitius

Exposure ul
Dcccmhcr 11.20 IJ

(a)
12(b)

lie(c)

Fxplrutlou

Dist�»

21)la

En r ~S
Lett era o I'redit issued on behalf o( alTiliatc»

l kid cmnificatiuns Ibr salas ul usscxi
25(d)

1,150(e)
2015 - 2016
2t)16 - 2()25

irtrlc
Guamntcc of inventory value 34(f) 2017

~l,''
IndemniTicatiun uf lease tcrminotion and «Uter diveuiturcs 301(g) 20 I - 0 3

L05»E and KU guarantee of shnrtfag related to OVEC gt)

(u) Indemnifications rclatml to cenain liohilities, tnclutbng a»pacific unro«rived mx issue and thusc relating tn prupcniw «nd «esca uwned by the seller Utat were uansfcrrcil tu WPD
MidLinds in cnnnecliun with thc acquisition. A crom indemnity lies bccn rcccivml frum thc sclhv on the mx issue Tbe maximum exposure «nd expiraiian of thcsc
indemnifications cannot be estimated bccausc th» maximum potential liabilny is not capped and tits expiration dais ik not specified in Uic transactinn documents.

(0) Indemnigcution io Uke liquidators and certain ottterv far cxiuing liubilitie» or expenses or liabilities urising during ttie liquidation process Tike intlemnigrauons are limned to

disuibutions made Crom the suhsitliary to iu pareni ~ ithsr prior or suhwqueni to liquidciion nr ote not expliciily stated in Utc agreemcnn. The indcmniTicatiuns gcnm'agy expire
Iwo to seven years subsequent to the date af dissolutiun of dte entities. Thc exposure noted only includes tht«e cases whwe tbe agrccments provide for specific limits.

In connection witt> tttekr sales of various businesses, WPD and its of(diets» have previiied the purcltavers wiiti indemnigcatitknv that arc standard for such Ironsactinns, incluiling
intlcmnigcutiens for cert»in prr-ex«ting lialnbties and cnmronmental und tax matters or have ugreed tu conlinue Iheir obligutions uniler existing third.purty guorantecs, siltier fer
a sci period uf time fuguwing Uie transactions or «pon Ukc condiuon Ukot Ute purcltnwrs mage rent««able c(Ciirts to tcrminnte thc guarantees. Finally, WPD and its afl diat»a remain
secondarily respnnsible for lease payments under ccnnin leases that they hove assigned to third pa«ice.

(c) Rcloles lo ccrlain obligations of sf»vs««do«cd ur modigwl electric assuciutions thnt were guaruntecd at the time of pnvataation by Ihe putlieipoting member» Costs utc agocated te

Ibc members und can be reagucated if un cxi»tmg member becomss insnlvent. At December 31, 2014, WPD bav recorded un aitimatcil diseuuntcil liability for whiclt Ihe expected
payment/performance ts prububle. Neither tbe expiration dute nor tits muximum amount oi'potential payments Car car«in obligations i» explicitly noted in thc rduted agrecmcnts,
ond as o result, the exposure hos been cstimatcd.

(d) Slandhy Ickier u(crcdit unangemcnts under PPL Energy Supply's ermlil facilittcs Cor the purpnsc» af pro«ming variuus third punies againsl nanpcrfirrmance by PPL This is nuts

guaranies hy PPL «n u cnnsolidatcd busis.

(~) Indemnigratiuns orc governed by tbc spccilic sales agreement anil inclmle breach ef tike representatiims, wurruntics and covenunts, and liabilities for cenain uthcr matter». PPL
Energy Supply's muximum exposure wiCk respect tti cenuin inilcmnificution» und tike expiranen o( the indemnigcutions cannot be esiimatwl because the maximum pin«ntial
liability i» nut copped by tltc «ansamion dticumenn and thc expiration »lots is bawd on the applicable statute of limitatiuns Thee»pit»nr«and cxpirntiun date ««md is basal un

Iho»e cases in which the agrccmenls provide Cikr spcciCic limits. Thc exposure at Decmnhcr 31,2014 includes omuunu related lo Ihe sale of the Montana llydruelectric
facilities. S«e Nate S (ot additional informatinn relotatl to Ute sale

(f) A ttkird party logistics firm prnviile» invcntery procurement snd 1'ulldlment services Tbc logi»tim firm tka» title to tike inventory, however, upon terminutmn tkf tbc ctkntr»cti, PPI
Elemric has gnurantecd to purchase sny remaming inventory that its» not been used ar solil



(g) LKE provides certam mdcmnilications, Iha most sign)ficant of which re(etc to tt) ~ Icrminution of Ihe IVKE lease in July 2009 These guaruntecs cover the due on)i punctual
payment, performance anrl discborre by each purty af its rcvpcctive prewnt and future ohhganons Tbc most comprehensive «f 0)ew WKE-relaterl guorantccs istb» LkE
guarantcc covering operational, rcgulotory «nrl environmental commitments anrl indcmniticatir)name)le hy WKE under tt)e WKE Tmnsaa)on Termination Agreement This
guarantee hase trrm of 12 years ending July 2021, and a cumuluuvc maximum cxpn)urc nf $200 milbon. Carrain items such «s hovcmmcnt lines anrl penal(ice fall nuts)rle tt)c
cumulat)vc cap. Another WKE-rcluted LkE guarantcc covers at()er indcmnilicatmns, have Icrm exp)nng in 023 und u maximum expo)urc of$ 100 million. In May 2012,
LkE's inrlemnitee reccivcd an unfavorable arh)traaun panel's dews)on )ntr.rpreting tt)is maucr, which granted LKE's inrlemni)cc car)ain rights of'irst refusal )o purchase excess
power at a market-bused puce rat()er ti)un at an ahsr)lute fixed price. In January 2013, LkE's indcmnrtce commenced a procceriing in the Kentucky Coun of Appeals appcolinp a
Dcccmher 2012 urrler of (bc llendcrson Circu)t Coun, canlirming tt)e arbitration ownrd. In May 014, Ihc Court of AppeaLs issued an opinion affirming Ihe lower court
decision. LKE's m)lcmnnee lilcd o Motion far Discretmnary Review with Ihc Ken)ucky Suprema Coun on Octr)ber 2, 2014. LkE believes tts indcmnif)cation obligations in Ih)s
mutter rem«)n suhjec) to various uncenointies, including potentiol far arlditionul legul chailcngas reparrling the arhttra)ion demsion as well as I'uturc prices, availability anal dcmantl
fort()e subject cxccsv power. LKE contmuas to evaluate varmus legal and commercial options with respect tn Ibis )ndrmni(ica)ion mutter. The ul)ima)e outcomes of the WKE
terminulion-related indemmficatiuns canno)ha predictor( at Ii)is t)mc. In Ibe second quar)er of 201", LkE «djus)ed its est)maled liability (or Ihe WKE-rciated indemnilicatiuns hy
$9 million ($5 millirm af«u tax), which )s rcfiactcrl in "Income (Loss) fram D)wontmued Opcrutians (not of income Iuxcs)" on tbc Statement of income ii)e odjus)ment was
recorded in thtr Kentucky Regulutarl sarment for PPL. Arlditionally, LKE bus indemmfied various third par«serai«red Io bis)oncet oblige)iuns far other d)vested suhsirlianas anti
aff)lialav. Tbe indcmnificatir)ns vary hy entny anrl tbc maximum cxposurcs runga from being rapped a) tbc sale price to no specified maximum; 1kE contr( be required Io
perform an thcsc indemnilicobt)ns tn tl)«event ol'm)v«rarl los«:s ur liahdities heing cloimetl by an inrlemnifierl pony However, LkE )s nut aware of formal clr)ims under such
anl ~ton)tie)matte hy aay party «I I(IL) 0)t)l', 1kE can«tn pretllct tl)e Ul)trna)can(comes«I t«tlcm«lf)callo« cir'cn«)vaulct:s, ho)doe«at)I carr«atty cape«lant:h no(can)cato res«lt t«
signilicant losses «hove tbe umaunn recorded

(I)) pursuant to Ibe OVEC power purd)ase contract, LORE and kU ure obligated to pay for their shura of OVPC's excess debt «rvicc, pos)-rcuremrnt anrl dem)mm)ssir)mng costs, as
well as any stmrtfaii from amount) currently included wtti)m u d amund charge rlasipned und currently expected to cover these costs over the term of ibe contract. I kfl's
pro portnmate share of OVEC) outstanrling rleht was $ 125 md(i)m at December 31, 2014, consisting of LORE's st)are nf $ ay million anrl KU's shura of $ 3 0 million. Thc
maximum exposure and tt)c exp)raurm dater)f these potential ubliguiions are nor presently da)crminable Sce "Energy Purcbaw Comm«men)s" abave for adtltt)anal infarmat)un
on Ibe OVEC po~er purchaw contract

Tbe Registrants provide other misccllancous guarantccs thtough contracts cntcrcd in(o in the normal course ofbusincss. Thcsc guurantccs nrc primnrily in
thc foun of indcmniftcation or wanantics rclutcd to services or cquipmcnt and vary in duration. The amounts of these guarantees ogcn arc not explicitly
stated, and tbc ave pall maximum amount of the obligmion under such guarantees cannot bc rcusonubly estimated. Historically, no significant poyments huvc
been made with respect to thcsc types of guarantees and the probability ofpuyment/pcrformnncc under thcsc guarantees is rcmatc.

PPL, an behalf ofitsclfand ccnain ol'its subsidiaries, maintnins insumnce that covers linbility assumed under contract for bodily injury and property
damugc. Thc coverage provides maximum oggrcgute covemgc of $225 million. This insurance may bc npplicablc to obligations under certain oi'thcsc
contractual anangcments.

14. Reluled Party Trunsuctions

PLR Contructs/Purchase nf Accnun(s Recelvnble (PPL Eneq I Supply a)rd PPL E/ec/Hc/

PPL Electric holds competitive so 1 i citations for PLR gcncration supply. PPL Energy Plus has been mvardnl a portion a f the PLR gcnemtion supply through
these competitive solicitntions. The sales and purchases betwccn PPL EncrgyPlus and PPL Electric arc included in thc Statcmcnts of Income as "Unrcgulutcd
wholcsalc energy to nllil iota" by PPL Energy Supply and ns "Energy purchases fram affiliate" by PPL Electric.

Under the standard Dcfuult Service Supply Muster Agrccment for the solicitation process, PPL Electric requires all suppliers to post collateral ance credit
cxpasurcs cxcccd dcftncd credit limits. PPL EncrgyPlus is rcquircd to past collatcml with PPL Electric when: In) thc market price ofclcctricity to bc
dclivcred by PPL EncrgyPlus cxcecds thc contract price for thc forccusted quantity ofclcctricity to bc dell vcrcd and Ibl this mmkct price cxposum cxcecds 0
contractual credit limit. During tbe second quarter of 2014, PPL Energy Supply expcricnccd a downgrade in its corporate credit ratings to below investmcnt
grade. As a result of the downgmdc of PPL Energy Supply, us gunmntor, PPL Energy Plus no longer bas an cstablishcd credit limit. At Dcccmbcr 31,2014,
PPL EncrgyPlus was not rcquircd to post collateral. In no instuncc is PPL Electric required to post collateral to suppliers under these supply contracts,

PPL Electric's customers may choose an alt«motive supplier for their gcnemtion supply. Sce Note I for additionnl information regarding PPL Electric's
purchases ofaccounts receivable from altcmativc suppliers, including PPL EncrgyPlus.

At Dcccmbcr 31,2014, PPL Encq y Supply bad a nct credit cxposurc ol'$25 million from PPL Electric from its commitmcnt ns n PLR supplier and from thc
s«lc of its accounts rcccivnblc to PPL Electric.
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'lybo less le Sulas and Purcb uses (LGrEE end A U/

LG/EE and KUjointly dispotch their generation units with the lowest cost gcncration used to scrvc their retail customers. When LGgrE has cxccss gcncmtion
capncity ager serving its own retail customers and its gcncration cost is lower than that ol'KU, KU purchases electricity from LGILE. When KV has cxccss
gcn elation cupacity ager serving its own rctnil customers and its gcncmt ion cast is lower than that of LG62E, LG/kE purchnscs electricity from KU. Thcsc
tmnsactions arc rcilcctcd in tbc Statcmcnts of income ns "Electric rcvcnuc from aHi ilute" and "Energy purchases from alii liatc" and arc rccordcd at a price
equal to thc sellefs fuel cost. Savings rculizcd finm such intercompany tmnsactions arc shared equally bctwccn both companies. Thc valume of cncrgy each
company has to scil to the other is dcpcndcnt on its retail customers'eeds and its available gcncmtion.

Support Costs (Rll Registrants exccpr PPL/

Bath PPL Services and LKS provide the rcspcctivc PPL and LKE subsidiurics with administrative, managcmcnt nnd support services. Where applicable, thc
costs of these scrviccs am charged ta thc respective subsidiaries as direct support costs. General costs thnt cannot bc directly ottributed to a specific
subsidiury arc allocated and charged to tbc rcspcctivc subsidiurics as indirect suppon casts. PPL Services uses a three-factor methodology that includes thc
subsidiaries'nvcstcd capitnl, operation and mainlcnancc cxpcnscs and number of cmployccs to ullocate indirect costs. LKS bases its indirect allocations on
the subsidiaries'numberofcmployces,total assets,revcnucs,numbcrafcustomcrs and/orothcrstatistical informution.

PPL Services and LKS charged tbc following amaunts for thc years cndcd Dcccmber 31, and hclicvc these amounts arc rcusonablc, including amounts
applied to nccounts that arc further distributed bctwecn cnpital and expense.

21114 za13 1112

PPL Energy Supply fram PPL Services
PPL Electric from PPL Services
LKE from PPL Services

L0/1:E from LKS
KU from LKS

2111 5
15 I

15
203
'r 'I 5

215 5
ter

15
216
207

212
157

15
166
161

LG62E und KU also provide scrviccs to each other and to LKS. Billings bctwccn LGRrE and KU relate to labor und ovcrhcads associated with union and
hourly employees performing work for thc other compuny, charpcs rclutcd to jointly-owned generating units and other misccllancous charges. Tax
scnlcmcnts bctwcen LKE and LG/LE und KU arc reimbursed thmugh LKS.

As a result of the anticipated spinolf of PPL Energy Supply, a centmlizcd scrviccs company hns bccn farmed, PPL EU Scrviccs. Beginning in 2015, it will
pmvide thc majority of corpomtc functions such as financial, supply chain, human resources nnd information technology scrviccs to PPL Electric. Most of
PPL EU Scrviccs'osts will bc chaq cd directly to PPL Electric, with limited amounts charged back to PPL Scrviccs nnd its algliatcs. PPL Scrviccs will
continue to provide ccnain limited corporate functions.

Intercompuny Borroiiings

(PPL Electric/

A PPL Elccttic subsidiary periodically holds revolving demand notes fmm ccnain agdiatcs. No balance was outstanding ot Deccmbcr 31, 2014. At
December 31,2013, $ 150 million was outstnnding and was rcllectcd in "Notes rcccivablc fiom ugiliote" on the Buluncc Shcct. The intcrcst rates on
bonowings arc equal to one month LIBOR plus a spread. Thc

internet

mtc on the outstnnding borrowing at Dccembcr 31, 2013, was 1.92". Intcrcst corned
on thcsc revolving fucilitics was not significunt Ior 2014, 2013 and 2012.

(LAE/

LKE maintains a revolving linc of credit with a PPL Energy Funding subsidiary whereby LKE con borrow funds on o short-term basis at market-based
mtcs. In Octobcr 2013, the revolving linc of credit was mduccd by $ 75 millian and thc limit ns ofDccembcr 31, 2013 was $225 million. Thc interest mtcs on
borrowings arc equal to one-month LIBOR plus a spread. At December 31, 2014, $41 million was outstanding and was reflcctcd in "Notes payablc with
nlllliates" an tbc Bnlunce Sheet. No balance was outstanding at Dcccmber 31,2013. Thc interest rate on the outstanding bonnwing at Deccmbcr 3 1, 2014
was 1.655K Interest an thc revolving linc ofcredit was not significant for 2014, 2013 or 2012.



LKE maintnins an agrecmcnt with a PPL ngiliatc that hns a $300 million borrowing limit whcrcby LKE can loan funds an n short tenn basis nt market based
rates. No balance was outstanding at Dcccmbcr 31,2014. At Dccembcr 31,2013, $70 million was outstanding ond was reflected in "Notes rcccivnblc from
allili ates" on the Belnncc Sheet. Thc intcrcst rate on the loan based on thc PPL agiliatc's credit rating is currently equal to one month LIBOR plus 0
spmad. Tbc intcrcst mle on thc outstanding bonowing nt Dcccmbcr31,2013 was 2.17ak Intcmsl income on this note was not significant for2014,2013 or
2012.

Inlcrcom puny Derivutives (LEE, LGtLE mid KU)

Periodically, LGRtE und KU cntcr into forward-staning interest mte swaps with PPL. Thcsc hedging instruments have terms identical to forward-starting
swaps cntcrcd inta by PPL with third parties. Scc Note 17 for additionnl information on intercompany dcrivativcs.

Other (ri)) Rcgisrranrscscepr PPL)

Scc Note I for discussions regarding thc intercompany tnx sharing ugreemcnt (for PPL Energy Supply, PPL Electric, LKE, LG(IE and KL') and intercompany
nllocations of stock-based compensation expense (for PPL Energy Supply, PPL Electric and LKE). For PPL Energy Supply, PPL Electric, LGReE ond KU, sce
Note 11 far discussions regarding intercompany allocations ussociatcd with dcfincd bcnclits.

15. Other Inc(title (Expense) - nct

(PPL)

Thc breakdown of "Other Income (Expense) - nct" for thc years cndcd December 31 was:

Oilier Income

Earnings un securities in NOT I'unde

Inierext incame
AFUDC - equity component
hlixcdlaneous

Total Other Incume
Oilier Expense

Economic fureign currmcy exchange contracts (Note 17)
Cltanrshte contrihutmns
Transaction costs related to spina tT of PPL Energy Supply (Note 8)
Misccaaneuux

Total Odicr Expense

Other Incame (Expense) - net

2014

28 $
5

11

56

(121)
3ti
19
10

118 5

I'PL

2013

23 $
3

10
I It

54

38
'l5

77
(23) $

ti12

22
5

10
5

4't

52
I it

81

(39)

(PPL Energy Stipplt')

"Other Income (Expense) - net" for 2014, 2013 and 2012 for PPL Energy Supply wus primarily enmings on sccuri tice in NDT funds.

(PPL Eire tri c)

"Other Income (Expense) - nct" for 2014, 2013 and 2012 far PPL Electric was primurily thc equity component of AFUDC.

(LAE, LGAtEattd AU)

"Other Income (Expcnsc) - net" for 2014 and 2013 for LKE, LG)kE and KU was not signilicant. "Other Income (Expense) - nct" for 2012 far LKE and KU was
primnrily losses (ium an equity method invcstmcnt und for LG)kE was not significant.

256



16. Fair Vulue hleasurements und Credit Conccntrution

(v((( Registrants)

Fair value is thc price that would bc rcccivcd to scg an asset or paid to transfers liability in an orderly transaction bctwecn market panicipunts at the
mcasurcmcnt dutc (nn exit price). A mad ct approach (gcncmlly, dnta from market transactions), an income appronch (gcncrally, present vnluc tcchoiqucs and
option-pricing models), and/or o cost approncb (gcncrally, rcplaccmcnt cost) are used to measure thc fair value ol'an asset or liability, as appropriate. Thcsc
vuluation upproachcs incorporate inputs such us observablc, indcpcndcnt market dato nnd/or unobscrv obis data that managcmcnt bclicves arc predicated on
the assumptions market porticipnnts would usc to price an asset or liability. These inputs may incorporate, as opplicablc, certnin risks such as
nonpcrfonnance risk, which includes credit risk. The fair value ofa group of financial assets und liabilities is mcasurcd on n nct basis. Tmnsfcrs bctwccn
levels ure recognized at cnd-of reporting-period values. During 2014 and 2013, thcrc were no tmnsft.rs bctwccn Level I and Lcvcl 2. Sec Note I for
information on the lcvcls in thc fnir value hierarchy.

Recurring Fair Value h(eusuremenks

Thc assets and liabilit tea mcasurcd ut fair value werc;

Ttttal
Decmnbcr 11.21)14

Losel I Lese)2 I.et el 3

December 31, 2))13
Tat ul Level I Levalz Level3

I'PI
Aswts

Cash and cad) equtvalcnts
Slmrt-lerm investments

Restrict«d cash and cash equivalents (a)
Price risk monugament assctu

Energy commodities
Interest rttte swaps
Foreign currency connects
Crom)-cuncncy vwups

Total price risk management assets
NDT funds:

Cash and cash equtvalcnts
Equtty securitie~

U.S. large-cap
U.S. mttl/smug.cap

Debt securities
U.S. Treasury
U.S. government sponsored agency
blumcipality
Investment-bradc corporate
Other

Receivables (payablcs), net
Tutu) NDT funds

Auction rate securities (b)

$ 1,751 $ 1,751 $ 1101 $ 1101
120 110
1 '\ 4 224 134 134

1,318

130
't 9

1,477 6 1.329 142 1.279 3 1.214 li2

19 19 14

611
119

454
37

157
5 't

547
Hl

409
33

138
48

99
9

76
41

3

9
76
42

3

2

95
6

77
38

5

6
77
38

5
'I

950 Cttl9 341 864 550 314
10 10 19 19

6 $ 1,171 $ 141 1,188 3 $ 1,123 $ 62
91 91

130
8 I

Total assets $ 4 532 $ 2 71t) 5 1.670 5 152 $ 3,391) $ I 789 5 I 528 5

Ltabgttles
Price risk mnnagcment liabtlitiest

Enemy co mrna d )ties
Intcrcst rate swaps
Foretgn currency contracts

Cross-currency swaps

Total puce osk mattagemenl babilitie)

38

5 1 378 5 5 $ 1,343 $ 31) 5 1,244 $ $ 1.21)2 $ 38

$ I,' 7 5 5 $ 1,182 $ 31) $ 1,070 5 4 $ 1,028 $
156 156 36 36

1 2 106 I 1)6
3 3 32 32
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To 1 u I

IDcernber 31, 2014
Let el I Let c(2 Level 3 Totul

December )I, 20)1
Level I Leva(2 Lrvcl I

Assets

Cash and cash equivalents

Rcstnmcd cash and cash equtvalents (a)
Puce risk management assets:

Energy commodities

Toto) price risk management assets
NDT funds:

Cash nnd cash equivalents
Equity securities

U.S. )arge-cap
U.S mid/smug-cap

Debt securities
LLS. Treasury
U.S. govemmcnt sponsored agency
MunictpuNty

Investmenl-bradc corporate
Other

Reccivublcs (payablcs), nct

Total NDT funds

Auction rate securities (h)
Toml assets

$ 352 5

193
35
193

$ 239 $ 239
85

1.318
1,3(8

6 $ 1171 5

fi ).171
3 5 I.)23 $141 1,188

141 1.188 3 1.123 62

19 19 14

611
89

454
37

157
Ss

547
NI

409
33

138
48

99
9

76
41

3
1

9
7 fr

4 'I

3
2

95
fi

77
38

5
I

6
77
38

5
1

950 609 341 1164 550 314
16 16

$ 2 821 $ 1.1(tg $ 1 512 $ 149 $ 2.392 $ 877 $ 1,437 $ 711

Ltahtltttcs
Price risk mnnagcmcnt liobilities:

Energy cammodittes

Total price risk management liabilities

5 1.217 5 4 $ 108 $ 385 $ 1.182 $ 30 $ 1,070
5 I 2(7 $ 5 $ 1 182 $ 30 $ 1.070 $ 4 $ 1,078 $ 38

~PI. Flcctrlc
Asvrts

Cash nnd cash equivalents

Restricted cash and cadt cqutvalents (c)
$ 214 $ 214

3 3

't5 $ s5

Tom( assets $ 217 $ 217 5 37 $ 37

I.KE
Assets

Cash and cash equivalents

Cosh cage/eral posted to counterpamcs (tl)
$ 21 $ 21

21 21
35 $ 35

Tom) assets $ 41 $ 42 $ 57 $ 57

Liabilities
Price risk munugement liabilities;

Intcresl rale swaps

Total price risk munugcment ltahilities

$ 114
5 114

$ 114
$ 114

$ 36
$ 36

$ 36
$ 3fi

I I:AF.
Ass«ts

Cash and cash equtvalcnts

Cash cogatersl posted tu counterparties (d)
Tutal aswkt

$ 10 $ 10
11 21

$ 31 $ 31 5 30 $ 30

Liabilities
Price risk manngcmcnt liabilities:

Interest rale swaps

Total price risk monagcmcnt liabilities

5 Nl

$ 81
$ 81

$ 81 $ 36
$ 36
$ 36

h I I

Assets

Cash and cash equivalents

Total assets

$ 11 $ 11

$ I I $ I I

$ 21 $ 21
$ Zl $ 21

Liabilities

Price risk management liabilities:

Intcrcst rate swaps

Total price risk management liabilities

$ 33
$ 33

$ 33
$ 33

(u) Current pttrtian is mclurled m "Restricted cast> and cash equivalenw" «nd long-term portion ts included in "Other nttncurrent assets" un tire Balance Streets.
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(b) Included tn "Other investmcnts" Im the Balame Sheets.
(c) Current portmn Is mcluded in "Other cunent assets" and long-term pnrtion is included m "Other noncurrcnt usmts" on tb ~ Bulance Sheets
(0) Includ ~0 in "Ottter noncurrent assets" an the Balance Sheets. Rcprcscnts cash cogotcrul posted Io offset the exposure with countcrparties related Ia certain Interest mle swaps under

master netting urrangementv shut urc nru offset

A reconciliation ofnct assets and liabilities clnssilicd as Lcvcl 3 for the years cndcd Dccembcr31 is us follows:

I'PL
Folr Vulue ateusuremenls I'vluf Slpnlfieunl Unabvcrruble Inputs (Level

3)

11114

Balance at beginning of period
Total reulized/unrealized guinv (losms)

Included in earnings
Included in OCI (u)

Purchases
Sales
Scrtlemcnts
Transfers inta Level 3
Transfets oui uf Level 3

Eacrgt
Camtrtodltlcv,

ner

$ 24 $

(32)

(6)
67
50

7
I

Aucllnn
Bale

SccuI'b tea

19

Cnlrv-
CarlnIICy

Sl'Inns

(2)

I'at ul

43

(32)
(2)
(6)
511

50
H

3

Balance at end of pcrutd 5 I I I 5 10 $ 5 111

tt I 'I

Balance at beginning of period
Tatul realized/unreahzed gums (losses)

Included in earnings
Included in OCI (u)

Sales
Settlements
Transfers intu Level 3

Transfers out of Level 3

$ 22 $

(5)

(2)
(3)
10

16 $

3
(5)

39

(5)

(2)
(3)
16

(31
Balance at end of period $ 24 $ 19 5 5 43

(a) "Energy Commodtties, net" und "CroswCuncncy Swaps" are mclud ~0 in "Oualifying derivonves" and "Auction Bate Secunties" ure included tn "Available-litr-sale mcunttas" un
tb» Statcmcno uf Comprehenu vs Income

A reconciliation ofnct assets and liubilitics clnssifted us Lcvcl 3 for the yean'ndcd Deccmbcr 31 is os follows:

Pl'L Enerr) Sunpb
Fnlr Vulua glee surcntenls I'slap Sip ngicu tn

L'nobscrvubl ~ Inputs (Let el 3)

1114

Balance at hey inning of period
Tarsi reabzed/unreabzed guins(lmsscs)

Included in earnings
Included in OCI (u)

Purchases
Sales
S«ttlemcnts
Transfers into Level 3

Transfers oui of Level 3

Balance «I end of period

Enarpv
Commrtdlrlcs,

ucl

24 $

(32)

(6)
67
50

7
I

111 $

Auctlan
Bate

Seeurltlos

16 $

(9)

Totul

40

(32)
I

(6)
56
50

7
I

119

ttt 1
Balance at heginntng of period

Total realizcdrunrculized gutnv (losses)
Included in earnings

Sales
Scttlcments

Transfers inta Level 3

Transfersoul of Levcl 3

22 $

(5)
(2)
(3)
10
1

13 $ 35

(5)
(2)
(3)
13
2

Be!uncs ot end uf period $ 14 5 16 $ 40



(a) "Energy Commodtuas, nct" urc tncluiled in "Ouahfying derivotivcO and "Auctinn Rate Securities" arc mcluded in "Avmlahlr-for-mlc securities" an the Siateinr:nts of
Camprchcnsivc Income

Thc signiiicnnt unobscrvub)c inputs used in und quunt(tati vc informntion about thc fair va)uc mcasurcmcnt of«sects and iiabilitics c)assificd as Lcvc) 3 arc as
foi)ows:

PPI.
Energy comm odiues

Fulr Vulue, nei
A mal

(Llul)ghvl
V u I uu t Ia n

Tectinli «e

December 31, 21)14

Sll,nilicunl
L nabiemulile

In ui(s)

Ronpe
(tvclyhled

Natural gas contracts (b)

Po«er sales canu acts (c)

FTR purchase contracts (d)

liest Rate Optinns (e)

Auction rais securities (0

Croswcurrcncy swups (g)

Energy commodities

Nuiural guv contracts (h)

Power sales cantracts (c)

FTR purcbuse cuntructv (d)

liest Rate Options (c)

Auction rale sa:un!ice (0

Discounted cutis f1«w

Discounied cash flow

50

Oiscuunterl cutis flow

Discuunted cash flow

Discounied cash liow

59 Discounted cash flaw

(I ) Discountcil cash Row

3 Discounted cash Ilaw

50 Dismumed cash flnw

1(l Diwounted cash 11ow

Discounted cusli flaw

used ta calculate
prices
used to calculute
prices
ces used to mtidel
prices
used to calculate
prices

Propri«tery model
forward

Proprietary model
forward

Nistoncal settled pn
forward

Propnctary model
forward

Modeled from SIFMA index

Credit valuation ud!ustment

umd to calculau
prices
used lo calculate

prices
ccs uwd io mudcl
prices
«sed to calculate
prices

Proprietary model
fonvard

Proprietary model
forward

Nistorical mnleil pri
forwurd

Proprietary model
forward

Modeled fram Sl phiA Index

I I ",' 100% (525/)

9'% I tg! '!S (59%)

100% (100%)

23% - 51'!9(4556)

15'!I (15'%)

9% - 100%(59%)

1005'ltn)'%)

73% - 51% (45%)

51%- 69% (63"/,)

I'PI

Energy commodities

Natural gas cantracu (b)

Power mica contracts (c)

Aumion rata securities (O

Fulr Vulue, nel
Asset

(Llubgiu )

3(i

(12)

19

'1' tun I la n

Teclinli ae

Discuunted cash flow

Discounted custi t1«w

Discounied cash flow

Deccniber 11. I113

Slpng)ronr
L nabicri uble

I ~ «1l el

Proprietary model used to calculate
forward pnccs

Propnetary model uwd ia calculate
forward prices

Modeled from SIFMA Index

Runpe
(ttelphted

Aierueel(ol

10/ - 100/ (86%)

100'!9(100%)

It)% - llo'!'(i3'%)

Energy commodities

Natural gas contracts (b)

Power mice ran tracts (c)

36 Discounted cosh llaw

(12) Dim«un!ed cusli flow

Proprietary model used to calculate
forword prices

Propnetary madel uwil to calculate
forward prices

105/ - 100% (06%)

Nltlm ( It!0%)

Auction rate sccuriacs (I) 16 Discounicil cash flow I lorlcled from S)FMA Inrtex I 0 St) (63 )

(u) For energy commodtties and auction ruie securities, tbe range und weighted avm'agc represent dte percentage af fiur value derived from tire unohservahle mputs. For crux«
currency swaps, the range «nd weighted uveruge represent thc percentuge cliange in fair value due ta the unohservable inputs used in tire model io calculute tbe crerlit vnluetmn
adjustment.

(b) As the forward puce of natural gev increases'(decreases), tire I'uir volue of purchase contracts incrcams/(decreases). As ttie forward price of natural gas increases/(decreases), tlm
fuir value of sales contructs (riccreases)/mere«see
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(c) As fiirward murkct pnces iricrcu«/(ilecrcaie), ttic fuir value of contracts(derrcases)/increases. As volumetric assumptions (ur conirac» in a gain position increase/(dccreuie), ibc
fair value of contracts increases/(decrcuses). As volumctnc assumptions for contracts in a loss position increase/(decrease), tbe fair value of tbe contracts (decreuses)/mcrcases

Id) As tbe forwaril implied spreail increases'(ilccreascs), Ibe furr value af ttie contracts increuscs/(decrcascsl.
(e) The prriprieiary model used tii calculuie fair vulue incnrporu/ca market beat ra/es, carrclatmns and votutiliiies As the market implied beat rate incrm«s/(ilccreavmv), Ibc (air vulueof ttie contracts increav s/(decreases)
(/I Tlie model used io calcu)ale (air value incorporaiev an ussumpoon ttiui ttie auctions will conimue to I'uil. As tire niadcled forward ruics of tbc SIFMA Index iacrease/(decrease).

Ibe (air value af Ibe securities increases/(decreases).
(g) Tbc credit valuation ailjusiment incorporates projected probabilities af iicfauli and estimated recuvery rutes. As Ibe credit valuuiian aibustment increases/(decreuses). Ibe fair vulueof Uie swaps (decreases)/iiicieasea

Nct gnins and losses on assets nnd liabilities clnssi lied as Level 3 and included in earnings for the years cndcd Deccmbcr 3 I werc rcponcd in the Stat cmcnts
of income us follows;

Enerri Comniadlilcs, nci

I iiregiilaleil
tl'belesalc Eaerri

t'nrepululed ltriuil
Eiiei'uv Fuel

Enerri
Purcbuses

"I)14 2()13 2014 2al ) a14 21)ll za14 21111

Total gains (losses) included in earnings
Ctiange in unrealized guns gasses) reluting io

positions still beld at Ibe reporting date

$ (77) 5 (36) $ 3 $ 25

50 (23) 37 24

$ 3 $ 22 $ 3

(4) I

Price Rick Mannacmcnt Acsetc/Liabilities - Fnc Commodities (PPL uud PPL Eriez(0 Supp/y)

Energy commodity contracts ure generally valued using thc income npproach, cxccpt for cxchunge tmded derivative contracts, which are vulucd using the
market approach and arc classified as Lcvcl 1. Lcvc)2 contracts arc valued using inputs which may include quotes obtained from an

exchange�

(whcrc thcrc
is insui)icicnt market liquidity to wanant inclusion in Lcvcl I), binding and non binding broker quotes, prices posted by ISOI orpublishcd tarilf
rates. Funhermorc, indcpcndcnt quotes nre obtained fium thc murket to validate thc forward price curves. Energy commodity contmcts include forwanis,
futures, swaps, options and structured transactions and may be offset with similar positions in cxcbungc-traded markets. To thc cxtcnt possible, fuir vuluc
mcnsurcmcnts utilize vnrious inputs that include quoted prices Ibr similar contracts or market cormbomtcd inputs. In ccnain instunccs, these contracts may
bc vulued using models, including stnndurd option vuluation models and other stnndnrd industry models. When thc lowest Icvcl inputs that arc significant to
tbc fair value measuremcnt ofn contract nre observablc, thc contract is classified as Lcvcl 2.

When unobscrvublc inputs arc significant to thc lhir value mcasurcment, a contract is classified as Lcvcl 3. Level 3 contracts arc valued using PPL
proprietary models which may include significant unobscrvnble inputs such as dc(ivory nt a location whcrc pricing is unobscrvable, dclivcry dates thnt arc
beyond the dates for which indcpcndcnt quotes ate nvnilablc, volumetric assumptions, implied volatilities, implied correlations, and market implied heat
mtcs. Forward transactions, including fonvard tmnsact)ons clnssified as Level 3, arc nnalyzed by PPL's Risk Management dcpartmcnt, which reports to thc
Chic('Financial Ogiccr (CFO). Accounting pcrsonncl, who also repen to the CFO, interpret tbc unnlysis quarterly to appmprimcly clnssify tbe I'orward
tmnsactions in the I'air value hierarchy, Valuation techniques arc evaluated pcriodicnlly. Additionally, Level 2 and Level 3 fair value mcasuremcnts include
adjustmcnts for credit risk bused an PPL's own crcditworthincss (for net liabilities) and its counterpnnics'reditworthiness (for net nsscts). PPL's credit
dcpunmcnt nssesscs all reasonably availublc market information which is used by accounting pcrsonncl to calcu)etc thc credit valuation adjustment.

In certain instances, energy commodity contracts nre transfi:rred bctwecn Lcvcl 2 and Lcvc)3. Thc primury reasons for the transfers during 2014 nnd 2013
werc chnnges in thc avail ubili ty ol'market information and changes in tbe significance of the unobscrvable inputs utilized in thc vnluution of the
contract. As thc dclivcry period ofn contract bccomcs closer, market information moy become avnilnblc. When this occurs,thc model's unobscrvablc inputs
urc rcplaccd with obscrvuble market information.

c Rick Mn 7 c cnt Ass te/I inhiliti c- ntcreit nte qws e/Fore' urrenc n tetcte/ mes- rmnc qwu e(ppL, LI E LGikgolri/KU)

To manage imcrcst rate risk, PPL, LKE, LGgzE nnd KU usc interest rate contracts such as forward-staning swaps, floating-to-fixed swaps und fixed-to-lloating
swaps. To manage I'nrcign currency cxchungc risk, PPL uses foreign cumncy contmcts such ns forwards, options, and cmss-cunency swaps that contain
chmactcristics ofboth interest rate und Inrcign cuncncy
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contracts. An income approach is used to measure the fair vulue of these contracts, utilizing readily observablc inputs, such as forward interest rates (c.g.,
LIBOR und govemmcnt security rates) nnd forward foreign currency cxchangc mtcs (e.g., GBP), ns well as inputs that may not bc observablc, such as credit
valuntion adjustmcnts. In ccnnin cases, market information cannot practicably be obtained to value credit risk and thcrcforc intcmul models are rclicd
upon. These models usc pmjectcd probabilities ofdefault nnd cstimatcd rccovcry mtcs based on historical obscrvanccs. When thc credit valuution
ndjustmcnt is significant to thc overall valuation, the contmcts urc classified as Lcvcl 3. For PPL, thc primary reason for thc transfers bctwccn Leva(2 and
Lcvcl 3 during 2014 and 2013 was tbc chnngc in the significance of the credit vuluation adjustment. Cross-cunnncy somps are valued by PPL's Treasury
dcpnnmcnt, which reports to thc CFO. Accounting pcmonnel, who also rcport to tbc CFO, interpret analysis quarterly to classify thc contmcts in thc fair
value hierarchy. Ye(notion techniques um cvaluatcd periodically.

(PPL and PPL Encrp/'upply/

NDT Funds

Tbc mad;et upproach is used to mcasurc tbc fair vnluc ofequity sccuritics beld in thc NDT funds.

~ Thc fair value mcasurcmcnts ol'equity securities clnssified as Lcvcl I urc based on quoted prices in active mad'cts.

Thc fair value mcasun ments ofinvestmcnts in commingled equity funds arc clussificd ns Lcvcl 2. Thcsc fair value mcasummcnts urc based on firm
quotes of net asset values pcr sharc, which urc not obtained Irom a quoted price in an active market.

Thc fair value oi debt sccuritics is generally measured using a market nppmach, including thc usc ofpricing models, which incorporate observable
inputs. Common inputs include benchmark yields, relevant tmdc data, bmkcr/dealer bid/nsk prices, benchmark sccuritics and credit valuution
odjustmcnts. When necessary, the fair value ofdebt sccuritics is measured using thc income approach, which incorporates similar observablc inputs as well as
poymcnt dutn, future predicted cash flows, collateral perfonnance and ncw issue datn.

Auction rotc sccuritics include Fcdcial Family Education Loan Program guarantccd student loan rcvenuc bonds, as wc(i as venous municipal bond
issues. Thc probability ofrcalizing losses an those securities is not significant.

Tbc fair value ofauction mtc sccuritics is cat(mated usinp an income approach that includes readily obscrvublc inputs, such as principal payments nnd
discount curves for bonds with ctcdit ratings und maturi ties similur to the securities, and unobscrvublc inputs, such ns future interest tates that arc cstimutcd
based an the SIFMA Index, crcditworthincss, und liquidity ussumptions driven by thc impact of auction failures. When thc prcscnt value of future interest
payments is significant to thc overall valuation, thc auction mtc securities are classified as Lcvcl 3. Thc primary rcnson for thc transfers during 2013 wns tbc
change in discount rntes and SIFMA Index.

Auction rate sccuritics arc vnlucd by PPL's Treasury department, which rcpohs to the CFO. Accounting pcrsonncl, who also rcpon to the CFO, intcrprct thc
analysis quarterly to classify tbc contmcts in thc fnir value hierarchy. Valuation techniques nrc evaluated periodically.

Nimrecurring Fulr Vuluc Measurcnients (A(/ Rcg/sironrs exeepr PPL Elean/e and LGryE/

The fallowing nonrccumng fair vnlue measurements occuncd during thc reporting periods, resulting in asset impairmcnts.

Curry/nr,
Arnaunl(ul

Lcvot 1
I'air Vulue Loss(bl

Kerr Dam Pro/eci (ck
March 31, 2014

Corcnc plant anrl emission alluwanccs
December 31, 2013

December 31, 2012

47 $

65

ss

sr/ 3

65

3



(a) Rcprcwnts carrying value hciiire (uir value measurement.
(b) Tl)e loss on the Kerr Dam project was recorded tn the Supply segment and includeil m "Income (Luis) friim Divcontinued Oparatiiins (ncl of mcoma taxnvl" (m die Statement tif

Income Tbe loss an tbe Corcitc plant and emission nnowancei wus recorded in tire Supply wgmcnt anrl incluilcil in "Other opcratmn and maintenance" on the Statement
ol'ncome.Th ~ loxi on Ibe EEI mvastmcnt was recorded in Ihc Kentucky Rcguluteil vegmcnt and included in notlicr Than Temporary Impairmenti" rm tits Statement of

Income
(c) Tbe I'crr Dam project wus mcluded in tbe sale of the Moniano Byilroclactric facilitica anil the assets werc removed I'rom thc Balance Sbcct. Sec Note 0 for arldttional

mformatiiin

Thc significant unobscrvablc inputs used in und thc qunntitative informntion about thc nonrecurring fair value mcasurcmcnt of assets and liabilities
classified us Lcvcl 3 arc as follows:

Pulr 'Vului, ncl
Aiiei

(Llultnnvl
'Vulauiion

Tecbnlnur.

!iignlflcunt
ti I 1 (II)vs i' U I)Ie

Inluilli)

Ituare
(tyelgltlcd

Ai c ra ac ) (u I

Kerr Dum Projccc
March 31,2014

Carette plani and cmtiiiiin agowanceu
Dccemhcr 31,2013

29 Discounted cash flow

Discounted cash fluw

propnctary madel used to calculate plant
value

Long-term forwanl price curves and
capital expenditure projcctians

38".'30",')

100"/ (100%)

December 31,201'imounicil cast> flaw Lrmg-term forwaril price curves and

ca peal expenditure p rojcctiuni
100'10 (100",')

(u) The range anil weighted uverage represent the pcrcantagc of fair value ileriv d from the unobiervahle inputs.

(PPL und PPL Ener,)'tipp iv)

PPL Montana previously held a joint opcmting license issued for the Kerr Dam Project. Thc liccnsc cxtcnds until 2035 nnd, bctwccn 2015 and 2025, thc
Can fcdcratcd Su) ish and Kootcnai Tribes of the Flathead Nation (the Tribes) have thc option to purchase, hold und operate thc Kerr Dam Project. Thc pnrtica
submitted the issue of thc approprintc amount of the conveyance price to arbitration in February 2013. In March 2014, tbc arbitratian panel issued its final
decision holding thnt thc conveyance price paynblc by the Tribes for the Kerr Dam Project is 5(g million. As a result o('the decision, PPL Energy Supply
pcrformcd u rccovcrability test on tbc Kcn Dam Project nnd rccordcd an impairment chnrge. PPL Energy Supply pcrformcd an intcmal analysis using an
income appmach based on discounted cusb Rows (0 ppL proprietary model) to assess the fair value of the Kerr Dam project. Assumptions used in thc ppL
proprictaty model werc thc convcyunce price, forward energy price curves, forecasted gencmtion, and forccastcd opcmt(on nnd maintenance expenditures
that werc consistent with ussumptions used in tbe business planning process nnd a market participant discount rate. Through this analysis, PPL Energy
Supply dctcnnincd thc fair value ofthc Kcn Dam Project to bc 529 million ut March 31, 2014.Thc Kerr Dam Project was included in the sale afthc Montana
Hydmclcctric facilitics nnd thc assets werc removed from thc Bnlnncc Shcct. Scc Note g for additional information.

Thc nsscts werc vulucd by the PPL Energy Supply Financial Dcpunmcnt, which rcpons to thc President of'PPL Energy Supply. Accounting pcrsonncl. who
rcpon to the CFD, interprctcd tbc analysis to appropriately classify the assets in thc fnir value hierarchy.

Cnrcttc Plunt and Fmixcion Allownnccx

During thc fourth quarter 2013, PPL Montanu recorded nn impairment loss on the Corettc plnnt and rclntcd emission allowances. In connection with thc
completion of its 2013 annual business planning process thut included rcviscd long term power nnd gns price assumptions and other factors, PPL Energy
Supply altered its cxpcctations regarding the probability that thc Curette plant would opcmte subscqucnt to initially placing it in long term rcscrvc status
nnd dctcrmincd thc cnnying amount for Corcttc was no longer rccovemblc. As a result, PPL Energy Supply pcrfonncd nn intcmal nnulysis using an income
uppmuch based on discounted cash flows to assess the fair value of the Curette asset gmup. Assumptions used in thc
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Ihir value asscssmcnt were forward cncrgy prices, cxpcctations for demand for cncrgy in Comttc's market and cxpcctcd operation and maintcnancc and capital
cxpcnditurcs that werc consistent with assumptions used in thc business plnnning process and a market panicipant discount mtc, Through this analysis, PPL
Energy Supply dctcrmincd the fair value of the asset group to bc ncgligiblc. PPL Energy Supply now cxpccts to retire thc Corcttc plant in August 2015.

Thc assets werc valued by thc PPL Energy Supply Financial Department, which rcpons to thc President of PPL Energy Supply. Accounting personnel, who
rcpon to thc CFO, intcrpretcd thc unnlysis to appropriately classify thc assets in thc fair value hierarchy.

During the fourth quaner 2012, KU rccordcd un other than temporary dec)inc in thc value of its equity investmcnt in EEL KU pcrformcd nn internal analysis
using nn income approach based on discounted cash Bows to usscss thc current fair value of its invcstmcnt based on scvcral factom. KU considcrcd thc
following factors: long dated forward powcrand fuel price curves, tbe cost ofcompliancc with cnvimnmcntal standards, and thc majority owner and
opcmtor's announccmcnt in thc fourth quarter 2012 to exit fmm thc merchant gcnemtion business. Assumptions used in tbc fair vuluc asscssmcnt werc
fonvdrd cncrgy price curves, expectations for capacity (demand) for cncrgy in EEI'5 market, and cxpccted capital cxpenditurcs used in thc calculation that
werc compurable to assumptions used by KU for intcmnl budgeting and forecasting purposes. Through this analysis, KU dctcrmincd thc fair value to bc zcm.

Finunciul Instruments Not Recorded ut Fulr Vulue (rifi Registrants)

Tbc canying amounts of lang-term debt on thc 13alancc Sbccts and their estimated fair volucs nrc set forth below. The fair vulucs of these instruments werc
estimated using an income upproach by discounting future cash flows at estimated current cost of funding mtes, which incotpomtc tbc credit risk of the
Registrants. These instruments urc classified ns Level '2. Tbc eifcct ofthird-pnrty credit cnhunccmcnts is not included in thc Ihir value mcasurcmcnt.

l)cccmbcr 1), 'Old l)ccmnbcr 11.2OI I
Carr)tag
Amcual Fair Value

Carr)tnt,
Aiiiiiuiil Fatr 'Valor

PPL
PPL Energy Supply
PPL Electric
LI'E
LORE
I'U

Thc cnnying value of short-term debt (including notes between
ossociatcd with thc short-tenn debt nnd is classified as Lcvcl 2.

$ 20,391 $
',218
2,602
4,567
1,353
2,091

agiliutes), when outstundinlh approximates

22 670 $ 20,907 $
","04 'i5 5
2,990 2,315
4,946 4,5fi5
1,455 1,353
"313 2,091

fair value duc to tbc variable interest mtcs

27,177
2 fiSH

2,4113
4,672
1,372
~ 155

Credit Concentrution Associated»itb Flnunciul Instruments

(Rii Rcgisfroms)

Contracts arc cntcrcd into»4th many entities for thc purchase nnd saic ofcncrgy. When NPNS is elcctcd, tbc fair value of thcsc contmcts is nat mflccted in
thc linnncial stutcments. Fiowcvcr, the fair vnlue of thcsc contracts is considcrcd when committing to new business from 0 credit pcrspcctivc. Scc Note 17 ibr
informatian on credit policies used to manoge credit risk, including mastcrnctting arrangements and collotcral rcquircmcnts.

(PPL oad PPL Eacrgr Sfqipiy)

At Dcccmbcr31, 2014, PPL und PPL Energy Supply hnd credit cxposurc of $ 708 million from energy tmding partners,excluding cxposurc from minted
parties (PPL Energy Supply only) nnd tbe ctfects of netting atmngcments, rcscrvcs and collateral. As n result of netting arrangcmcnts, reserves and collntcral,
PPL nnd PPL Energy Supply's credit exposure was rcduccd to $374 million. Thc top tcn countcrpnrtics including their agdiutcs accounted for $ 164 million,
or 44%, ofthcsc exposures. Nine of thcsc countcrparties bad an invcstmcnt grade credit mting from S&P or Moody'1 ond accounted for 95% of the top tcn
cxposurcs. Thc rcmuining counterparty is mtcd below investment grade, but is cuncnt an its obligntion. Sec Note 14 for informatian rcgurding PPL Energy
Supply's rclatcd pnrty credit cxposurc.
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(PPL Electric)

PPL Electric is cxposcd to credit risk under cnctgy supply contmcts (including its supply contracts with PPL EncrgyF)us); bowcvcr, its PUC-npprovcd
recovery mechanism is nnticiputcd to substantially mitigate this cxposurc.

(LEE, LC>>RE ond KLI)

At Dcccmbcr 31, 2014, LKE's, LOS.E's and KU's credit cxposurc was nol significant.

17. Derivative Instruments und Hedging Activities

Risk Manugenient Ol>jectives

(rill Rcgirtrolttx)

PPL has a risk manugemcnt policy upprovcd by thc Board of Directors to mnnagc market nsk associated with commodities, intcrcst rates on debt issunnccs
and foreign cxchungc (including price, liquidity and volumetric risk) and credit risk (including non pcrfonnancc risk and payment default risk). Thc RMC,
comprised ol'senior munngcmcnt nnd chaired by tbc Chief Risk OAiccr ovcrsccs the risk management function. Kcy risk control activities designed to
ensure compliance with thc risk policy nnd dctuilcd programs include, but arc not limited to, credit review and npprovnl, validution oftransactians und
market prices, veri(ication of risk and transaction limits, VuR analyses, ponfolio stress test~, gross margin ut risk analyses, sensitivity unulyscs and daily
portfolio reporting, including open positions, determinations of fuir value and othernsk managcmcnt metrics.

hlurkst Risk

Market risk includes tbc potential lass that may bc incum d as a result ofprice changes ussociatcd with n paniculnr iinuncinl or commodity instrument us well
as market liquidity and volumetric risks. Forward contracts, iuturcs contracts, options, swaps and structured Iransactions are utilized as pnn ofrisk
management stratcgics to minimize unanticipated iluctuntions in comings cnused by changes in commodity prices, volumes of full-rcquircmcnt sales
contracts, basis cxposurc, intcrcst rates and lbrcign currency exchange rates. Many ofthc connects meet thc definition ofn dcrivativc. All dcrivutives nre
recognized on thc Balance Shccts at their fair value, unless NPNS is clectcd.

Thc table below summarizes thc murkct risks that a(Tact PPL and its Subsidiury Rcglstmnts.

I'PL P PI.
Electric LKE LDAE KL

Cammotlity puce nsk (including basis and
volumetric risk)

In>area>rate risk
Dehtissuances
Dcfin ed hen alit plans
NDT sccuritics

Equity wcurities pnce risk
Defined hcnetil plans
NDT securities
Future nock uansactiuns

Foreign currency risk - '>VPD mvestment and
et>it>bigs

X
X
X

X
X
X

X

X

X
X
X

X
X

M

M
M

M

X PPL snt! PPL Encrl,y Supply uct>vcly mitigate market risks tt>rough >heir risk munagem nt prt>grams dewnhctl ahov
M Tbe regula>ory envirunmcnts for PPL's regulated cntiucs, by definition, signilicantly mitigate morket risk

Coiruaruiiry price risi

~ PPL is exposed to commodity pric risk through its domestic subsidiaries ns dcscribcd below. WPD is exposed to volumetric risk which is significantly
mitigutcd as a result of the method ofrcgulation in thc U.K.

PPL Energy Supply is cxposcd ta commodity price risk forcncrgy and cncrgy-rclatcd products ussociatcd with the talc ofclcctricity from its generating
nsscts and other electricity and gas mnrkcting activities nnd thc purchase of fuel and fuel-tainted commodities for gcnemting assets, as wc)i ns for
proprietary tmding activities.
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~ PPL Electric is cxposcd to commodity price risk from its obligution as PLR; bowcvcr, its PUC-approved cost recovery mechanism substantially
climinatcs its cxposurc to this risk. PPL Electric also mitigates its exposure to volumetric risk by entering into full-rcquircmcnt supply agrccmcnts to
scrvc its PLR customers. Thcsc supply agrccmcnts transfer thc volumetric risk associated with thc PLR obligation to tbc cncrgy suppliers.

LGRE's and KU's rates include ccnnin mechanisms for fuel und cnvironmcntal cxpcnscs. In udditian, LGftE's rates include certain mechanisms far gns
supply. Thcsc mechanisms gcncrally provide for timely rccovcry ofmotkct price and volumetri fluctuations ussociatcd with these cxpenscs.

/el el err I u/e sfs/

PPL and its subsidiarie arc cxposcd ta intcrcst rate risk associated with forecasted ftxcd-rate and existing flooting-rate debt issunnccs, WPD holds ovcr-
the-counter cross cuncncy swaps ta limit exposure to market guctuations on interest and principal puymcnts from changes in foreign currency cxchangc
rates und intcrcst rates. LGRE utilizes over-thc-counter interest rate swaps to limit cxposum to market fluctuations on llonting-rate debt, and LGRE and
KL'tilize forward starting interest rate swaps to hcdgc changes in benchmark interest rates, when appropriotc, in connection with future debt issuanccs.

PPL and its subsidiaries are cxposcd to intcrcst mtc risk ussociatcd with debt sccuri tice held by dcilncd bcncftt plans. This risk is signilicantly mitigated
to thc extent thnt thc plans orc sponsored ot, or sponsored on bcbulf of thc regulated domestic util itics nnd for ccuain plans at WPD duc to tbc rccovcry
mechanisms in pince. Additionally, PPL Energy Supply is cxposcd to intcrcst rate risk associated with debt sccuritics held by thc NDT.

Equity securities pwcw ris/.

PPL and its subsidiaries atc exposed to equity sccuritics price nsk nssociutcd with dcftncd bencgt plans. This risk is significantly mitigated at thc
rcgulatcd domestic utilitics und farcertain plans at WPD duc to the recovery mechanisms in place. Additionnlly, PPL and PPL Energy Supply arc
cxposcd to equity securities price risk in thc NDT funds.

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

Porc/go currency ris/;

PPL is exposed to foreign currency cxchangc risk primarily associated with its invcstmcnts in and camings of LLK. affiliates.

Credit Risk

Credit risk is the potential loss thut may be incurmd due to a countcrpany's non perfonnance.

PPL is cxposcd to credit risk fram "in thcmancy" intcmst mte nnd fotcign currency derivatives with financial institutions, as well as additional credit risk
through certain of its subsidiarie, as discussed below.

PPL Encq y Supply is exposed to credit nsk from "in thc money" commodity dcrivativcs with its cncrgy trading panncrs, which include other energy
companies, fuel supplicts, ftnancinl institutions, other wholcsalc customers und retail customers.

The majority oi'PPL and PPL Energy Supply's credit risk stems from commodity dcrivativcs for multi year contracts for cncrgy sales and purchases. IfPPL
Energy Supply's countcrpnrtics fail to perform their obligations under such contracts and PPL Energy Supply could not replace thc sales or purchases nt thc
same or better prices as those under the dcfaultcd contracts, PPL Energy Supply would incur ftnancial losses. Those lasses would bc recognized immcdintcly
or through lower revcnucs or higher costs in future years, depending on thc accounting trcotment for tbe dcfaultcd contacts. In thc event a supplier of LKE
(through its subsidiaries LG&E and KU) or PPL Electric defaults on its obligation, those cntitics would bc rcquircd to sack replaccmcnt power or replacement
fuel in the market. In general, subject to regulatory review orothcrproccsscs, oppropriate incrcmcntal costs incumd by these entitics would bc rccovcmblc
ftum customers thmugh applicable rate mechanisms, thus mitigating thc ftnancinl risk for these cntitics.
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PPL and its subsidiurics have credit policies in place to manage credit risk, including tbc use of an cstablishcd credit approval process, daily monitoring of
countcrparty positions and thc usc of master netting ugrccmcnts or provisions. Thcsc ngrccmcnts generally include credit mitigation provisions, such us
margin, pre payment or collateral rcqui remen ts. PPL and its subsidiaries may rcqu cat additional credit nssurancc, in cenain circumstances, in the cvcnt that
tbc counterpnrtics'redit mtings foll below invcstmcnt grade, their tangible nct worth lulls below speci fied pcrccntagcs or their cxposums cxcccd an
cstablishcd credit limit. Sec Note 16 forcrcdit conccntmtion nssociatcd with energy trading partners.

61uster Netting Arrunpements

Nct dcrivativc positiens on the baluncc shccts arc not offset against thc right to rccluim cash collatcml (a receivable) or thc obligation to rctum cash collateral
(a paynblc) under master netting armngcmcnts.

PPL's and PPL Energy Supply's ebligation to return countcrparty cash collutcral under master netting arrangements was $ 11 million and $9 million at
Dcccmbcr 31,2014 und 2013.

PPL Elcctric, LKE and LGdzE had no obltgation to rctum cash collnteral under master netting onangemcnts at Dcccmber 31, 2014 and 2013.

PPL, LKE and LfiRE Imd posted cosh col latcml under master ncuing anangcmcnts of $21 million and $22 million ut Dcccmbcr 31, 2014 and 2013.

PPL Energy Supply, PPL Electric and KU did not past nny cush coi lateml under master netting unangcmcnts at Dccembcr 31,2014 und 2013,

Sec "OITsctting Derivative Invcstmcnts" below for u summary ofdcrivativc positions prcscntcd in thc balance sheets where a right ol'setolTcxists under tbcsc
arrangcmcnts.

(PPL arrd PPL Euerg) Supp/y)

Comnmdity Price Risk (Non-trading)

Commodity price risk, including basis and volumetric risk, is among PPL's and PPL Energy Supply's most significant risks duc to thc level of invcstmcnt that
PPL and PPL Energy Supply maintuin in their competitive gcnctation assets, as well as thc extent of their marketing activities. Scvcral fuctors inlluencc price
Icvcls and vol util it ice. These factors include, but urc not limited to, seasonal changes in demand, wcuthcr conditions, available gcncrating assets within
regions, transportation/transmission availability and reliability within nnd bctwccn regions, market liquidity, and thc nuturc and cxtcnt of'curmnt and
potential fcdeml and state regulations.

PPL Energy Supply maximizes thc value of its unregulntcd wholcsalc and unregulntcd retail energy portfolios through tbc usc ofnon-trading strategies that
include sales of compctitivc baseload gcncration, optimization of compctitivc intcrmcdiutc and peaking gcncration and mnrkcting activities.

PPL Energy Supply bas n formal hedging pmgmm to economically hedge thc forecasted purchase nnd saic ofclcctricity and relntcd fuels for its competitive
baseload gcncmtion llcct, which includes 6,644 MW (summer rating) ofnuclcar, conl and bydroclcctric gcncmting capocity. PPL Energy Supply attempts to
optimize thc overall value of its competitive intcrmcdiatc nnd pcnking Ilect, which includes 3 252 MW (summer mting) of natural gas and oil-fired
gcncration. PPL Energy Supply's marketing ponfolio is comprised of full-rcquircmcnt sales contacts and related supply contmcts, retail natural gns and
electricity sales contmcts nnd other marketing activities. Thc stmtcgics that PPL Energy Supply uses to hedge its full-rcquircmcnt sales contracts include
purchasing energy (at a liquid trading bub or directly at thc load dclivcry zone), cnpucity and RECs in thc market nnd/or supplying the enccy, cupacity and
RECs from its gencmtion assets.

PPL and PPL Energy Supply cntcr into financinl and physical dcrivativc contmcts, including forwards, futures, swaps nnd options, to hedge thc pticc risk
associutcd with c ice tri city, net uml gas, oil and other commodities. Ccnuin contracts are non derivatives or NPNS is cl ected and thcrcforc they arc not
rcllcctcd in tbe linancial statcmcnts until dclivcry. PPL and PPL Energy Supply segrcgatc their non trading activities into two cutcgorica: cash flow hcdgcs
and economic uctivity as discussed below.
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~iLE~ow Egg me

Ccnain dcrivativc contmcts have qualified for hedge accounting so that the clicctivc ponion ofa dcrivativc's gain or loss is dcfcncd in AOCI and rcclassificd
into camings when thc forccastcd transaction occms. Cenain cash liow hcdgc positions werc dcdcsignatcd during 2013 and thc unamenized ponion
rcmaincd in AOCI bccausc tbc original forccustcd transaction is still cxpcctcd to occur. There werc no active cash flaw hcdgcs at Dcccmbcr 31,2014 and
2013. At December 31,2014, thc uccumulatcd nct unrccogn ized after tax gains (losses) that are mpcctcd to bc rcclassilied into camings during thc next 12
months warn 519 million for PPL and PPL Energy Supply. Cnsh gow hedges am discontinued if it is no longer pmbable that thc originol forecasted
tmnsaction will occur by thc cnd ofthe originally spccificd time periods and any amounts previously rccordcd in AOCI arc reclnssi lied into camings once it
is dctcrmincd that thc hcdgc transaction is probnblc of not occumng. For 2014 and 2013, there werc no rcclassigcations, while in 20)2, such
rcclassificutions werc insignificant.

For 20)4,2013 and 2012, hcdgc ine(Tcctivcncss nssociatcd with cncrgy dcrivativcs was insignificant.

Many dcrivativc contracts economically hcdgc the commodity price risk ussociatcd with clcctricity. natural gas, oil and other commodities but do not
reweivc hcdgc accounting trcatmcnt bccausc they werc not cligiblc for hcdgc uccounting orbccausc hedge accounting was not clcctcd, These dcrivativcs
hcdgc a portion of the economic vnlua ofPPL Energy Supply's competitive gcncration usscts and unn guluted full rcquiremcnt and rctnil contmcts, which ara
subject to changes in fair value duc to market price volatility und volume expectations. Additionally, economic activity also includes thc ine(feet(ye portion

of qualifying cash (low hcdgcs (scc "Cash Flow 14cdgcs" above). Thc dcrivativc contmcts in this category that cxistcd at Dcccmbcr 3 I, 2014 range in

maturity thmugh 2019.

Exumplcs ofeconomic activity may include hedges on sales ol'bascloud generation, certain purcltasc contacts used to supply full mquiremcnt sales
contracts, FTRs or basis swaps used to ltcdgc bnsis risk associotcd with thc sale ofcompctitivc gcncmtion or supplying full rcquircmcnt sales contmcts, Spark
Spread hedging contracts, retail electric and natural gas activities, and fuel oil swaps used to hedge price ceca)ation clnuscs in coal tmnsponation and other
loci-rclutcd contracts. PPL Energy Supply also uses options, which include the saic of call options and the purchase of put options tied to a particular
generating unit. Since thc physical gcncrating capacity is owned, price exposure is generally cupped at thc price at which thc gencmting unit would be
dispatched and therefore docs not expose PPL Energy Supply to uncovcrcd market price risk.

Tbc unrealized gnins (losses) for economic activity for thc years cndcd December 31 werc as follows.

ztrt 4 2(r)3 2a(2

Opcrxtiue ncvcuucc
Unreaulatcd who)caste energy
Unresulatcd retail energy

Operalins Expenses
puct

Energy purchases
(27)

(227)
(4)

556
(14)
442

5 225 5 (721) 5 (211)
29 1 (1 '1)

Camnurdity Price Risk (Truding)

PPL Energy Supply has a proprietary truding strategy which is utilized to take advantugc of market opportunitics primarily in its geographic footprint. As u

result, PPL Enaq y Supply may at times crcatc a net open position in its porifolio that could result in losses if prices do net move in the manner or direction

anticipated. Nct cncrgy tmding margins, which am included in aUnrcgulatcd who) csalc encrgya on thc Statements of Income, »crc 575 million for 2014 and
insignilicant for 2013 and 2012

Cantmodity Volumes

At Dcccmbcr 3 1, 2014, the nct volumes ofdcrivativc (sales)/purchase contracts used in suppori oAbc various stmtegics discussed above werc as follows.
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136,349,655
',803

421,019

(4,999,532)
(t49)

4,(44,483

374,334

741,0()5
6

5,804,511

251,670

3,426,579
3

11,969,760

60,000

(u) Volumes rur upt(on eonlrucix ructnr in ttte probability or un option heins exercised und muy he lest tttun Ibe nottonul nmount ot Ibe option.

Interest Rute Risk

(PPL, LEE, LGtgEarrd EU)

PPL nnd its subsidiaries issue debt to linnncc their opcmtions, which exposes them to interest mtc risk. Various gnancial derivative instruments nrc utilized
to adjust thc mix of fixed und flouting intcrcst rates in their debt portfolio, adjust the dumtion of thc debt portfolio and lock in benchmark intcrcst mtes in
anticipation of future financing, when appropriat. Risk limits under PPL's risk managcmcnt program arc designed to balance risk exposure to volatility in
interest cxpcnsc nnd changes in the fnir value of the debt portfolio duc to changes in benchmark interest mtcs.

~nw gdgpe

(PPL)

In(crest rate risks include cxposurc to advcrsc interest tate movcmcnts for outstanding variable mtc debt and for future unticipatcd financings. Finuncinl
interest rate swap contmcts that qualify as cush flow hcdgcs muy bc cntercd into to hcdgc Boating interest rate risk associated with bath existing and
anticipated debt issuanccs. At Dcccmber 3 1, 2014, PPL held nn oggregutc notional value in intcrcst rute swap contracts of $ 1.6 billion that range in maturity
through 2045. Tbc amount outstanding includes swaps cntcrcd into by PPL on behnlfo( LGEzE und KU. Rcalizcd gains and losses on thc LG&E and KU
swaps nrc probable of rcco very through rcguloted mtcs; as such, any guins and losses an thcsc dcrivativcs nre included in regulatory nsscts or liabilities und
will be recognized in "Intcrcst Expcnsc" on thc Stotemcnts of income over thc life of the underlying debt nt thc time thc underlying hcdgcd intcrcst cxpcnsc
is rccordcd.

At Dcccmber 31, 2014, PPL held nn aggmgatc notional vuluc in cmss ca(macy intcrcst rate swap contacts of $ 1.3 billion that range in maturity through
2028 to hcdgc thc intcrcst payments nnd principal of WPD's U.S. dollnr-denaminatcd senior notes.

For 2014, 2013 und 2012, hcdgc incffi:ctivencss associntcd with intcrcst mtc dcrivativcs was insignificanb

Cash flow hedges arc discontinued i fit is no longer probable that thc originul forccusted transaction will occur by thc cnd of the originally spccificd time
period nnd uny amounts previously recon(ed in AOC(arc rcclussificd inta comings once it is determined that the hedged tmnsaction is probable of not
occurring. PPL had nn insignificant amount for 2014 ond no such rcclnssilications in 2013 und 2012.

At December 31,2014, tbe accumulated nct unrecognized ager tax gains (losses) on qunlifying dcrivativcs that nn: cxpcctcd to be rcclnssi fied into cnmings
during tbe next 12 months were $(10)million. Amounts arc rcclnssi fied us the hcdgcd intcrcst cxpcnsc is recorded.

(IEE, LGdlE and EU)

Periodically, LG(kE nnd KU cntcr into forward-starting interest mtc swaps with PPL that have terms idcnticnl to forward-starting swaps entcrcd into by PPL
with third parties. Rcalizcd gains und losses on all of these swaps urc probnble of recovery through mgulntcd rates; as such, nny gains and losses on these
dcrivutives arc included in regulatory assets or liabilities nnd will bc recognized in "Intcrcst Expense" on tbe Statcmcnts of income over thc life of the
underlying debt nt tbc time the underlying hedged interest cxpcnsc is rccordcd. At December 31,2014, thc iota( noti anni amount of forward starting interest
rate swaps outstanding was $ 1 billion (LGEzE und KU each held contracts of $500 million). Thc swaps range in maturity through 2045. Tbcrc werc no
forward stoning intcrcst rate swaps outstnnding at Dcccmber 31,2013. Nct cash scttlemcnts of $86 million werc received on swaps that werc tcnninated in
2013 (LG(kE and KV cack reccivcd $43 million). Thc scttlcmcnts arc included in "Rcgulntory liabilities" (noncurmnt) on thc Balance Shccts and "Cash
Flows from Opcmting Activities" on thc Statement ofCath Flaws.
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LG&E cntcrs into intcmst mtc swap contmcts thut cconamically hcdgc intcrcst payments on variable rate debt. Bccausc rcalizcd gains and losses liam thc
swaps, including a tcrminatcd swap contract, nrc rccovcmblc through regulated mtcs, any subsequent changes in fair value of thcsc dcrivutivcs nrc included
in regulatory assets or liubilitics until they arc n:a(ized as interest cxpcnse. Rcalizcd gains and losses arc recognized in "Intcrcst Expcnsc" an thc Statcmcnts
of income at thc time thc underlying hedged intcrcst cxpcnsc is recorded. At Dcccmbcr 31,2014, LGRE held contmcts with a notional amount of$ 179
million thnt range in mnturity through 2033.

Foreign Currency Risk

(PPL)

PPL is cxposcd to fomign currency risk, primarily through investments in and earnings of U K. atTilintcs. PPL lms odoptcd o foreign cumncy risk
managcmcnt progmm designed ta hedge certuin foreign currency cxposurcs, including firm commitmcnts, recognized assets or liabilities, anticipated
transactions and nct investments. In addition, PPL cntcrs into linancial instruments to protect nguinst foreign cuncncy translation risk ofexpected camings.

PPL cntcrs into foreign cuocncy contracts on behalf ofa subsidiary to protect thc value ofu panion sf its net investmcnt in WPD. Thc contracts outstunding
at Dcccmber 31, 2014 bad a notionul amount of 0217 million (appmximatcly $355 million based on contracted rates). Thc scttlcmcnt dates of these
contracts mngc from May 2015 through June 2016.

Additionally, u PPL Global subsidiary thnt hus a U.S. dollar functional cunency cntcrcd into GBP intctcompany (orms payablc with WPD subsidiaries that
have GBP I'unctional currency. Thc launs qualify as a nct invcstmcnt hcdgc for thc PPL Global subsidiury. As such, tbc foreign cuncncy gains and losses on
tbc intercompany loans for the PPL Global subsidinry are rccordcd to thc foreign currency tmnslntion adjustmcnt component ofOCI. For 2014 and 2013,
PPL recognized insigniiicant amounts of net invcstmcnt hcdgc guins (losses) on thc intercompany loans in the foreign curmncy translation ndjustmcnt
component ofOCI. At Dcccmber31,2014, there werc no outstanding lonn balances.

At December 31, 2014 nnd 2013, PPL hud $ 14 million and nn insignilicnnt amount of accumulated net invcstmcnt hedge aller tax gnins (losses) that werc
included in thc foreign cuncncy tmnslation adjustmcnt component ofAOCL

~ogigj c Zlscewv'Jv

PPL cntcrs into foreign curmncy contracts on behalf of a subsidiary to economically hedge GBP dcnominatcd anticipated earnings. At December 31,2014,
thc total cxposurc hcdgcd by PPL was approximntcly f 1.4 billion (oppmximately 522 billion bused an contmctcd mtcs). Thcsc contracts had tcrminntion
dates ranging from January 2015 through Dcccmbcr2016.

Accounting und Reportlag

(dll Regisrrmds)

All dcrivativc instruments arc rccordcd at fair value on thc Baluncc Shcct as an asset or liability unless NPNS is clectcd. NPNS contmcts Ior PPL and PPL
Energy Supply include certain full requircmcnt sales contracts, other physical purchase and sales contacts and certain retail cncrgy and physical cnpacity
contracts, and for PPL Electric include certain full-rcquircmcnt putehusc contracts and other pbysicnl purchase contacts. Changes in thc fair value of
derivatives not designated as NPNS arc rccognizcd cuncntly in cnmings unless speci lie hedge nccounting criteria arc mct and dcsignntcd ns such, cxccpt for
thc changes in fuir values of LG(kE's and KU's intcrcst rate swaps that arc rccognizcd ns rcgulntory assets or regulatory liabilities. Scc Note 6 for amounts
rccanled in regulatory nsscts and ref ulntory liabilities at Dcccmbcr 31,2014 and 2013. PPL nnd PPL Energy Supply have many physical and financial
commodity purchases and sales contracts that economicully hedge commodity price risk but do not rcccivc hcdgc accounting treatment. As such, realized
and unrcalizcd gains (losses) on these contracts are reconlcd cuncntly in earnings. Gcncm(ly cack contract is considcrcd a unit ofnccount nnd PPL and PPL
Energy Supply present gnins (losses) on physical and linancial commodity sales contmcts in "Unrcgulatcd who(caela cncrgy" or "Unmgulutcd retail cncq y"
and (gnins) losses on physical nnd linancial cammodity purchase contracts in "Fuel" or "Energy purchases" on the Stotcments of Income. Ccnain of the
economic hedging strategies cmploycd by PPL Energy
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Supply utiiizc n combinntion of finuncini purchases and safes contmcts which nrc similarly rcportcd gmss as an cxpcnsc and rcvcnuc, respective)y, on thc
Statcmcnts of Income. PPL Energy Supply records res)ized hourly nct sa)cs orpurchuses of physicni power with PJM in its Stutemcnts of income as
SUnrcguiatcd who)csuic cnergye if in a nct safes position nnd SEncrgy purchases" if in a nct purchase position.

Scc Note I Ibr udditionai information on uccounting poiicics rciatcd to dcrivotivc instruments.

(PPL/

Thc foiiowing tab)a presents thc fuir vaiuc nnd location of dcrivotivc instruments recorded on tbc Du)ance Shccts.

Deccraber 31.2014 December tl. lit 1 1
Derlvudves deslsnuted «s

be dr inn liist ruttteitt 1

Atsels Llubiglloi

Derli utlves nal deiipnuled
«1 liulr inn In st runic ale

A51CIS LhbBltles

Bcrli ud1 es desipnn lcd us
licdul ~ Instruments

Assi.'15 Liubigties

Berivutlves nnl deth,nuled
«1 lied c inn I at t rumania

A5'leLS Llubgltlei
Current:

Price Risk Manugrm ant

Assets/Liabibties(u)
Interest rale swaps (b)
Cross-currency swups(b)
Foreign currency

Ctlllti'acts

Commodity cuntracts

Total current
Nuncurrcnt:

Price Risk Munugement
Assets/Liabilities (a);

Interest rate swups (b)
Cmss-currency swap5(b)
Foreign currency

cutitructs

Cammodity contracLs

Totalnnncurrcnt

12

17

79

34

$ 94
3

5 $ 82 $ 4
$

5 67
1.079 I 024

97 1.146 13129 lt

16
5

2tl

860
1160

55
750
809

14 37

46
239

2
193 328

31
320

14 285 238 9 32 328 383

Total dcrivutives 5 46 $ 111 $ I 431 5 1 267 $ 91 $ 52 5 I IHH 5 I 192

(u) Represents Ihc location on tbc Balance Sheets

(0) Excludes accrued inierest, ifapplicublc.

Thc foiiawing tab)cs present thc prc tax cifect of dcrivutivc instruments recognized in income, OC)or reguintory assets und rcguiatory iiabi)itics.

De rh ut ives I~
Fufr 'Vulue Hedl.ina

Relutlaaslilus

Hedpcd Dents I~

Fulr Vulue Hedplng
lhlutlonsbini

Larnllun ~ f Gul ~

(Lass) lhtol.nlmd
I~ Iiicume

Guin (Less) Recognfzed
In)ncanic en Derlvutlve

Guin (Lnss) Recagnlred
Iii Income en 14lutol Ittnt

01

Interest rate swaps Fixed rate debt Inurest Expmse

Dcrlvutlve
Rclutfandtl 1

Dcrliuth e Guin
H.tlw) Rccilpltlied In

OCI(Effectlie I'artlan)

Lacutlen af Guin (Lass)
14cagalted In Inca me

an Berlvutlve

Guin (Lass) )45lusiifitd
fl'll 111 AO (1 In t f1 RICf)lac

IEffecth e Portion)

Guin (Loss) Rccop ~fred
Iri incoine un Derlvutlve
(Incffecth e I'iirtlen anil
Atniiunl L'xduded fram

Fdfecih'cnew Testlurl
I IH 4

Casti Flow Hedges:
ltticrcst 11ltc swllP5

Crtiss-currency swaps

C\immudity contracts

Total

Nct Invcstmcnt Hcd pcs:
Foreign currency contrscL1

(91) Intcrcst Expense
5H Other Income (Expense) - net

Inicrest Expcnsc
Unreguloied wholesale energy
Energy purchases
Depreciation

Discontinued operatians
(33)

(Hl) $
57

4

31
7

8

85 $
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Derh utlve
Rcludoailil is

Dcrli «tli e Guin
(Lass) Recoynlzed ln

OCI(Effccdic Pardon)

Lucullan of Culn (Loss)
Recavnlzidln Income

an Derivative

Guin (Lost) Rcclusigled
fram AOCI Inl ~ In«trna

(Effccllve Portion)

Cul ~ (Lnss) Recaynlzeil
In lnaimean Derlvuttie
(Incffecdie Partlon «nd
Amaunl Excluded from
Effeedreness Testlnv,l

20(3
C«ih Flow I ledyes;

Inlcrcsl rate swops
Cross-currency swaps

Commodity contraczi

Total

Net Investmrnt (ledges:
Foreign currency connects

127 Intcrcst Expense
(41) Giber(ncomc (Expense)- net

Int«est Expense
Unregulotcd whole«le energy
Energy purchases
Dcprccistion
Other

Dtwontinued opcrotions
86

(14)

(20)
(28)

I

240 5
(58)

3
'I 3

163 5

2012
Cue(i Flow I(edges:

In(crest rule swops

Cross-currency swaps

Commtidity conlmcls

Totnl

Nctlnvcstmcnt (lodges:
Foreign currency contr«ere

(28) In(crest Expense
Other Incamc (Expense) - net

(15) Other lncume (Expense)- nct
Interest Expense

114 Unregublcd wholesale energy
Energy purchawi
Depreciation

Diwontmued operations
71

(7)

(18)

(23)
(2)

838 $
(136)

2
5tl

712 $

(I)
(2)

(31

Dcrh «lives Nnt Dealt',naiad «i
lledv,lnv, laslruinanti

Laciillali Ilf Gnhi (Lll'is) Recoynlzed I~
Incoaie or> Derivutlve 2014 2012

Foreign currency contracts
Interest rute swups
Commodity contracts

Other Incume (Expense) - net
In/crest Expense
Unregulated wliolcsalc energy
Unreguleied retail energy
Fuel
Energy purcliuses

Discuntinued operations
Total

12( 5
(8)

(1,353)
30

(30)
1,013

6

(38) $
(8)

(99)
15

130
14

(52)
(8)

1,182
30

(9()5)
17

5 (22(1 5 26 $ 04

Derivulh as Deslvuuled os
Casts Flmi (led«as

Interest rate swaps

Loco(la« of Guin (Loss) Rccavnlzed «s
Revulnlary Llnhgldes/Amets

Regulatory assea - nancurrent
Regulatory liabilities - nnncurrent

2014

(fi6)
$

2013

71 $

2012

14

Derliutlvcs "hit Deslgnuted «»

lied Inn Instrumena
Laeollna of Guin (Loss) Recap nlzed us

Ro «laturv Ualdglles/Amots 2014 2013 2012

Interest rate swaps Regulatory assels - noncurrcnt 5 (12) 5 'I1 $

(PPL EIIavP1'IIpfif) )

Thc following tub)ca prcscnt tbc fair value nnd location of dcrivativc instruments recorded on thc Balance Shouts.
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Dcccntber 31, 21114

Orris utlves nol deslpautcd
«s bedt,lnl, Instrumcnm

Amels Llubgbles

ltecentber 3 I, 2il13
Derlvotb et mtt deslpnuted

«s ltml Ina lmtrunseals

Assets Lie bgltlas
Current.

Price Risk Manugement
Asmts/Liabib bee (a)

'ommodityconuacts

Total current
Noncurrcnt;

Price Rtsk Management
AssctslLiab ilitics (a):

Commodity contracts

Totalnoncurrcnt

Total derivatives

$ 1,079 $ 1,024 $ 060 $ 750
1,079 1.024 H(i a 750

't39 193 326 3 0
239 193 32H 320

5 I .3 1 0 $ I .' 7 $ I, Illa 5 1,070

(al Represents the locatton on tice Balunc Slteets.

Thc fallowing tables present thc prc tux eiTcct of derivative instruments rccognizcd in mcomc orOCI.

Derlvutlve
l(elntloasltlps

2IU4
Cash Flow l ledges.

Cammodity contracts

Dern u1 lee Guin
(Lass) ltccapnlzcd In

OCI (Effecllvc Pardon)

Locutlmt of Gnla (Loss)
Recognized ln inetmte

aa Dern utlvo

Unregulated wholesale energy
Energy purcltases
Depreciation
Discontmuerl operations

Goin (Lass) Roclusslnml
from AOC'I Into Incoate

(Effccth e I'art bml

I

31
's

H

Goin (Lass) Recapnlzed
In lacaat ~ an Derlvutlve
(Intffcetlvc Partlan «ad
tmnuat Excluded from
Effectiveness Testlnn)

4't

21113
Casts Plaw llcdges:

Commodity conlmcts

Total

Unregulated wholesale energy
Energy purcbuses
Depreciation
Discontinued aperuttttns

240 $
(SH)

2
23

207 $

2012
Cash Flow Hedges:

Commodity contracts

Total

114 Umcgulated wholesale energy
Energy purchases
Depreciation
Discontinuerl operations

114

636 $
(136)

1
50

754 $

(I )
(2)

(3)

naris utlvcs Nat Deslgaotcd ns
llcdl,lnt, lastruments

Ltllall(ln tlf Gaits (Liszt) Reeol,nlzed In

Income an Derhutlva 1014 013 2012

Commodity contracts Unregulated wbolcsalc cncrgy
Unregulated retail energy
Fuel
Energy purcbnscs
Disconttnucd operations

Ta tul

(1,353) $
30

(30)
1,013

6

(99) 5
's 5
1

130
14

1,162
30

(965)
17

5 (334) $ 72 5 t64

(LATE)

Thc following table prcscnts the fair va)uc and thc location on thc Balance Sheets of dcrivativc instruments dcsignatcd ns cash gow hcdgcs.
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Current.
Puce Risk Manugement

AsseeMLiahilities (uh

Inlcrcst rale swaps

Assets

Oereatber 31.2OI 4
Llaltultles

66

Assets

Oecamber tl. 2O13

Uabaincs

(a) Represents Ibe local/on on tbe Balunce St/act.

Thc following tnble prcscnts thc prc-tax effect of dcrivativc instruments dcsignatcd as cash flow hcdgcs thnt nrc recognized in rcgulatoty assets and
liabilities.

peri 5 « I h e Inst runtcn la

Ittlcrcst rtle swtlps

Lorullon of Guin (Lass)

Regulatory assets - noncurrent
Regulatory huhiltties - noncurrent

2O14

(66)
I

ta13

72 $

2O I

Tbc following tnblc prcscnts thc fair value and the location on the Balance Sheets ofderivative instruments designated as cash flow hcdgcs.

Current:

Price Risk Munugemrnt
Assets/L tahili ties (u).

Interest rate swaps

At tele

Oecember 31.za)4
Llubnltles

33

A'5\el5

Oceano/sr 31, so 13

Llnbnllle»

(a) Represents tbe Irtcalian on tbe balance sheet.

Thc following table prcscnts thc prc-tax clfcct of dcrivativc instruments designotcd as cash flow hedges thut arc recognized in regulatory assets and
liabilities.

Ocr h utica Inst ru neat/is Lucullan ~ f Gui ~ (Losel a14 2a13 a) 2

Interest rate swaps Regulatory asset - noncurrcnt
Regulatory )/abilities - noncurrcnt

(33)
36 $

(EU)

Tbc following table prcscnts thc fair value and the location on the Bnl ance Sheets of derivative instruments dcsignatcd ns cnsh flaw hcdgcs.

Currenl

Price Rtsk Monapement
Assets/Ltahilities

(a)'nterest

talc swaps

A555'.55

Occember 31, za)4
Lhbnltles

33

A55CI5

lmccntbcr 31, 21)13

I.labnules

(u) Rcprewnn the locunon on the Bulunce Sheets

Thc following table prcscnts thc prc-tnx effect of dcrivativc instruments designated os cash flow hedges that arc rccognizcd in regulatory assets nnd
liabilities.

Oerlt utlve Ittslruntenls

Interest rate swaps

Lacatltttt uf Guin (Lost)

Regulatory assets - noncurtent
Regulatory liohilities - nuncurrenl

2a 14

(33)
$

2a13

36 $

)OI2
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(Lfs'Rond LGtEE)

Thc following table prcscnts thc fair value and tbc location on thc Balance Sheets of dcrivativcs not designated as hedging instruments.

Current:
Price Risk Management

AswtslLisbilities (tt):
Inlercst rate swaps

Total current
)(occurrent:

Price Risk Management
Assets/Liabilities (a):

Intcrcst rate swaps

Totalnuncurrcnt

Toml denvatives

Assets

Deccmtter 31.281 4

Llubnltles

43

Awt:Is

December 11,21111

Uubgnles

32
36

(u) Represents Ibe locatton on tbe Bslunce gbcess

The fallowing tables prcscnt thc prc tax cfft ct of dcrivativcs not dcsignatcd as cash l)ow hcdgcs that arc rccognizcd in income or regulatory assets.

Derivative Inst rutnents Lttcutlan af Guin (Lass) 21O 4 813 21112

Interest rotc swaps
Interest Expense $ (8) $ (8) 5 (It)

Derlvutlve Instruatents

Interest rate swaps

Lucullus of Gula (Lass)

Regttlstory assets - noncurrcnt

2014

$ (12) $

2013

'ls $

2012

(g(i Reg(stranis cxt:ept PPL E(vctrirj

Ollsettlng Derivative Instruntents

PPL, PPL Energy Supply, LKE, LGRtE and KU or ccnain of their subsidiaries have master netting unangcmcnts or similar agrccmcnts in place including
dcrivativc clearing agrccmcnts with futures commission merchants (FCMs) to permit thc tmding ofclcarcd dcrivativc products on onc or morc futures
cxchangcs. Thc clearing armngcmcnts permit on FCM to usc and opply any property in its possession ass set oif to pay amounts ordischarge obligations
owed by n customer upon default of the customer and typically do not place nny restrictions on thc FCM's use of collateral pasted by the customer. PPL, PPL
Energy Supply, LKE, LGSE and KU ond their subsidinrics also cntcrinto agrcemcnts pursuant to which they trade ccnain cncrgy and othcrproducts. Under
thc ugrccmcnts, upon tcrminntian of the agrccmcnt ns a result of a default or other terminntion event, tbc non-dcfuulting pany typically would have a right to
ecto(Tamounts owed under the agrcemcnt against any other obligations urising bctwccn the two parties (whcthcr under the agrecmcnt arnot), whcthcr
matured ar contingent and irrcspcctivc of the cunency, place of payment or place ofbooking of the abligatian.

PPL, PPL Energy Supply, LKE, LGRIE and KU have elected not to offset dcrivativc usscts and liabilities and not to otfset nct dcrivutive positions aguinst thc
right to rcclnim cash collntcml plcdgcd (an nssct) or thc obligation to rctum cash collateral received (a liability) under dcrivativcs agrccmcnts. Tbc table
below summarizes thc dcrivntivc positions prcscntcd in tbc balance shccts where a right of sctaff exists under these arrangcmcnts nnd rclutcd cash collutcral
rcccivcd or pledged.

Gules

Arse le

Egt'Ibis fnr Offset

C'uslt

Derlrutlve Cttnaterul
Instruntcnts lmceued tuel Gules

Uubglrles

Ca sit

Cagulerul

Ple dred

Derltunve
Instruments

Egt.lble fnr Offsel

"I~I

Energy Commodities

Treasury Dcrivottves

Total

$ 1,318 $ 1,060 $ 10 $ 248 $ 1,217 $ 1,060 $
159 65 94 1st 65

99
75

58 $
21

$ I 477 5 I 125 $ 10 $ 342 $ 1 378 $ I 125 5 79 $ 174
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Asieii
Ellgtal ~ Ie r 0 Irsei

Llslialilss

Ekg la le ter 0frssi

Gl'Ilri

Ceili
Derliatiie Celluierel

Iurirumeeii Imceh ee Net Crass
1)rrlreih e

Instruments

Cmk
Collateral

Pleat.ra tv'ri

Energy Commodities $ 1318 $ 1060 $ 10 $ 248 $ 1217 8 1060 5 58 $ 99

I.tt 8

Treasury Denvetives $ 114 $ 20 $ 94

1.1.O'

Treasury Dcrivaiivcs 8 81 $ 20 $ 61

I'L

Treasury Derivatives $ 33 $ 33

Eacrgy Commodities

Treasury Derivatives

Total

5 1,1118 5 912 $ 7 $ 269 $ 1,070 $ 912 $ I $ 157
91 61 3(i 174 61 23 90

$ 1279 $ 973 $ 7 $ 299 $ 1 244 5 973 $ 24 $ 247

Energy Commodities $ 1 I gtt $ 912 $ 7 $ 169 $ 1070 $ 912 5 I $ 157

I.nn

Treasury Derivatives $ 36 $ 20 $ 16

~l.nst

Treasury Derivatives $ 36 $ 20 $ 16

Credit Risk-Related Continpent Feutures

Ccnain dcrivativc contracts contain credit risk-related contingent features which, when in a nct liability position, would permit the countcrpanics to require
thc transfi r of odd itionnl caflatcml upon a dccrcasc in thc credit mtings of PPL, PPL Energy Supply, LKE, LGRE nnd KU or certain of their
subsidiaries. Most of these features would require thc transferal'udditional coflntcml or permit thc countcrparty to terminate thc contmct if the applicable
credit mting werc to fall below investment grade. Same of these fcatun s also would aflow the coun terparty to rcquin: ndditi0nal collateral upon each
downgrade in the credit rating at Icvcla that remain above investment gmdc. In either case, if the app1 i cable credit rating werc to fall below invcstmcnt gmdc,
and assuming no assignmrnt to nn invcstmeot grade afliliatc werc aflowcd, most of tbcsc credit contingent fcaturcs require cithcr immediate payment of the
nct liobility as n termination payment or immcdiatc nnd ongoing full coflatcralization on derivative instruments in nct liability positions.

Additionully, ccnnin dcrivativc contmcts contain credit risk-related contingent features that rcquirc adcquatc assumncc ofpcrformnncc bc provided ifthc
other party bas reasonable conccms rcgnrding thc pcrformuncc of PPL's obligation under thc contmct. A countcrpnrty demanding adcquutc assurance could
rcquirc a transfi r ofndditional collateral or other security, including lcttcrs of credit, cash and guarantees fiom a creditworthy entity. This would typically
involve negotiations among thc parties. However, nmounts disclosed below rcpmscnt assumed immediate payment or immcdintc und ongoing full
coflntcralizntion far dcrivativc instruments in net liability positions with "adequote assurance" fcnturcs.

(dfl Rccgisiroais except PPL Electric uod A'U)

At Dcccmbcr31,2014, derivative contmcts in n nct liability position that contain credit risk rclatcd contingent fi aturcs, collatcml posted on those positions
and thc rclatcd effect ofn dccrcusc in credit ratings below invcstmcnt grade are summarized as follows:
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Pt'L
Pl'L Energ) Supplv LKE LGKE

Aggregate fnit value of derivoiivc insuum ann in a nn liability
position with credit risb-relatwl contingent features

A(grcgate fuir value ol'c«8«terai pasted on thcsc derivnlivc instrumcno
Aggregate fair value o( additional eogateral rcquirmn ants in ihe event o(

a credit dunngrode bclou invcstmcnt grade (u)

162 $
127

71 (b)

98 $
106

26 (h)

30 $
21

10

30
21

Io

(o) includes Ihe effect of net receivubles and puyoblcs ulready recorded on ttte Balance Shen.
(b) During thc wcund qunner af 21114, PPL Energy Supply experienced a duwngradc in ils carporsle credit ralings Io bdow investment grade. Amnunts related Io PPL Energy

Supply rcprcsent net liability positions subject to further adequate asmtance features.

18. Goodwill nnd Ollter lnlungible Assets

Goodtvill

(PPLI

Tho changes in thc currying amount ofgoodwiii by scgmcnt werc:

L.K. Beaut«ted T«tat

2014 21113 2014 2013 2014 2011 2014 2C13

Balance ai beginning of period (a)
Au«cation ta discant/nucd oper//turns (b)
E((ect of fureign currency exchange rates

ILtlonce at end uf periud (a)

(138) 67

$ 3,u05 5 3,143 $

5 3,143 5 3,076 5 662 5 662 $ 420 5 420 $ 4 I75 5 4 158
(8 ) (8 )

(138) 67
662 $ 338 5 420 $ 4,005 5 4.225

(u) There were no accumuluted imputrmenl lar Ice related Io roodwiu.
(h) Repro«no goodwill agocatcd to tbe muntona bydraelemric generattng fumlmcs timt were mid in Novcmbsv 2014 See Note 8 fnr odditional in(urmntinn

(PPL Err argy Srrp ply )

For PPL Energy Supply, thc cltangc in canying amount ofgoodwill for thc year ended Dcccmbcr 31,2014 was duc to goodwill a(inc«ted to thc Montnno
hydroeicctric gcncmting feei)i tice which werc sold in Novcmbcr 2014. Scc Note 8 far udditionai information.

Oliter intangible Assets

(PPL)

Thc gmss cnnying amount and the accumuiatcd amortization ofother intangibic «sects werc:

Bccembcr t I, 2014 ltcccmbcr 11,2013

Subject ta «manizutlua:
Conuacn (a)
Land and Iransmission rirbtv
Emissian agowanccs/RECs (b)
Licotses aad other (c)

Total subject In umarllzollnn

Grass
C'orrylnr,
Anon«II

408 $
359

15
2110

1,062

Ace//to«tulsa
Amurtlxutlun

250 $
121

'l5

396

Gross
('urrylnr,
Anutunt

408 $
331

16
305

1,060

Accumulu ted
Amonlmtlon

202
117

364

Nut subject Ia amartlxallnn duc ta Indegnlte Ufcr

1.«nd and uannnission rights

Easemenm

Tatul nat subject to am« rtlsutiaa duc Iu Inc«guile B(c

Total

16
250

16
239
'\55

$ 1328 5 396 $ 1315 5 364

(o) Gross carrying «mount includes dtc fuir vuluc at Uta «cquisitian dut ~ of the OVEC power purchase cunuam and coal canuacts with uvms favomhle tu markm recognized ass result

u(the 2010 acquisitian of LKE by ppL OI(scninr regulatory liabilities were rccordwl related lo mesc conlrncn, which arc being amonized «vcr dtc mme period os the inmngihlc

assets, eliminating any incnme suttemcnt impuct This is referral to as "r«gulatory olTsm" in thc mblesbelaw Sec Note 6 for odditinnal informotian.

(b) Emivsmn allowoncm/RECs are expensed when cunsumed ur sold; there(ute, Iberc i«no accumulutcd «monization
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(cl "Oner" includes cosu Sir tbc development of licenses, tbc must significant of which is the COLA Amonization uf these cuss begins when tbe related asset is plecml in
service Sce Nore g for additional infarmatiuu nn tbc COLA

Current intangible assets arc included in "Other cermet assets" und long-term intangible assets are included in 7Ofhcr intangibles" an thc Baloncc Shccts.

Amonization expense for the ycnrs ended Deccmbcr3 i, excluding consumption of emission allowances/RECs of $24 million, $23 million and $ i 2 million
in 20i4,2013 and 20i2, was as follows:

1114 013 ZOIZ

Innngible assets with nc regulatory offset

Intangible assets with regulmory nlfvei

Total

10 5
47

10 $
51

14
47

5 57 5 61 5 61

Amortization expcnsc for each of the next five years, excluding insigniiicnm amounts for consumption of emission allowances/RECs, is cstimatcd to bc:
3015 31116 31117 zola 3019

Intangible assets with nu regulatory offset

Intangible asmtv willa regulntory affect

Tniat

S $
sn

H $
76

H $
9

0 $
9

5 55 5 34 5 17 5 17 $ 17

(PPL Eacrt1'iipp/y)

The gross carrying amount and thc accumulated amonization ofother intangible assets werc:

ncccmlicr 1l. 31114 l)ecenibcr 31.2913
Gnisv

Curn Inr
An1iiIilil

Aecumululed
Amerifzutlaa

Grilse
Curtyfna
A 11111IIII I

Accumuluted
Amertlzuilen

Subjml I~ amurliretlani
Land and cansmissiun rights
Emisvion anowances/REC» (at
Licenses and ether (b)

Tetul subject I~ cmurtlza lian

17 5
Ia

"70

14 5

19

17 $
II

295 39
$ 97 5 33 5 323 $ 53

(a) Emission aguwanccs/f(ECs ere ezpenmd when consumed ur urtd; therefore, Sere is no eecumuluted umanizution.
(bl "Odier" includes costs for Ibe develcpmcni oflicenses, Sic mevt sfgnificaniuf'wbicti is ibe COLA Amunization of tliese cuss begins warn the relsied aswt is placed in

service Sec Notr g fur udditiunal informatiun on the COLA

Cumnt intnngiblc assets arc included in "Other cermet assets" and long-tenn intangible assets am presented as "Other intangibles" on the Balance Sheets.

Amonizntion expense for the years cndcd Deccmbcr 3 i, excluding consumption of emission allowances/RECs o($24 million, $23 million and $ i 2 million
in 20i4,2013,and 20i2 was as follows:

3014 011 ra iz

Amartizatiun czpensc

Amonization expense and consumption ofcmissian allowances/RECs is cxpccted to bc insignificant in futum years.

(PPL E/ec/r/c)

Thc gmss enny ing amount and thc accumulntcd nmonizatian ofother intangible assets were:

lkceaiber 31, 31114 I)eccmber 31,3013

Subject la «mertlzunen:
Land cnd transmission rigbn

Liccnics and other

Grow
Carrying
Anil)eiii

321 5
4

Accumule tml

Amcrnzunan

105 5
I

Gross
Carrying
Alii(liint

293 5
5

Accumuleiml
A mu r tire I Ie n

102
I

Totalsubject ta amurtfzutlca 325 106 103
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Ikccmbir 31, 2O14 Oeccn)ber 31.2u(1
G)'i)is

Curri (nit

Aaa)Unt
Accus)uloted
Am«rlizuibm

Gm)ss
Carr> tnr
Amounl

AccUU)Ub)le)I

An)r>r)(cut(un
No) sal)feel Io Un«)rtlzU)lan due I ~ Inden nile gfe;

Land und transm)ss)on nghts

T«tal

16 16
$ 341 $ lc6 $ 314 5 103

Intangibic assets mc shown as «intangib(cs«on thc Buiancc Shccts.

Amonizotion cxpcnsc was insigniiicant in 2014, 2013 and 2012 and is expected to bc insignificant in future years.

f(EE)

Tbc gmss canying nmount nnd the accumulated amortization ofother intangibic assets werc:

December 11,2()14 Decmnber 11,2O13

G )'a s\

Corri lap
A)))))U))l

Accumuluicd
Aa)rirllzutl«n

Gr«ss
6 o rrylnp
Anuiunt

Accumululed
Amnrllzullon

huh)eel I ~ «niorllzollo)t:
Coul contracts (a)
Land und transmission rights
Emission allowances (b)
OVEC power purchase agreement (c)

T«tot subject lo «n)art(sutton

269 $
21

3
126

210 $

33

2(i9 $
o
4

126

171

25
$ 419 5 245 $ 419 $ 19R

(u) Gross carrying amount reprcscnts d)e I'uir value ui rbc acquisiuon date afcoal contracts with terms fuvorable)o marte> recagn)zcd «su result of the 2t)10 ocquisitian by ppL, An
offset>)ng rcgulainry ltahility wus recorded relatcrl lo these contracts, which is heing umartized over t(ia same period as Ihe intangible «see)s, ebminat)ng uny income staicmeni
imp«m. Sec Note 6 for udd)tmnal )nforma)ion.

(h) Emission agowances)RECs are expenwd when consumerl or «dd, therefore, there i» no uccumul«tcd amorrization.
(c) Gros>carry)ng amount repre«nu the fair value at Ibe ucqu)s)tion rta) of ibe OVEC power purcbme cantract recognized us u result of the 2OIO acquisitinn by ppL An off«tting

regulatory liuhility wai rccorrlerl reluted tr> lb)>contract, which is hemg amortized aver tbe same peood as tbe intangible asset, eliminating uny )ncome staiemrnt impuct. Sec Note
6 for additmnul informatirin

Cuncnt intangibic assets arc inciudcd in «Other current assets«on tbc Balance Sheets. Long-term intangib(c assets arc prcscntcd as "Other intangibles" on thc
Be(ance Shccts.

Amortization cxpcnsc u«s ns follows:

O(4 O 1 3

Intangible ussets wi)h no regulutr>ry of(set
Intangible assets with regulatory offset

Totul

$
47

$ 47 $

I

51 $
5>

47

Amortization cxpcnse for coch of the next five years, excluding consumption ofemission ni(nuances, is cstimatcd to bc:

2O IS 2O16 2OI7 2O(g 2O19

Intnngible asscm with regulatr>ry sf(set $ sn 5

(LG>EE)

Tbc gross cony ing amount und the nccumuintcd nmortizati an of o ther in tang ib(c assets werc:

December 31, 2U(4 Dceember 31. 2O(3

Subject lo «mortlrull ~ ie
Coal contracts (a)
Land and trunsm)a\ion rights

GI'll)>

Currying
A ))))) U ))I

Accuaiululed
Amarllzutlun

124 $
7

98 5
I

G m) s )

Curry lnr
Anu)UUI

124 $
7

Accumulated
A)nr>rllrull«n

81
I

Emission allawanccs (b)
OVEC power purchase ugreemcnt (c)

Total subject I ~ «nmrtlzullnn

I

g7 13
I

67
$ 219 $ 122 $ 219 $

17

99
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(o) Gross carrying amount represent< Ihe fuir vulue at tire ucquisition date of coal urn<rue<a with Icrms I'avorablc to market recognized ass result el'Ihe 010 acquisition hy ppL An
of/setting regulatory linbd<ty was recerded related to a<me contracts, which <s heing amonized over Ihc same pened us Ibe mtangible assets, eliminoang any income statement
impact Scc Nou 6 fur additional infurmaaon

(b) Emission agowancrs/RECs nre espensed when consumml ur mid; U<crcfure, there is nu accumubted amortization.

(c) Gross carrying amount represenu tire foir value at tire ocquisitinn dato of the OVEC power pure(mse contract recognized us a resuk sf the 20)0 arquis<ti<m by ppL An off<au(ng
regulatory liubilny was recorded reluted to ibis contract, which is beinp cmort<zed over the same period as dte <ntangible us<en eliminating any income statcmem <mpoct See Note
6 for odditionul information

Cutmnt intangible assets are included in "Other cunent assets" an thc Balance Shcctn Long-tenn intangible assets nrc prcscntcd as "Other intangibles" on thc
Balance Shccts.

Amonization cxpcnsc was as lb(lowe:

t)14 013 2<1 I

Inumgible osscn with regulatory offsm 23 $ 23 $ '< 3

Amortization cxpcnse for each of the next live years, excluding consumption ofemission allowances, is estimated to bc:

20 I 4 201(i 2<< (7 21<la 2019

Intangible assets w(th regulatory o(Tee< 24 5 13 5

The gross canying omount and the accumulutcd amonization of other intangible assets werc:

ncecmbcr 31, 21<14 neccatbcr 11.20 (3
Gras<

Carrylnp
A<annot

Accumulotml
Amcnha tlag

G<'am

Carrying
Amaunt

Accumulated
An<anise<lan

Su(<)act I~ «mt<rnratlanr
Coal contracts (a)
Land and uunsmissinn rights
Emission allowances (b)
OVEC pawcr purchase ogrecment (c)

Tale) subject te amortize<lee

145 5
14

'<

39

112 5
I

10

145 $
)3
3

90
I

5 200 5 (23 5 200 $ 99

(a) Gruss carrying amuunt represents Ute fair vs(ac ot U<e acquisitian date a( cue( connects wiU< toms favorable to market recognized as a result of tbe 2010 acquisition by PPL. An

a(fsening regulatory linbibty was rccardcd re(a<cd to tiusc can<recta, which is being nmon<zed aver tbc sama period as ttte intangible swats, eliminating uny income statement
impact. See Nate fi for udditmnal inl'ormat<on

(b) Emission aguwances/RECs are aspen«d when consumed er mid; therefore, there is no accumulated amunization

(c) Gross canying amount represents the fair value ot the acquisitiun dale of rhe OVEC power purchaw cnntmct recognized as a rcsub uf the 20(0 ocquisition by ppL An olTwning
rcgulau<ry liability wos recorded tele<cd «< this contract. which is being amonized aver tbe mmc period us tire intangible asset, eliminating any incr<me statement impact. See Note
6 far additionul information

Cunent intangible nssets arc included in "Other current assets" an thc Balance Shccts. Long-term intangible assets arc prcscnted as "Other intangibles" an thc
Balance Sheets.

Amonizntion cxpcnsc wns as follows:

20(4 2013 2012

Inmngihlc aswts wig< no regulatory offsm

Inmngiblc asscu w)th regula<cry offset

Tetul

5
'<4

$ 24 $

I

2$ $ '\4

Amortization cxpensc for each of the next ftvc years, excluding consumption of emission agowanccs, is estimated to bc:

t)15 <U(6 2017 2a(g 2019

Intangible assets with regulatory ogsct 26 5 (3 $ 3 5 3 5
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19. Asset Rotlrentent Obligations

(PPL)

WPD hos rccordcd conditionol AROs rcquircd by U.K law rclatcd to tscntcd wood poles, gas-lillcd switchgcar and guid-filled cab)ca.

(PPL 0 It el PPL

Err

erg)�'ttpplt')
PPL Energy Supply has rcconlcd AROs to rcflcct vnrious legal obligations associotcd with thc rctircmcnt of long-lived assets, tltc most significant ofwhich
rclatcs to the decommissioning of the Susquehanna nuclear plant. Assets in the NDT funds am legally mstricted for the purpose ofsettling this ARO. Scc
Notes 16 und 20 for additional information on the nuclcnr decommissioning trust funds. Other AROs recorded relate to various environmental rcquiremcnts
for coal pi)ca, ush bnsins ond other waste busin rctircmonts.

PPL Energy Supply has recorded scvcral conditional AROs, the most signiiicant ofwhich is rclntcd to thc removal and disposal of asbestos containing
material. In uddition to the AROs that werc recorded for asbcstosmontaining motcrial, PPL Energy Supply idcntiiicd other asbestos-related obligations, but
was unable to reasonably estimate their fair values. PPL Energy Supply mnnugcmcnt wos unoblc to masonably cstimatc a scttlcmcnt dntc or range of
scttlcmcnt dates for ritc mmedintion ofnll of the asbcstoscontaining materia at ccnain of the gcncmtion plants. Ifeconomic cvcnts or other circumstances
change that enable PPL Eneq y Supply to reasonably estimate thc fair value of these rctircmcnt obligations, they will bc recorded at that time.

PPL Energy Supply oleo idcnti Red )cga) mtiremcnt obligations associated with thc rctircmcnt of a mservoir that could not bc rcasonobly cat imatcd duc to an
indctcrminable scttlcmcnt dutc.

(PPL aad PPL Electric)

PPL Electric has idcntiftcd legal rctimmcnt obligations for the retirement ofccnain uansmission assets thut could not bc reasonably estimated duc to
indetcrminablc scnlemcnt dates. Thcsc ussets urc locutcd on rights-of way that nllow thc grantor to require PPL Electric to relocate or remove thc
assets. Since this option is at thc discretion of the grantor of thc right of way, PPL Electric is unable to dctcnninc wltcn these cvcnts mny occur.

(PPL, LKE, LG&E end KU)

LG&E's and KLrs AROs arc primnrily related to thc linal rctircmcnt of assets associated with gcncrating units. LG&E also has AROs rclntcd to notural gas
mains and wc)Is. LG&E's nnd KU's transmission nnd distribution )inca largely opcratc under pcrpctunl property eascmcnt agrecmcnts which do not gcncrally
rcquirc rcstomtion upon removal of the property. Thcrcforc, no matcrinl AROs are recorded for ttansmission nnd distribution exacts. As described in Notes I

ond 6, LG&E's und KL(s accretion and dcpmciation cxpansc are recorded as u regulatory nssct, such that there is no cnmings impact. In 2014, AROs were
revalued primarily duc to updates in the estimated cash Rows for ash ponds based on updntcd cost cstimntcs. In 2013.AROs werc revalued primarily duc to
updates in thc cstimatcd cosh Rows for ash ponds nnd CCR surface impoundments based an updated cost cstimatcs.

(All Regis(rostra except PPL E/corrie)

The changes in thc canying amounts af AROs warn ns follows.

Pl'L Eoc s gu Ir
21114 2013 21114 'I II 13

ARO at hcgioning of psriad
Accrctiao
Ohligauons incurred
Changes in cstimatml cash liow ar scnlcmcnt dure

Effect of foreign currency exchange rates

Ohligutions settled

ARO at cod of period

375
79
6
I

404 $
3't

13
(I fr)

705 $
4$
14
9

(2)
(13)

552 $
30
6

123
I

(15) (7)
5 761 5 705 5 425 $ 404

2$ 1



2014
LEE

013 2014
LOAF.

21)13 2014
KL'013

AAO at beginning of period
Accretion
Obligatiuns incurred
Changes in esumatad cash flow

or settlcmcnt date

Ohbgations sealed

ARO at end sf pened

'l5 1 5
14

I

13( $
7

74

23
(5)

I

(5)
$ 285 $ 151 $ 74 $

62 $
3

17
(8)
74 $

178 $
10

I

21( $

69
4

105

178

Substantially all ofthc ARO balances are clussilicd us noncurrcnt ut Dcccmbcr31, 2014 and 2013.

Scc Note 13 for information on CCRs rcgulntion that could )equirc thc rcconiing ofadditionnl AROs in 2015.

20. Avuilablewfor Sule Securities

(PPL and PPL Encrgv Supp/y/

Sccutitics beld by thc NDT funds and auction rate sccuritics nrc clnssi lied as available-for-sale.

The following table shows the amortized cost, the gross unrealized gains and losses rccordcd in AOCI and tbc fair vulue ofuvni table for sale securities,

Decentbor 11,2014 December 31, 2013
G I'l I I Grass

Anat rtized t crau)Ized I nrea (ized Anutrt Ized
Cau Gulns Lasses Fan'alue Cast

G I'II)I

t nreu0 red
Gains

G slits
t'nreugzed

Lasses Fulr Yulue

~NI) fund:

Cash and cash cquivalcnu
Equity securities
Debt securittcs

ltecatvahles/payables, nct

Total NDT funds

$ 19
183 $ 417
2)8 Il

$ 522 $ 428 $ 950 5 497 $ 370 $ 3 5 864

$ 19 $ 14 $ 14
700 265 $ 363 62)t
1 ') 9 217 7 $ 3 1'I I

I

PPL
PPL Energy Supply

5 11
8

$ IU 5 20 $ 5 19
8 17 I 16

Scc Note 16 fordctuils on the securities beld by Ihc NDT funds.

There werc no sccuritics with credit losses at Dcccmbcr 31,2014 und 2013.

Thc following tublc shows the scheduled maturity dates ofdebt sccuritics held at December 31, 2014.

I''.
Amortized cost
Futr value

tuntur)D
Less Thun

I Ycor

10 5
10

sluturltt
1-5

Yeurs

87 $
Ilu

8 lulu rl II
6-) II

Ycurs

64 $
67

Sluturny
In Esrms

af 10 Yeurs

68 5
73

Total

'\ ')9

239

Amohized cost
Fair vs)ac

10 $
IU

87 5
89

64 $
67

65 $
71

116
237

The following table shows pmcecds from and realized gnins and losses on sales ofnvai lob)a-for-sulc securities.



I'PI.
Procccds fram sales of NDT securities (a)
Other proceeds from sales
Gross rcalizcd gains (h)
Gruss realized losses (0)

II I 4

154 5
9

23
10

1113

144 $

17
7

211)2

139
5

'\9

21

Proceeds from sales oC NDT securities (a)
Odicr proceeds from safes
Gross realized gains (h)
Gross realized losv:s (h)

154 $
9

'I 3
10

144 5

17
7

139

'lg

21

(al These proceeds are utcd to pay incnme taxes und (cevrelntcd to munamng the trust Remainmg proceeds are rmnvested in the trust.
(0) Excludes Ihc impact of other than temporary impairment charges recognized on tha Statcmcnls o(Income.

~NDT 1 (is

Amounts previously co)(ected fiom PPL Eicctric's customers for decommissioning the Susquchnnna nucicar plant, fess applicabic tnxcs, werc dcpositcd in
cxtcmni trust funds for invcstmcnt and can only bc used for Cuturc decommissioning costa To thc cxtcnt that thc actual costs for decommissioning cxcccd
the amounts in thc nucicur decommissioning trust funds, PPL Susqucbunnn wouid bc obiigatcd to fund 90"/. of the shortfuii.

21. Accumuluted Otber Coniprehenvive Income(Loss)

(PPL, PPL Eneqxi'ttpp)37 arrd LEE)

The ager tnx changes in AOCI by component lor the ycnrs ended Dccembcr 3 i were as follows.

L nreunzed nul ~I (le Ives) Defined benelii lant
Fiireip n

tuIvtaeI
Irundution

Avugubk
far-Isle

securities
Ouugftlng
derlvullves

Fault)
hivesteev'

0CI

Prier
tert ice
cutis

tctuurlul Trunsnbm

Coin a I'tel

Tutu(

December 31, 21111

OCI
5 (243) $

94
90 5 527 $

13951
(I) 5 (25) $ (1,137) $ I $ (788)

1 11 (886) (1.1521
December 3(, 21112 $ (149) $ 112 5 132 5 I $ (14) 5 (1 013) $ I $ ( I 940)

Amounts arising during Ihe year
RcclutsiTications fram AOCI

Net OCI during Ihc year

Dccendml'1, 21113

138

138

67
(61
61

5 (II) 5 173 $

45
(83)
(38)

71
135

8 206
94 I $ (61 5 (11117) 5

3'13

5 'I

375
I $ (1,565)

Amounts urising during die yeur
Reclassifications Crom AOCI

Nct OCI during the year

December 31, 2014

(275)

(2751

35
(6)

(10)
(641

(74)
$ (286) $ 202 $ 20 $

9 (39111

I $ 3 $ (2215) $

(7091
I $ (2 274)

5 (509) (754)
4 111 45

December 31,2011
OCI

$ 90 $ 606
1395)

$ (16) 5 (193)
6 (72)

$ 487
(439)

Dcccmber 31, 2012 5 I (2 5 211 $ ((0) $ D65) $ 48

Amnunis arising during the year
Reclassdications fram AOCI

Net OCI during Ihe year

December 11, 2(113

67
(Ci) (1231
61 (123)

$ 171 $ 8ll

71
14

6 85
$ (4) $ (1801

1411

(Ill)
'I 9

$ 77

Amounts urising during die yeur

Rcclassilications from AOCI
35
(6) (25)

8 (120)
3 5

(77)
(231

Net OCI during the year

Deceatber 31,2814

1g (25)

$ 202 5 63

11 (115)

$ 7 5 (295)

(100)

$ (23)



8nreo nrrvl rains (lorsesl Dctlnrd benefit plans

Fare<a ~
CIII'' III 'I

trandalinn
ad)us<ments

Avullu hie.
for-sale

~ecur<tlcs
Qualifying
dcrlvollvcs

Euuuv

Invesuws'OCI

Prier Actuarlul Trans<<lan

service gala assCI
caus Doss) (ubguullnnl Tend

December 31,2011

OCI

5 (1) 5 6 5 4

I <20) <19)

December 31,2012 $ I 5 (2) 5 <14) $ <15)

Amounu arising during Ihe year
Net OCI during tbe year

Dcrcmher 31, 2(113

28 28
28 28

I 5 (2) 5 14 $ 13

Amounts arising during the year
Reclassi<ications fram AOC'I

Nct OCI during Ihc year

for ember 31.2014

(7) (50) (57)
I (11 (I)

(58)(11 (61 <5 I)
5 $ (8) 5 (37) 5 (45)

Tbc fallowing table prcscnts thc gains (losses) und relutod income tnxcs for roclassilicntions I'ram AOCI for thc years cndcd Duccmbcr 31,2014 ond
2013. Thc dc lined bcncftt plan components ofAOCI nrc not rcficctcd in their entirety in thc statcmcnt of income; rather, they urc included in the
computation ol'nct periodi dcfincd benefit costs (cn dits). Sec Note I I for additional information.

Detulls «inert AOCI 21114

Pl'L
2013

PPL Fncrrv Yiu dv

21114 21113
Affected Line ltenr on lbe

Statements af lnorme

Availoble-for-mlc sccuritics
Tutul Pre.tax

lncume Taxes
Talsl <toec-Iax

13 $
13

(7)

10 5

10
(4)

13 $

13
i7)

10 Other Incamc(Expense)- nct
10

(4)
6

Qualifying derivatives
Inuren rate swaps
Cruse-cuncncy swops

Energy cammodides

Totul Pr«-tux

Incume Taxes

Tora< After-tax

(16)
57

4

31
II

1

87
(23)

(20)
(211)

I

24<)

(58)
23

5

I fi3

(80)
83

31
0

4 'I

(17)
15

lercnut Expcnsc
(hhcr Income (Expense) - nct
lnlcrcsl Expense

240 Unregulated wholesalx energy
(50) Energy purchoses

23 Discontinued apcrxtions
2 Other

107
(84)
123

Deflncd henaflt pluns
Prior service costs

Nct octuariol loss
T»ml Prc-tax

Income Taxes

Tntal Aner-lax

(7)
(1451
(152)

37
(115)

(10)
(184)
(194)

53
(141)

(4)
(9)

(13)
5

(7)
(241
(31)

13

(Ig)

Total reclassiticatiuns during lac ycor (45) $ (52) $ 23 $ III

22. Netv Accounting Guidance Pending Adaption

(rl« Registrants)

n
'

o 'conti Ic Oc t'

In April 2014, thc Financial Accounting Standards Board (FASB) issued uccounting guidance that chnnges the criteria for dctcnnining what should be
classified as a discontinued operation and also changes thc rclatcd prcscntnlion and disclosure requirements. A discontinued operation may include u

component of an entity ore gmup of compancnts of on entity, ore business activity.
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1( disposal ol'a component of an entity ore group of componcnm of an entity is rcquircd to bc rcponcd in discontinued opcmtions il'thc disposal rcprcscnts a

strategic shi 0 that has (or will have) o major cffcct an thc entity's opcmtions and financial results when any of the following occurs'. (I ) Thc components of an

entity or group ofcomponents of on entity meets thc criteria to bc clnssi fied as held for sale, (2)Thc component ofan entity or group ofcomponents ofan
entity is disposed ofby saic, or(3) The component ofan entity or gmup ofcomponents ol an entity is disposed ofother than by sale(far cxamplc, by
abandonmcnt or in a distribution to owners in a spina(I).

For public business cntitics, this guidance should bc applied prospcctivcly to all disposals (or classifications as held for sale) ofcomponents ol'an entity that
occur within thc annual periods beginning on or aAcr Dcccmbcr 15.2014, and interim periods within those years. Early adoption is pcrmiued.

Thc Registrants adopted this guidance cgi.ctivc January I, 2015. Thc ncw guidance will impact thc amounts prcscntcd us discontinued operations an thc
Statcmcnts of Income and will cnhancc thc related disclosum requirements.

co i tin ~ fo venue C'ontmc i w'th ii o

ln May 2014, thc FASB issued accounting guidance that establishes a comprchcnsivc ncw model for thc recognition of rcvcnue fram contracts with

customers. This model is based an thc com principle that rcvcnuc should bc recognized to depict thc tmnsfcrofpmmiscd goods orscrviccs io customers in

an amount that rcilccts thc consideration to which tbc entity expects to bc entitled in cxchangc (or those goods or services.

For public business cntitics, this guidance can bc applied using cithcr a full rctmspcctivc or mad iAcd rctmspcctivc uansition method, beginning in annunl

reporting periods beginning aAcr Dcccmber15,2016 and interim periods within those years. Early adoption is not pcrmittcd. The Registmnts will adapt ibis
guidance ctfcctivc January I, 2017.

The Registrants om currently assessing thc impoct ofadopting this guidnncc, as wcg us thc transition method tlicy will usc.

I 'cs o
' fio'

In August 2014, thc FASB issued nccounting guidance which will rcquim management to assess, for each interim and annual period, wliethcr there are
conditions orevents that misc substantiul doubt about an entity'i ability ta continue ass going concern. Substantial doubt about an entity's ability to
cantinue as a going conccm exists when rclcvunt conditions and cvcnts, considcrcd in thc aggrcgntc, indicate that it is probublc that thc entity will bc unable
to meat its obligntions us they become duc within onc year aAcr the date thc financial statcmems arc issued.

When management identifies conditions or events that raise substantial doubt about an entity's ability to continue as a going conccm, managcmcnt is
rcquircd to disclose information that cnablcs users of the financiul stntcmcnts to undcrstnnd thc principal conditions or cvcnts that miscd substantial doubt
about thc entity's ability to continue us a going conccm nnd management's cvaluntion ol'thc significance of those conditions orcvcnts. If substantial doubt
about thc entity's ability to continue as o going conccm has been alleviated as a msult ofmanagement's plan, thc entity should disclose infomution that
allows the users of thc linnncial statements to undemtand those plans. Ifthe substantial doubt abeut thc entity's nbility to continue as a going concern is not
agcviatcd by mnnagcmcnt'i plans, management's plans to mitigate thc conditions or cvcnts that govc risc to thc substantial doubt about thc entity's ability to
continue as a going conccm should bc disclosed, as well as u statcmcnt thot thcrc is substantinl doubt thc entity's ability to continue ns a going conccm
within onc ycnr aAcr thc date thc Ananciul statements are issued.

For nil entities, this guidance should bc npplicd prospectively within thc annual period ending ugcr December 15, 2016, and for annual periods and interi
periods thcrcaftcr. Early adoption is pcrmittcd.

Thc Rcgistnmts will adopt this guiduncc for thc annual period ending Dcccmbcr 3 1, 2016. Thc adoption of this guidance is not cxpcctcd to have a
signiiicnnt impnct on thc Registrants.

s 0

In Novcmbcr2014, thc FASB issued guidance that clarigcs how cunent accounting guidnncc should bc interpreted when cvuluating thc economic
charncteristics and risks ofa host contract ofa hybrid financial instrument issued in tbc farm of a sharc. This guidance docs not chnngc the current criteria for
dctcrmining whcthcr separation ofan cmbcddcd dcrivutivc
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fcaturc fram a hybrid financinl instrument is required. Entitics am still rcquircd to cvaluotc whcthcr thc economic risks of the cmbcddcd dcrivntivc fcaturc are

clcnrly and closely rclutcd to those of the host contract, among other rclcvunt critcriu.

An entity should consider thc substantive terms and fcaturcs of the cntirc hybrid Iinancial instrument, including the embcddcd derivative fcaturc being
cvaluatcd for biiurcation, in evaluating thc nature of the host contract to detenninc whether thc host contmct is morc akin to a debt instrument ar mare akin
to an equity instrument. An entity should assess thc rclativc strength of the debt like und equity like terms and fcaturcs when dctcrmining how to weight
those terms nnd features.

For public business cotitics, this guidance is elfcctivc for fiscal yeats, nnd interim periods within those liscal ycnrs, beginning alter Dcccmbcr 15, 2015 and
should bc opplicd using a modified rctrospcctivc method for cxisting hybrid finnnciul instruments issued in tbc form ofu share as of the beginning o(thc
fiscal year the guidnnce is adopted. Eurly adoption is pcrmiucd. Rctrospcctivc application is pcrmiucd but not rcquircd.

Thc Registrants will adopt this guidance on Jnnunry I, 2016. Thc Rcgistmnts nrc cununtly nsscssing this guidance, which is not cxpccted to have a
significant impact on thc Rcgistmnts.

o eqtnte tPrcsc 'onofF t i s Itnast c

In January 2015, thc FASH issued uccounting guiduncc thnt eliminates thc concept of extraordinary items, which rcquircs un entity to scpamtely classify,
present in tbe income statement and disclose matcriul cvcnts nnd tmnsamions that arc both unusual nnd occur infrcqucntly. Thc rcquircmcnt to mpon
material cvcnts or transactions thnt arc unusual or infrequent ns a scparatc component of income fium continuing opcmtions has been rctaincd, ns has the
rcquircmcnt to scpmately present thc nature nnd financial clfects ofcach cvcnt or transaction in thc income statcmcnt as a scparatc component ofcontinuing
opcmtions or disclose them within thc notes to thc financial stntcmcnts. Thc scope of thcsc rcquircmcnts has been expanded to include items thur nrc bath
unusual and occur infrequently.

For all cntitics, this guidance is clfectivc Iar fiscal ycnm beginning aller Dcccmbcr 15, 2015, nnd interim periods within those fiscal ycurs. Early adoption is
pcrmittcd provided thnt an entity applies thc guidance I'rom thc beginning of the iiscul year of adoption. Thc guidance may be applied either retrospectively
or prospectively.

Thc Registrants will adopt this guidnncc on January 1,2016. Thc adoption ofthis guidance is not cxpcmcd to have a signillcant impact an thc
Rcgistmnts.



SCIIEDULE I - PPL CORPORATION
CONDENSED UNCONSOLIDATED STATE l(IENTS 0V COUI PRE IIENSI YE IN CONI E
FOR THE YEARS ENDED DECEMBER 31,
ftlilaims af Do(lorn, cmepi sliaie dais)

2014 2013 2012

Operuting Revenues

Operating Expenses
Other opcmtion nnd maintcnancc
Total Opcmting Expenses

Operating Loss

$ 16 $ I $ 11

Other Income (Expcnsc) - net
Equity in earnings ofsubsidiaries
Other income (cxpcnsc)

Total

Intcrcst Expense

Interest Expense with Agiliutcs

Incnme Before Income Taxes

Income Taxes

1,776
(18)

1.758

15

IU

1,717

(2U)

1,171
(13)

1.158

21

29

1,107

(23)

1480
I

1581

22

43

1505

(21)

Net Income Attributuble ta PPL Sbureatvners

Comprehensive Incnmc (Loss) Attrlbutul>lc to PPL Sbareutvners

$ 1.737 $ 1130 $ (526

$ 1 U28 $ 1305 $ 374

Earnings Pcr Share of Common Stock:
Net Income Available to PPL Common Sharcowners:

Basic
Diluted

2.64 $
2.61 $

1.85 $ 2.61
1.76 $ 2.60

SVeigbted-Average Sltures of Comnum Stuck Outstundlng (In thousunds)
Basic
Diluted

653404
<ili5,973

608,983
663,073

580 176
581,62ti

flic accoaipanpine Noses sii Coiideioieil Unmmi illdiiied Finaiiclal siaseairim or an lnscen (pass rif she finonclal aaienieiiii
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SCIIEDULE I -PPL CORPORATION
CONDENSED UNCONSOLIDATED STATEMENTS OF CASH FLOWS
FOII TIIE TEARS rNDED DECEMRER31,
lhllllrons ofDr>liam>

Cash Flaws from Operu(lng Actlvitlm

Nct cash provided by (used in) operating activities

2(}14 2013 2(112

5 1,633 5 968 $ 937

Cosh Flows frum investing Activities
Capital contributians ta alliliatcd subsidiaries
Return ofcapital from nlliliatcd subsidiaries

Net cash provided by (used in) investing activities

Cush Flo>vs frum Financier Acth itics
Issuance of equity, nct of issuance costs
Nct increuse (dccreusc) in shou-term debt with afliliutcs
Payment ofcommon stock dividends
Contmct adjustmcnt payments on Equity Units
Rcpurchasc ofcomman stock
Other

Nct cash pmvidcd by (used in) financing activities

Net Increase (Decreuse) ln Casl> and Cash Equivalents
Cash and Cash Equivalents at Beginning ofPeriod

Cash and Cash Equivalents nt End of Period

(1,845)
247

(798)

1,074
(913)
(967)

(2'>}

(7)
(835)

(496)
213

(283)

1,411
(1,057)

(878)
(82)
(74)
(5)

(685)

(22 i )

fm 1)

72
149

(833)
(94)

HO)

(716)

Supplcn>entul Disclosures of Cash Flo>v Infi>rmution:
Cash Dividends Rcceivcd from Alliliatcd Subsidiaries 5 1388 I 960 5 720

The occompa nona mruor ro

Conden�
>cd Dn con uduluscd Fin unciu I Sruiemen>s un'n inrrumt pun r>f me /i nunc>ale>us'menu



SCIIEDDLE I - PPL CORPORATION
CONDENSED UNCONSOLIDATED BALANCE SIIEETS AT DECE8(DER 31,
ihiiiiirrns nf Orrgoa, shou'sin r/roraondri

Asso(s

2014 2013

Current Assets
Accounts Rcccivablc

Other
Agiliatcs

Prcpaymcnts
Dcfcncd income taxes

Price risk managcmcnt assets
Total Cuncnt Assets

53 $
149

34
148
384

28
74

'I

190
244

lovsutnrents
Artiliatcd companies at equity

Other Nancurrent Assets

Tn(nl Asse(s

I Sr(26

$ 15.898 $

(42192

73

15209

Liabilities und Equity

Current Liubllitles
Short-tenn debt with afgliatcs
Accounts payable with agdiatcs
Dividends
Price risk management liabilities

Other cunent liabilities
Total Current Linbilitics

179 $
I„5(3

249
227

7U

23.29

1,083
I 751

233
75
46

Deferred Credits und Other Nnncurrant Liubllitics 4( 55

Equi(y
Common stock - $U.U I par value (a)
Additional paid-in capital

Earnings minvcstcd

Accumulated other comprahcnsivc loss

Totol Equity

Totul Liublllties and Erlulty

(nl 70()000 shares suthonsak 663sss snd 63((321 shurcs isaa( ond nun(ending at Dsromhrr 31, 2014 ond 2(r( 3

(3.628

$ 15,8()8 5

12.466

15209

7 6
9,433 8316
6,462 5,709

rh nssomponpina i(ora rrr Condsnssd Dn onsrriidorrd Finonaoi Srnrsmsorr orson isrsami pun rrf rhrfinonsini rror 'menu
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SCilrDULF. I-PPL CORPO14ATION
NOTES TO CONDENSED UNCONSOLIDATED FINANCIAL STATEMENTS

l. Busis of Presentation

PPL Corpomtion is u holding company nnd conducts substantially all of its business operations through its subsidiaries. Substantially nil of its consolidated
assets are held by such sub sidi ance. Accordingly, its cash flaw and its ability to mcct its obligations nrc largely dcpendcnt upon the earnings ol'thcsc
subsidinries und the distribution or other payment of such camings to it in the form ofdividends, loans or advances or rcpaymcnt ol'loans and advances fmm
it. These condensed financial statcmcnts and rclatcd footnotes have been prcpamd in accordance with Rcg. 13210.I2-04 of Regulation S-X. Thcsc stntcmcnts
should bc read in conjunction with thc consalidated finnnciul stutcmcnts and notes thcrcto of PPL Corporation.

PPL Corporation indirectly or directly owns all of the ownership intcrcsts of its sign ificunt subsidiaries. PPL Corporation relics on dividends or loans fin m its
subsidiaries to fund PPL Corporation's dividends to its common shareholders nnd to mcct its other cash requirements. Scc Note 7 to PPL Corporation's
consolidated financial statements for discussions related to restricted nct nssets ol'its subsidiaries for the purposes of tmnsferring funds to PPL in the form of
distributions, loans or advances.

2. Comniitnwnts und Continpencies

Scc Nate 13 to PPL Corpomtion's consolidated linuncial statements for commitmcnts and contingencies of its subsidiaries.

inrantecc nnil Ot c si imnc s

PPL Corpatation's subsidiaries arc separate nnd distinct legal cnti tice and have no obligation to pay any amounts that may become due under PPL
Corporation's guurantccs or other assurances or to make nny lands available for such payment.

PPL Corpomtion fully nnd unconditionully guamntces thc payment of principal, premium and mtcrcst on all ofthc debt securities ofPPL Capital
Funding, Thc cstimatcd muximum potential amount of future payments thnt could bc required under thc guarantees ut Dcccmbcr 31,2014 was Sg.l
billion. Thcsc guumntees will expire in 2073. The pmbability ofcxpectcd puymcnt under thcsc gunrantccs is remote.
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SCHEDULE I- LGIEE ang KU Enerpr
LLC'OND

F NS ED L'NCONSOLI DATED STATE ltl ENTS OF COhl PREHENSIVE INCOhlE
FOR THE YEARS ENDED DECEhl BEE 31,
/I/it/irma rrf Drr//au/

2014 2013 2(112

Operating Expenses
Other operation und maintenance
Total Opcmting Expcnscs

Operating Incontr (Loss)

Equity in Earnings ofSubsidiaries

Interest Income with Agiliate

Intcrcst Expcnsc

Interest Expcnsc with Agiliatc

Income (Luss) Before lncume Tuxcs

Income Tux Expcnsc (Benefit)

Net Incnme (Loss) A/trlbutuble tn hlcmber

Comprehensive Income (Loss) Attrlbutublc to Meml/Cr

$ 368 $

41

329

(15)

$ 344 $

$ 286 $

376

(3)

734

10

39

339 200

(8) (19)

375 $ 200

347 $ 219

7/r acntrnranrms /url sin Calrd nrcd Unc tlrrnhdal d Firramia/Slat nraru ate an mt Sta//rarl aft/ra frmmcia/sfalcarr'nit
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SCHEDL'LE I - LG&E and KU Energy LLC
CONDENSED UNCONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEltlBER 31,
lmdlrruu rif Dallaeri

2014 2013 2012

Cusb Fl(/ws frem Oprrutlag Activities
Nct cash provided by (used in) operating activities

Cash Fleuve fram Investing Activities
Cupitul contributions to aililintcd subsidiaries
Net dccrcase (incmnse) in notes mccivablc &om aAitiates

Nct cash pmv id ed by (used in) investing activities

$ (183) 5

(248)
555
307

136 5

(243)
(122)
(365)

364

(15)
(15)

Cusb Flmvs from Financing Activities
Net incmasc (dccmasc) in notes pnyeblc with aAil iotas
Nct increase (dccmasc) in shou-term debt
Contribution f/om mcmbcr
Distribution to mcmbcr

Net cash pmvided by (used in) ftnnncing activities

(196)171
75

243
(254)

248
(436) (155)
(130) 235 (351)

Net lncreuse(Decreuse) In Cushnnd Cusb Equlvulents
Cash und Cnsh Equivalents at Beginning ol'Period

Cash and Cash Equivalents nt End ofPeriod 5 $ 6 5

(2)
'i

Supplentc/t/rtl disclosures of cush Bott ing/rmutlon:
Cash Dividends Received f/nm ABilinted Subsidiaries 5 260 5 223 $ 175

Dre ueerurrlraaeirrc Noir i sr Criudeare/ miremuiilulured Fiauuelul Srurem rrrr are aa iauy ra/ pau rif rke fiauaeiu/ rrar mearr



SCHEDULE I - LGiaE und HU Energy LLC
CONDENSED UNCONSOLIDATED DALANCE SHEETS AT DECEIIIBER31,
iliiiiinns if Dniiami

2014 2013

Current Assets
Cash and cash cquivalcnts
Accounts rcccivablc
Accounts mccivablc liom agiliatcs
Notes reccivublc gom alliliatcs
Defaced income taxes
Total Cuncnt Assets

1,127
2

1,137

6
2

II
1,682

10

1.711

Investments
Agiliatcd companies at equity 4,010 4519

Other Noneurrrnt Assets
Dcfcncd income taxes
Other noncunent assets

Totnl Other Noncunent Assets

203

200

170
6

176

Total Assets

Llubllltlcs and Equity

Current Llnbgltles
Short-term debt
Notes payable to afdlintcs
Long-term debt due within one ycur
Accounts payable to nlliliatcs
Taxes
Othercuncnt liabilities

Total Cunnnt Liabilities

6 163 5

75 $
50

4(10
451

2
0

994

6 406

75

043
I

'r

6
936

Lnng-term Debt
Long-term debt

Notes payable to aAi lister

Total Long-term Debt

Deferred Credits nnd Other Noncurrent Llabglties

Equity

Total Linltilltlm and Equity

722
t96
910

4.240

6.163 $

1,121
196

1317

4.150

6 406

lae accaneianyinr irrncs ni Cwrri need I'ncniuniidarcd Ferarrciai Sraa'nierrrs «n an inrcsnri parr rif riri'financial srar nrenrs
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Schedule I - LG&E untl KL'nergy LLC
Notes lo Condensed Unconsoliduted Finunciul

Stulentenn'.

Basis of Presentation

LGJkE ond KU Energy LLC (LKE) is u holding company and conducts substantially afl of its business opcmtions through its subsidiarie. Substantially afl of
its consolidated assets are held by such subsidiaries. Accordingly, its cash flow and its obility to mcct its obligutions arc largely dcpcndcnt upon thc comingsof tbcsc subsidiaries ond thc distribution or other payment of such camings to it in thc form of dividends or rcpaymcnt of loans and advances from thc
subsidiaries. These condcnscd linnncial statements ond rclntcd footnotes hove bccn prepared in accordance with Rcg. 1)210 12 04 of Regulation S 20 Thcsc
statcmcnts should bc read in conjunction with thc consolidated finnncial statements ond notes thereto of LKE.

LKE indirectly or directly owns nil ol'thc owncmhip interests o fits significnnt subsidiaries. LKE relics primarily on dividends fmm its subsidiaries to fund
LKE's dividends lo its mcmbcrand to meet its othercosh rcquircmcnts. Scc Note 7 to LKE's consolidated linnncial statements for discussions related to
restricted net assets ol'its subsidiaries for the purposes of tmnsfcmng funds to LKE in thc form ofdistributions, loans or advances.

2. Commitmcn(s und Contingencies

Scc Note 13 to LKE't consolidated financial statcmcnts for commitmcnts and contingcncics of its subsidianes.

Ciuamntccs

LKE provides ccnnin indemnificotions, thc mast significunt ofwhich rclatc to thc termination ofthc WKE Icusc in July 2009. Thcsc guamntces cover thc
due and punctual payment, pcrformancc and discharge by cuch party o fits rcspcctivc present and future obligations. Thc most comprchcnsivc of these WKE-
rclatcd guamntecs is thc LKE guamntcc covering opcrationul, regulatory and environmental commitmcnts and indcmniiications made by WKE under the
WKE Tmnsaction Termination Agrccment. This gunrantcc hns u term of 12 years ending July 2021, nnd a cumulative maximum cxposurc of$200
million. Certain items such as govcmmcnt lines nnd pcnoltics fall outside thc cumulutivs cnp. Another WKE-rclatcd LKE guumntcc covers other
indcmnilications, has u term expiring in 2023 und o maximum cxposurc of $ 100 million. In May 201'2, LKE's indemnitee rcccivcd an unfavorable arbitration
puncl's decision intcrprcting this matter which granted LKE's indcmnitcc ccrtuin rights of first refusal to purchase cxccss power nt a market based price rather
thnn ut on absolute fixed price. In January 2013, LKE's indcmnitcc commcnccd a proceeding in thc Kentucky Coun of Appeals appealing a Dccembcr 2012
order ol'thc Henderson Circuit Court, confirming the atbitmtion award. In Mny 2014, thc Court of Appeals issued an opinion aflinning thc lowcrcourt
decision. LKE's indcmnitcc fllcd a Motion for Discretionary Rcvicw with thc Kentucky Suprcmc Court an October 2, 2014. LKE bet icvcs its
indemnification obligations in this mnttcr remain subject to various uncertainties, including potential for additional legal chaflcnges regarding thc
arbitration decision as well as future prices, avnilability und demand for the subject excess power. LKE continues to cvaluote various legal and commercial
options with respect to this indemni I)cation mutter. Thc ultimate outcomes of the WKE tcnninntion rclatcd indcmnifications cannot bc prcdictcd at this
time. In thc second qunrtcrof2012, LKE adjusted its estimated liability forthe WKE reloted indemniiications by $9 million($ 5 million aflcr tox), which is
rcflcctcd in "Equity in Earnings of Subsidiaries" on the Statement of Income. Additionally, LKE has indemnified vnrio us third puriics rc lated to historicnl
obligations for other divested subsidinries nnd alii lintcs. The indemnificotions vnry by entity and thc maximum exposures range from being capped nt the
sale price to no spccificd maximum; LKE could bc rcquircd to perform on these indcmniiicutions in the event ofcovcrcd losses or liabilities being claimed
by un indcmniiicd pnrty. Ilowcvcr, LKE is not aware of formal claims under such indemnities made by any party at this time. LKE cannot predict thc
ultimutc outcomes ofindcmnificotion circumstances, but docs not curmntly cxpcct such outcomes to result in significant lasses above thc nmounts recorded.

3. Long-Term Debt

Scc Note 7 to LKE's consolidated linancinl statcmcnts for thc terms of LKE's outstanding senior unsecured notes outstanding. Of the total outstanding, $400
million maturcs in 2015 and $722 million muturcs aller 2()19. Thcsc moturi ties nrc based on stated maturitics.
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QUARTERLY FINANCIAL, COSIMON STOCK PRICE AND DIVIDEND DATA (Unuudited)
PPL Corporution und Subsidlnries
(hri/lives ofDollars, asrrps p ra(sar Jara)

2014

For tbe uarters Ended (a)
A1nrcb 31 .luna 31)

Opcmting rcvcnucs ns previously rcportcd
Rcclassification ofdiscontinucd operations(l)
Operating rcvcnues

Operating income as previously reported
Rcclassification afdiscontinucd operations (I)
Opcmting income

Income from continuing opcmtians aAcr income taxes
as previously reported

Rcclassification of discontinued operations (I)
Income fram continuing operations agcrincomc tuxes

Income from discontinued operations as previously reported
Rcclassificution nfdiscontinued opcmtions(l)
Income Ross) from discontinued operations (g)

Net income (g)
Nct income attributable to PPL
Income from continuing operations nfter income taxes available to

PPL common sharcowncts: (b)
Basic EPS
Diluted EPS

Nct income avnilablc to PPL common sharcowttcrs; (b)
Basic EPS
Diluted EPS

Dividends dcclarcd per sharc of common stock (c)
Price pcr common sharc:

High
Low

1,223
(29)

1,194
715

8
723

31<i
8

324

(H)

(8)
31C)

316

031
030

030
039

U3725

$ 33.24
2930

2,874
(41)

2,833
7IH
(21)
fr 97

229
(11)
218

11
229
229

033
032

t)35
(134

03725

3536
3232

491)

7
497
497

0.73
0.73

U.74
U.74

03725

3532 5
31.79

4,023

551

144
695
695

0.82
0.82

1.04
1.04

U3725

38.14
32.09

2013
Operating revenues as previously rcportcd

Rcclassificntion of discontinued apcmtions (I)
Opcmting rcvcnucs

Operating income as previously reported

Rcclnssification of discontinued operations (I)
Operating income (c)

Income (loss) from continuing operations nAcr income tnxcs
as previously reponed

Rcclassification of discontinued operations (I)
Income (loss) fmm continuing opcmtians ager income taxes (c)

Income Aom discontinued operations as pmviously rcportcd
Rcclassi (ication ol'discontinued opemtions (I)
Income(lass) framdiscontinucd opcmtions

Nct income (loss) (c)
Nct income (loss) attributnblc to PPL (e)
Incamc (loss) from continuing operations ager income taxes available to

PPL common sharcowners: (b) (c)
Basic EPS
Diluted EPS (d)

Nct income Aors) nvailablc to PPL common sbarcawucrs: (b) (e)
Basic EPS
Diluted EPS (d)

Dividends declared pcr sharc ofcommon stock (c)
Price pcrcommon shnrc:

High
Low

$ 2,457
(32)

's 425
693~(14
413
(8)

405

8

8
413
413

0.69
0.64

0.70
0.65

03675

31.35 $
28 64

3,450
(47)

3,403
758
(26)
732

404
(14)
390

I

14

15
405
405

0.66
0.61

0.68
0.63

0.3675

33.55
28H4

3,105 5
(31)

3,074
857
(11)

2,848
(29)

2,819
31

(10)
21

404
I

6
7

411
410

(102)

4

4
(98)
(98)

0.64
0.61

(0.16)
(0.16)

0.65
0 62

03675

(0.16)
(0.16)

0.3675

32.09
29.03

31.79
28 95

410 (98)
(6) ~(4
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(a) Quancrly resuhs can vary depend>ng on, among other things, wemhcr and Ih furwurd pncinf ol'power Accordingly, cumpurisuns among quuners af a year muy not he
indicative of overall trends and dtanges m operations.

(0) The sum of the quarterly amounu may not equal annuul earnings per st>are due to chunges in U>e number of common shares autstundmg during tlte year or rounding.
(c) PPL i>as paid quarterly cash d>vidcnrls tm rts common str>ck m every year stnca 1946 Future d>v>dends, rleclarerl at the discrct>rm of Ihe Board of D>rectors, wig he dependent

upon future carnmgs, cast) Saws, financial requirements and other factors
(0) Ass result of a rcpr>rted los>, diluted mmings per share far>he three months enrled December 31, 2013 cscludc Incremental shores as they wc>conn ddutive,
(el Fourth quurter o(21113 includes a charpe for Ihe termination of>he lemc of Ihe Colstr>p coul-Bred electnc generating feei(ay in Montana See Nate g to Ihe Finunciol Statemencv

far udditional informutton
(fl In the third quarter of 2014, the hydroelectric generation facibties of PPL Mtmtano met d>c criteria us held for mlr, Accordingly, Ibe prevtously repancd operuting rcsulw for

Ihcse foe>lines have been reclassilierl us discontinued operat>ons Scc Note g to tbe Financial Smtemants li>r addttional infarmotian,
(g) Fourth quurtcr of 20I4 includes a gain af 3137 million (after Inc) from tbc snle of hydroelectric generatmg facilities of PPL Montanu See Note li to the Pmanmul Statements for

arlditianal information



Operating revenues

Operating income
Nct income
Nct income available to PPL

2014

QL(AiiTERLY FINANCIAL DATA (Unaudited)
P PL Electric Utili tice Cnrpo rn ti on und 5ubsl diaries
lh tilno es rif (yrr lie rrl

March 31

592 5
165
05
05

For tba unrters Ended (n)

449 5
111
52
52

477 5
124
57
57

Dec. 31

526
138

69
69

Operating mvanucs

Opcmting income
Nct income
Net income avnilnblc to PPL

2013
513 $
121
64
64

414 $
91
45
45

464 $
(05

51
51

479
101
49
49

(al ppL Electrid» business is scaurnat tn nature, wtth peak sales pcnuds genetauy occurnng in rite winttv onrl summer months Accordingly, compariurns among quaners uf a yeor

may not be indicative a ( nverag u«nds snd changes in opcmtlans.
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ITEhl 9.CHANGES IN AND DISAGREEMENTS )VITH ACCOUNTANTS
ON nrrot'NTINr AND FINANrini DISCI oqitRF

PPL Corporutlon, PPL Enerpi Supply, LLC, PPL Electric Utgltles Corporation, LGgrE und KL'nergy LLC, Louisvgle Gus and Electric Compuny
und Kentucky Utilities Conipuny

Nanc.

I FFAI on roNTRoi SAND IRorfIBqtFS

(a) Evaluation ofdisclosure controls and proccdurcs,

PPL Corporution, PPL Energy Supply, LLC, PPL Electric Utilities Corporntion, LGAE und KV Eaergi LLC, Louisville Gus und Electric Conipuny
und Kentucl') Utilities C'nnipuny

Thc Rcgistmnts'rincipal cxccutivc otliccis and pnncipal Ananciul ogiccrs, based an their evaluution of the Registrants'isclosure contmls und
procedures (as dc fined in Rules 13a 15(c)or 15d-15(c)of thc Sccuri tice Exchange Act of 1934) have concluded that, as of Dcccmbcr 3 1, 2014, the
Registrants'disclosure controls and proccdurcs are ciTcctive to cnsurc that material information relating to tbc Registrants and their consolidated
subsidiaries is rccordcd, proccsscd, summarized nnd reported within tbe time periods speci fied by the SEC's rules and fonna, pnniculnrly during thc
period for which this annunl rcport has been prcparcd. The aforemcntioncd principal ogiccrs have cancludcd that tbc disclosum controls and
procedures arc ulso ctTcctivc to cnsurc that information requin:d to bc disclosed in reports filed under thc Exchnngc Act is uccumulatcd and
communicated to manngcmcnt, including thc principal cxccutivc otliccrs and principal linancial oiliccrs, to allow for timely decisions regarding
required disclosure.

(b) Changes in intcmnl control over financial rcponing.

PPL Corporution, PPL Energy Supply, LLC, PPL Electric Uiigties Corporation, LGS:E und KL'nerpy LLC, Louisville Gas und Electric Compuny,
und Kentucky Utilities Compuny

Tbc Registrants'principal cxccutivc ogiccrs and principal financial aAiccts have concluded that thcrc were no changes in tbc Registrants'intcmal
control over financial reporting during thc Rcgistmnts'ourth fiscal quanar that have matcrinlly atTcctcd, or are rcasonnbly likely to matcriagy alfcct,
thc Registrants'ntcmal control over financial reporting.

lilanugenicnt's Report on Inta ma I Control over Finunciul Reporting

PPL Corporation

PPL's managcmcnt is rcsponsiblc for establishing and maintnining adequate intcmal contml aver financial reporting, as such term is dclincd in
Exchange Act Rulc 13a-15(i) or 15d-15(l). PFL's intcmal control over financial rcparting is a process dcsigncd to provide reasonable ussurancc to PPL's
management and Board ofDimctor'egarding thc reliability of financial mporting and thc prcpamtion of financial statcmcnts for cxtcmal purposes in
accordance with gcncragy acccptcd accounting principles. Because ofits inherent limitations, intcmul control over linancinl reporting may not prcvcnt
or dctcct misstatcmcnts.

Under thc supervision and with thc panicipntion of our mnnagemcnt, including our principal executive ogiccr and principul financial ogicer, wc
conducted an evaluation of the ctTcctivcncss of our internal control over financial reporting based an the framework in "Intcmnl Control - Intcgiatcd
Framework" (2013) issued by thc Commiucc ofSponsoring Oq anizutions of the Trcudway Commission. Based an our evaluation under thc framework
in "Intcmnl Control - Intcgratcd Framework" (2013),our management concluded thnt our internal control over finuncial rcponing was cifcctivc as of
Dcccmbcr 3 1, 2014. Thc effcctivcncss of our intcmal contml over iinanciul reporting hus been nudited by Emst R Young LLP, an indepcndcnt
rcgistcrcd public nccounting finn, as stated in their rcpon contnincd on page 116.



PPL Enerpv Supply, LLC, PPL Electric Utilities Corporution, LORE und KU Energy LLC, Louisvflle Gus und Electric Compuny and Kentucky
Utilities Conipuny

Mnnagcment of PPL's non accclcratcd filer companies, PPL Energy Supply, PPL Electric, LKE, LGdtE nnd KU, are rcsponsiblc for establishing and
maintaining odcquate intcmal control over financial reporting, as such term is dc(incd in Exchnngc Act Rulc 13a-15(fl or 15d-15(1). Each of the
nforcmcntioncd companies'ntcmal control over (inancial repauing is u process dcsigncd to provide rcnsonnble assumnce to management und Board of
Directors ofthcsc companies rcgording the reliability of(inancinl reporting and thc prcpamtion of financial stntcmcnts forcxtcmal purposes in occordnncc
with gcncmfly ucccptcd occounting principles. Bccuusc of its inhcrcnt limitotions, intcmul control over linancinl rcpouing may not prevent ar detect
misstatcments.

Under tbc supervision and with the participation of our mnnagcmcnt, including thc principal cxccutivc ofliccrs and principal Iinancial ofliccrs of the
compunics listed above, wc conducted an evaluation of the cifcctivcncss ofour intcmal control over financial reporting based on thc liamcwork in
"Intcmal Control - Intcgmtcd Framework" (2013) issued by the Committcc ofSponsorinp Oq anizati one of thc Tread way Commission. Based on our
cvnluation under thc fiamework in "Intcmal Control - lntcgratcd Fmmcwork" (2013),manogcmcnt of thcsc companies concluded that our intcmnl contml
over financial reponing wus clTcctivc as of Dcccmbcr 31,2014. This annual repou does not include nn attestation rcport of Emst R Young LLP, thc
companies'ndcpendcnt rcgistcred public accounting firm rcgurding inicmal control over financial reporting for these non accclcmtcd lilcr
companies. Thc clTcctiveness ofintemul contml over financial repouing for the aforcmcntioned compnnics was not subject to altcstntion by thc
companies'cgistcrcd public accounting finn pursuant to rules of the Securities and Exchongc Commission that permit thcsc componics to provide only
management's re pan in this annual rcpou.

ITEbl 9B.OTRFR INFOR51ATION

PPL Corporation, PPL Enerpi'upply, LLC, PPL Electric L'lilities Corporution, LGdrE und KU Energy LLC, Louisvflle Gus und Electric Company
~ ad Kentucky Utilities Compuny

None.

PART I I I

ITFM It) DIRECTORS FXFT'UTIVF OFFIC'F RS AND I'ORPORATF GOVFRNANCF

PPL Corporution

Additional information for this item will bc sct forth in thc sections entitled "Nominccs for Dircctom," "Board Committees -Audit Committcc" and "Section
16(a) Bcnclicinl Ownership Reporting Compliance" in PPL's 2015 Notice ofAnnual Mccting und Proxy Stntcmcnt, which will bc filed with thc SEC not later
than 120 days aflcr Dcccmbcr31,2014, and which information is incorpomted herein by rcfercncc. There have bccn no changes to thc prnccdurcs by which
sharcowncm may rccommcnd nominccs to PPL's board of directors since thc filing with the SEC of PPL's 2014 Notice of Annual Mccting and Pmxy
Statement.

PPL hus adopted a cade ofethics cntitlcd "Standards of integrity" that applies to all dircctonk managers, trustccs, afiiccrs (including thc principal cxecutivc
ofliccrs, principal financial ofliccrs and principal accounting ofliccrs (each, u "principal oiliccr )), cmployces und agents of PPL and PPL's subsidiaries for
which it hns operating control (including PPL Energy Supply, PPL Electric, LKE, LGRE and KU). Thc "Standards of integrity" nrc pasted an PPL's Intcrnct
wcbsitc: www Iwcb cn /Stnndardco - c ~ 't . A description ofnny amendmcnt to the "Standards of integrity" (other thun a tcclmical, administrative or
other non substantive amendmcnt) will be posted on PPL's Intcrnct wcbsitc within four business days Ibllowing tbc dutc ofthc amendmcnt. In oddition, if a
waiver constituting a material dcpunurc from a provision of the "Stnndanls of integrity" is gmntcd to onc of thc principal oflicers, a description ol'thc nature
ofthc waiver the name of the person to wham thc waiver was granted and thc date of the waiver will bc posted on PPL's Intcmct wcbsitc within fourbusincss
days foflowing thc dntc ofthe waiver.

PPL also hus adopted its "Guidclincs for Corporate Govemuncc," which address, among other things, director qunlification standnrds and director and board
committcc responsibilities. Thcsc guidclincs, and thc charters of each of the comminccs ol'PPL's board ol'directors, nrc posted on PPL's Intcmct wcbsitc:
www wchcom/I'iii e's.
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PPL Energy Supply, LLC, PPL Electric L'tilltles Corporation, LCD E und KU Enerpy LLC, Louisville Gus und Electric Compuny und Kentucky
Lttillties Compnny

Item 10 is omitted as PPL Energy Supply, PPL Electric, LKE, LG&E and KU mcct thc conditions sct forth in General instruction (1)(l )(a) nnd (b) of Form 10-
K.
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rvrrtl f tvr OrFiCr RS OF THr RprinTRA Tn

Ofliccm of the Registrants me clcctcd annually by their Boards of Dircctom (or Board ofManagers for PPL Energy Supply) to serve at the plcnsurc ofthe
rcspcctivc Bonrds. There arc no family relationships among any of the cxccutivc ofllccrs, nor is thcrc any urrangcmcnt or undcrstunding bctwecn any
cxccutivc oflicer and nny other person pumunnt to which thc

oflicer

wa sclccted.

Thcrc have been no events under nny bankruptcy nct, no criminnl procccdings and no judgments or injunctions material to the cvnluntion of the ability and

integrity ol'any executive olTiccr durin thc past live ycam.

Listed belnw are thc cxccutivc ofllccrs at Dcccmbcr 3 1, 2014.

PPL Cnrporntian

Name

William H. Spcncc

~Ac Positions Held Durin tbc Past Five Years

57 Choirman, Prcsidcnt and Chief Exccutivc Oliiccr
President anti Chief Executive Ofllccr
Prcsidcnt and CltiefOpcmting Ofliccr
Executive Vice Prcsidcnt and Chief Operating Ofliccr

Dates

April 2012 - prcscnt
Novembcr2011 - March 2012
July 2011-Novcmbcr2011
June 2006- July 2011

Roben J. Grey 64 Exccutivc Vice President,Gcncm)Counsel und Sccrotuty
Senior Vice Prcsidcnt, Gcneml Counsel and Secretary

Novcmbcr2012- prcscnt
March 1996 -Novcmbcr 2012

Vincent Sorgi

Gregory N. Dudkin (a)

Paul A. Furr(a)

Robcn D. Gabbard, Jr. (a)

Victor A. Staflicri (a)

Robert A. Symons (u)

Mark F. Wiltcn

Stephen K. Brciningcr(b)

43 Senior Vice Prcsidcnt and ChicfFinnnciol Ofliccr
Vice President und Controller
Contmller-Supply Accounting

57 President-PPL Electric
Senior Vice Prcsidentaypemtions-PPL Electric
Indcpcndent Consultant

47 President-PPL Energy Supply
Exccutivc Vice Prcsidcnt nnd Chief Financial Ofliccr

55 Prcsidcnt-PPL EncrgyP)us

59 Chairman ofthe Banrd, Chicf Exccutivc Ofliccrand Pmsidcnt LKE

61 Chief Exccutivc-WPD

47 Vice President, Trcasurcrnnd Chief Risk Ofllccr
Vice President-Finance and Trcasurcr
Treasurer-Nissan Nonh America nnd Nissan Motor Acccptancc

Carpomtion
Assistant Treasurer-Nissan Motor Acceptance Corpomtion

41 Controller
Assistant Controller-Business Lines
Controller-Supply Accounting
Dimctor-Supply Accounting gr Rcponing

Junc 2014 —proscnt
March 2010 - June 2014
June 2008 - March 2010

Mumh 2012 - prcscnt
June 2009 - March 2012
February 2009 - Junc 2009

Junc 2014 - prcscnt
April 2007 - Junc 20(4

Junc 2008 - present

Mny 2001 - present

January 2000- present

October 2014 - prcscnt
Junc 2012 - October 2014
August 2010- May 2012

August 2008 - August 2010

Junc 2014 - prcscnt
March 2013 - Junc 2014
April 2010- March 2013
Junc 2008 - April 2010

(a) Dcsignatcd an cxccutivcofliccrofPPL by vinuc ofthcirrcspcctivcpositions at o PPL subsidiary.
(b) Mr. Brcininger was clccted Vice Prcsidcnt and Controller of PPL Corpomtion cffcctivc January 23,2015
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ITFBI I FNF )TIVF 0 IPFNqsTION

PPL Corporutlon

Information for this item will bc sct forth in thc sections entitled "Compensation ofDirectors," "Compensation Commiucc interlocks and Insider
Pariicipation" and "Executive Compensation" in PPL's 2015 Notice of Annual Meeting and Proxy Statement, which will bc (i)cd with thc SEC not later than
120 days slier Deccmbcr 31,2014, nnd which information is incorporated hcrcin by mfcmnce.

PPL Energy Supply, LLC, PPL Electric Util())su Corporation, LG&E ond KU Eneryv LLC, Lou)stille Gus und Electric Campuny und Kentucky
Utilities Cantpuny

item I I is omitted as PPL Energy Supply, PPL Electric, LKE, LGRE and KU mcct thc conditions sct fonh in Gcncral Instructions 0)( I ga) and (b) of Form 10-
K.

ITEI)I 12.SECURITY OSVNERSHIP OF CERTAIN BENEFICIAL OWNERS AND hlANAGE MENT

AN RFI TFD BTOCKHO FR hIA TFRq

PPL Curporurian

Information for this item will bc sct forth in thc section entitled "Stack Ownership" in PPL's 2015 Notice of Annual Meeting und Proxy Statcmcnt, which will
be filed with the SEC not lutcr ihan 120 days ager Deccmbcr 31,2014, and wliich information is incorporated hemi n by rcfcrcnce. In addition, pmvidcd
below in tabular format is information as ofDcccmbcr 31,20)4. with rcspcct to compensation plans (including individual compensation arran gcmcnts) under
which equity sccuritics ol'PPL arc authorized for issuance.

Fl lli riim c satinn Plnn Informntian

Equity compensation
plans appmvcd by
security holders (i 1

Numbcrol'securities to be
issued upon exmcisc of

ourn)ending options, warmnts
and ri hts(3)

2,889,761- ICP
2,069,185- SIP
4 084 0) fi- ICPKE
9,042,962- Total

Wc)Shred-average cxcrcisc
price ofautstanding options,

warrants and ri 'hLt (3)

$32.48- ICP
$29.26- SIP
$30.68- )CPKE
$30 93- Combined

Number of ace uri tice
remaining availoblc for future

issunncc under equity
corn cnsation lans (4)

(,824 s39- DDCP
7 225 988.SIP
2 325308- ICPKE

)1375335-Tom)

Equity compensation
plans not approved by
sccurit ha)demi))

(I) Includes(a) the Amended and Restated Inccntivc Compensation Plan (ICP), under which stock options, mstrictcd stock,restricte stock units,
pcrfommncc units, dividend cquivalcnts and other stock4)used awards werc awarded to cxccutive olliccm of PPL and no sccuritics amain far issuance
under this plan; (b) ihc Amcndcd and Rcstatcd Inccntivc Compensation Plan for Kcy Employccs (ICPKE), under which stock options, restricted stack,
restricted stock units, pcrformancc units, dividend cquivalcnts und other stock-based awards may bc awarded to non-cxccutive kcy cmployccs of PPL
and its subsidiaries; (c) thc PPL 2012 SIP approved by sharcownem in 2012 under which stock options, rcstrictcd stock, rcstricted stock units,
pcrformancc units, dividend cquivalcnts and other stock-based awauls may be awarded ta executive ogiccrs of PPL and its subsidiaries; and (d) the
Directors Dcfencd Compensation Plan (DDCP), under which stock uniks may be awarded to dircctom ofPPL. Scc Note 10 to the Financial Statcmcnts
forudditianal information.

(2) All of PPL's current compensation plans under which equity sccuritics of PPL arc authorized for issuance have bccn approved by PPL's sharcowncrs.
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(3) Relates to common stack issuablc upon the cxcrcisc of stock options awarded under the ICP, SIP and ICPKE as ofDcccmbcr31,2014. In addition, as of
Dcccmbcr 31,2014, thc following other sccuritics bad been awanled and urc outstanding under the ICP, SIP, ICPKE and DDCP: 30 400 shares of
tcstrictcd stock, 198 450 rcstrictcd stock units and 162,115pcrformancc units under the ICP; 40 000 shares ofrcstnctcd stock,528 328 rcstrictcd stock
units and 446 500 pcrformancc uni ts under thc SIP; 24 600 shares ofrcstricled stock, 2 663 742 rcstrictcd stock units and 563,101 pcrformancc units
under thc ICPKE; and 569,407 stock units under thc DDCP.

(4) Bused upon the fallowing aggrcgatc award limitations undcrtbc ICP, SIP, ICPKE and DDCP: (a) under the lCP, 15 769431 awards(i c.,5%ofthc totnl
PPL common stock outstnnding as ol'April 23, 1999)gmnted ager April 23, 1999;(b) under tbc SIP, 10,000,000 nwards; (c) under thc ICPKE,
16,573,608 owards (i.c.,5% of the total PPL common stock outstanding ns ofJanuary I, 2003) gmntcd slier Apri 25, 2003, reduced by outstnnding
awards for which common stock was not yct issued ns of such date of2 373 812 resulting in a limit of 14,199 796; and (d) under tbc DDCP, tbc number
of shares available for issuance was reduced to 2 000 000 shares in March 2012. In addition, each of the ICP nnd ICPKE includes an unnunl award
limitation of2% of totnl PPL common stock outstanding as ofJanunry I ofeach ycur.

PPL Energy Supply, LLC, PPL Electric Utilities Corporution, LORE und KL'nerpi LLC„Louisville Gus und Electric Contpuny und Kentucky
L'tllities Compuni

Item 12 is omitted as PPL Energy Supply, PPL Electri, LKE, LG(EE nnd KU mcct thc conditions sct fonh in Gcnctal Instructions (IXI )(n) and (b) of Form 10-
K.

ITFIII 13 ('FRTAIN RFI ATIONSIIII'9 AND RFI ATFD TRANSACTIONS AND DIRECTOR INDE PI'NDFNf'F

PPL Corparution

Information for this item will bc sct forth in thc sections cntitlcd "Transactions with Rclatcd Persons" and "Indcpcndcncc ol'Directors" in PPL's 2015 Notice
of Annunl Meeting und Proxy Statement, which will be Ii lcd with thc SEC not later than 120 days aller Dcccmbcr 3 1, 2014, and is incorpomted herein by
rcfcrcncc.

PPL Enerp) Supply, LLC, PPL Electric Utilities Corporution, LORE und KL'nerpy LLC, Louisville Gus und Electric Compuny und Kentucky
Utilities Cont puny

Item 13 is omitted as PPL Enctpy Supply, PPL Electric, LKE, LGgrE and KU mcct thc conditions set forth in Gcncml Instructions (I)(l )(u) and (b) of Form 10-
K.

ITFbl 14 PRINf'IPAI Af"f'OUISTING FFFS AND SFRYI( FS

PPL Corporu sion

Informatian for this item will bc set forth in thc section cntitlcd "Fccs to Indcpcndcnt Auditor for 2014 und 2013" in PPL's 2015 Notice of Annual Mccting
and Proxy Statement, which will bc Iilcd with thc SEC not later than 120 days ager Dcccmbcr 31,2014, and which informotion is incorporated herein by
rcfercncc.

PPL Energy Supply, LLC

The lollowing table prcscnts an ullocation of fccs billed, including cxpcnscs, by Emst R Young LLP (EY) to PPL for thc fiscal years cndcd Dccambcr 31,
2014 and 2013, for pmfcssional scrviccs rendered for thc audit of PPL Energy Supply's annual linancial statements and for fccs billed for other services
rcndcrcd by EY.

2O132a14

(I~ 1boavaudsl

Audit fees (a)
Aurbt.related fees
Tax fees (b)

$ 1483 $ 1612

49 70

(a) Includcv estimated fees for audit ofaauual financial statements aud review of finaacial stateracnts iacluded in ppb Eacrgy Supply'vQuancrly geponv on Form la-Q aad ror
services m connection with statutory aad regulatory filings or rngsgemean, including comfbrt leacrv carl consenb fer linauciogs and fibags marie witlr tbc SEC.

(6) Includes fees (or tax advice for csprtal expenditures on rcnain hydro-electric pleat upgrades sod variouv ante aud local tax issues.
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PPL Electric Utilities Corporutlan

Thc following table prcscnts an allocation of fees billed, including cxpcnses, by EY to PPL for the fiscal years ended Dcccmbcr 31,2014 and 2013, for
pro fcssionul scrviccs rcndcrcd for thc audit of PPL Electric's annual linanciul statements cnd far fccs bi)lcd far other scrviccs rcndcrcd by EY.

2a13914
(In thousands)

Audit fees (a)
Autltt-rcliitcd fcci
Tas fees (b)

954 $

18

953
la
72

(a) includes estimated fees for auilit ofunnuul finuncial statements ant! review oflinuncial statements included in PPI Elcctnc's Quurterly Acponv on Porm la-Q and for scrvir s m
connection with statutory und regulutory filings or engugemants, including comfort lcnerv and conscnts for finunmngv and filings mude with ttte SEC

(h) Includes fees fur tas udvice for various siule und local tax iviuev.

LG&E and KU Energy LLC

Thc following table prcscnts nn nl location of fecs billcd, including expcnscs by EY to LKE for the liscnl years ended Deccmbcr 3 1, 2014 nnd 2013, for
pro fi ssional scrviccs rcndcrcd for the audits of LKE's annuul financial statcmcnts and Ibr I'ecs billed for other scrviccs rcndcrcd by EY.

2a1 a 2613

Audit fees (a)

(ln tluiusaads)

$ 1,636 $ 1,646

(a) Incluilas estimutcd lci:v for radii ri(unnusl finuncial vtutements und review of finanmul statementt mcluileii in LKE'v Quancrly Reports on ponn la-Q and for services in
connection witt> statutory mid regulatory filings or engaremants, incluihng comfort Ir:tterv and consentc (or linuncingi and filings made with tbe SEC.

Louisville Gus und Electric Compuny

Thc follawing table prcscnts an allocution of ftca bi)lcd, includinp cxpcnses, by EY to LGgcE ior thc fiscal years ended Dcccmbcr 31,2014 and 2013, for
profcssionul scrviccs rcndcrcd for thc audits of LGgcE's nnnunl financinl statcmcnts and for fees bi)lcd for other services rcndcn d by EY.

1114

(In tlwusandi)

21113

Audit fees (a) $ 699 $ 691

(a) Includes estimated fees for audu of unnual linunmal vtatemenls and review of financial smtcmcnts inrluded m LGaE's Qunrlerly Aepuns on Form I 0 Q ond I'or wrviccs m
connection with stulutnry «nd regulatory lilingv or engagemcnn, mcluding comfort letters anrl contents for finuncings and Abngs marie with the SEC

Kentucky Utilities Compuny

Thc following table prcscnts un ellocutian of fees bi)lcd, including expenses, by EY to KU for thc fiscal years cndcd Dcccmber 31,2014 and 2013, for
pm fessio no) scrvicca rcndcrcd for thc nud its of KU's nnnuul financial statements and for fees billed for other scrviccs rend cred by EY.

2(114 2111'I

Audit fees (a)

(I~ tbousundsi

$ 675 $ 646

(a) Includes estimated fees for auiht of unnual finunmul statements und review of'financial statements included m KU's Quarterly Reports on Farm la-Q and for services in connection
with statutory and regulatiiry filings or engogemeno, includmg comfun letters anil cunsents for Ananmngs und filings made witli Ihe SEC.
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PPL Corporalion, PPL Energy Supply, LLC, PPL Electric Utilities Corporation, LG&E und KU Energy LLC, Louisville Gus und Electric Campuny
and Kentucky Utilities Campuny

" '""""'-" "v~" "
'uditor.Thcsc procedures urc dcsigncd to ensure thc continued indepcndcncc of the independent auditor. Morc specifically, thc usc of the indcpcndcnt

auditor to perform cithcr audit oman audit services is prohibitcd unless spcciiicnlly approved in advuncc by thc Audit Committcc of PPL. As a result of this
approval process,the Audit Committcc ofPPL has prc approved specific cntcgorics of services and authorization Icvcls. All services outside of the spccificd
catcgorics nnd all amounts excccding thc authorization lcvc la arc approved by the Chnir of the Audit Commit ice of PPL, who serves as thc Commit tcc
dcsignce to review and approve audit and non audit related services during thc year. A listing of the approved audit nnd non audit scrviccs is rcviewcd with
thc full Audit Committee of PPL no later than its next mccting.

Thc Audit Committcc of PPL approved 100'll of the 20 I 4 and 2013 scrviccs provided by EY.

PAIIT IV

IT Mls rxt SITS r ttt Ci I Sf r IFNTsriiFDII

PPL Corporution, PPL Energy Supply, LLC, PPL Electric Utllities Corporution, LG&E und KU Energv LLC, Louisville Gus und Electric Compuny
und Kentucky Utilities Conipuny

(a) Thc fallowing documents arc filed as part of this rcport:

I. Financial Statements- Rc&r to the "Table ofContents" foran index ofthc financial statcmcnts included in this rcport.

2. Sup plcmcntary Data and Supplcmcntal Financial Stutemcnt Schcdulc - included in response to Item g.

Schedule I - PPL Corpomtion Condensed Unconsolidntcd Financial Stntcments.

Schcdulc I - LG&E nnd KU Energy LLC Condcnscd Unconsolidated Finuncinl Statcmcnts.

All other schcdulcs arc omitted because of the abscncc of the conditions under which they nrc required or bccausc thc required informatian is
included in the financial statements or notes thcrcta.

3. Exhibits

Scc Exhibit Index immediately following thc signature pages.
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qHARFOV('NFRA DINVFSTOR INFORMATION

Annuul hleetings: Thc 2015 annunl mccting of shareowncrs of PPL will bc held on Wednesday, Muy 20, 2015, at the PPL Center, 701 Hamilton Strcct,
Allentown, Pennsylvania, in Lchigh County.

Proxy und Information Statenient bluteriuh A proxy statcmcnt and notice of PPL's annual meeting is provided to all shnrcowncrs ofrccord as of Fcbrunry
27, 2015. Thc latest proxy statement can bc accessed nt www.pplwcb.corn.

PPL Annuul Report: Thc rcport is published in thc beginning of April and provided to all shamowncrs ofrccord as of Fcbniary 27, 2015. Tbe latest annuul
rcpon can bc occesscd at www.pplwcb.corn.

Dividends: Subject to the decl nmtion of dividends on PPL common stock by thc PPL Board of Directors or its Exccutivc Commiucc, dividends nrc paid on
tbc first business day of April, July, October and January. Thc 2015 record dates for dividends urc cxpcctcd to bc March 10, June 10, Scptcmbcr 10 and
Dcccmbcr 10.

PPL's yyehsltc (iviviv.ppliielxcom): Sharcowncrs can access PPL publications such as annual and quancrly repons to the Sccuritics and Exchange
Commission (SEC Forms 10-K and 10Q), otbsr PPL filings, corporate govcmnncc materials, news relcascs, stock quotes and historical pcrformancc. Visitors
to our wcbsitc can subscribe to race i vc automated cmnil elena for SEC filings, cern ings relcnscs, daily stock prices ar other fi nunc inl news.

PPL Treasury Dept.
Two North Ninth Strcct
Allentown, PA 10101
Via cmaih Invscrv(aapplwcb.corn
orby calling;

Sharco»»cr Services, toll-free at I-B00-345-3085; or
PPL Corporate Ogiccs at 610-774-5151.

Online Account Access: Rcgistcrcd sharco»»cts can activolc theiraccount foronlinc occcss by visiting sharcowncronline corn.

Dividend Reinvestment und Direct Stock Purchuse Plan (Plun): PFL offcts investors thc opportunity to acquirc shares of PPL common stock through its
Plan. Through thc Plan, participants nre cligiblc to invest up to $25 000 per cnlcndur month in PPL common stock. Shurcawncis may choasc to buvc
dividends on their PPL common stock fully or partially rcinvestcd in PPL common stack or can rcceivc full payment of cash dividends by check or electronic
funds transfer. Participants in thc Plun may choose to have their common stock ccrtificatcs dcpositcd into their Plnn account.

Direcl Reglstrution System: PPL participates in thc Direct Registration System (DRS). Shnreowncrs may choose to have their common stack certificates
convcrtcd to book entry form within thc DRS by submitting their ccrtificatcs to PPL's tmnsfer agent.

Listed Securities:

Ne» york Stock Exchunpe

PPL Corporutlon:
Common Stock (Code: PPL)

PPL Capltul Funding, Inca
2007 Scrics A Junior Subordinated Notes duc 2067 (Cade: PPL/67)
2013 Scrics B Junior Subordinated Notes duc 2073 (Code: PPX)
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Fiscnl Apcnts:

Trunsfcr Apent and Registrur; Dividend Disbursing Apent; Plun Administrutor
Wells Fargo Bank, N.A.
Shareowner Scrviccs
1110Centre Pointc Curve, Suite 101
Mcndota Ficights, MN 55120

Toll Frcc: 1-800-345-3085
Outside U.S4 651453-2129
Wcbsitc; sharcowneronlinc.corn

Indenture Trastee
The Bank ofNcw York Mellon
101 Batclay Street
Ncw York, NY 10286
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Pursuant to thc rcquircmcnts ofSection 13 or 15(d) of the Sccuritics Exchange Act of 1934, thc Registrant has duly caused this rcpon to bc signed on its
bchalfby thc undcrsigncd, thcrcunto duly authorized.

PP.Cor o u nn

(Registrant)

8 /si William H.S ence
William H. Spcncc-
Chairmon, Prcsidcnt und
Chief Ex ccutivc Olliccr

Pumuont to thc requirements of the Sccuritics Exchange Act of )934, this rcpon has bccn signed below by thc following persons on behalf of the Registrant
and in thc capucitics and an thc dote indicated.

8 /s/ William I(.S ence
William ik Spencc-
Chainnan. Pmsidcnt and
Chief Exccutivc Ofliccr
(Principal Exccutivc Officer)

8 /s'incent So i

Vincent Sorgi-
Scnior Vice Prcsidcnt nnd

Chief Financial Oflicer
(Principnl Finuncial Oflice)

8 /s Stc hen K.Brcinin er

Stephen K. Brcininger-
Vicc President and Controller
(Principal Accounting Ofliccr)

Directors:

Rodncy C. Adkins
Frcdcrick M. Bemthal
John W. Conway
Philip G. Cox
Steven G. Elliott
Louise K Gocser
Stuart E. Gmham

8 /s'William H.S ence
William H. Spence, Attomcy-in-fuct

Stuan Hcydt
Vcnkata Rajamannar Madnbhushi

Cmig A. Rogctson
William lk Spence
Nation von Althann
Kcith H. Williamson
Annando Zagato dc Lima

Date: Fcbruaty 23, 2015
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Pursuant to thc rcquircmcnts ofSection l3 or 15(d) of the Sccuritics Exchange Act of 1934, thc Rcgistmnt has duly caused this repen to bc signed on its
bchulfby the undcrsigncd, thereunto duly authorized.

Pl'I. Ener t Su I LLC
(Registrant)

B /s/ Paul A. Furr

Paul A. Fatr-
Prcsident

Pursuant to thc rcquircmcnts of the Securities Exchnnge Act of 1934, this rcport has been signed below by tbc following persons on behalf of the Registrant
and in thc capacities and on thc date indicated.

B /s/ Paul A. Fnrr

Paul A. Farr-
Prcsidcnt
(Principal Executive Ogiccr)

B /s/ Vincent Sor i

Vincent Soq,'i-
Scnior Vice Prcsidcnt
(Principal Financial Ogiccr)

B /s/Ste ben KBreinin cr
Stcphcn K Brciningcr-
Controllcr
(Principal Accounting Ogiccr)

Managers:

/s/ Paul A. Furr

Paul A.Farr

/s/ Robert J. Grey

Robert J. Grey

/s/Vincent Sor i

Vincent Sorgi

/s/ Wi Siam i L S ence
William H. Spcncc

Date: February 23,2915
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Pursuam to the requirements of Section 13 or 15(d) of thc Securities Exchange Act of 1934,thc Rcgistmnt has duly caused this rcport to bc signed on its
bchalfby thc undcmigncd, thcmunto duly authorized.

It sf'o a at t

(Registmnt)

8 /s/Grc o N. Dudkin

Gmgory N. Dudkin-
Pmsidcm

Pursuant to the rcquircments of the Securities Exchnngc Act of 1934, this report bas been signed below by thc following persons nn behalf of the Registrant
and in thc capacities nnd on thc date indicated.

B /s/Grc o N.Dudkin

Gregory N. Dudkin-
Prcsidcnt
(Principal Exccutivc OITiccr)

B /s,'ennis A. Vrbnn. Jr.
Dennis A. Urban, Jr.-
Controllcr
(Principal Financiul Ogicer nnd Principul Accounting
Olliccr)

Dircctone

/s/Grc orv N. Dudkin

Gregory N. Dudkin

/s Robcn).Grey
Robcn J.Grey

/s,'incent So i

Vincent Sorgi

/s/ William H. S cncc
William H. Spcncc

Date: February 23, 2015
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Pursuant to thc rcquircmcnts of Section 13 or 15(d) of the Sccuritics Exchange Act of )934, the Registrant has duly caused this rcport to bc signed on its
bchnlfby thc undcrsigncd, thcrcunto duly authorized.

rgp lt F. ~ Ebr
(Registrant)

B tn Victor A. Stagicri
Victor A. Stagicri-
Chairmun ofthe Board, Chief Executive Oflicer and

President

Pursuant to thc rcquircments of the Sccuritics Exchange Act of )934, this rcpon has been signed below by thc following persons on behalf ofthe Registrant
and in thc capacities and on thc dntc indicated.

B /s/ Victor A. Staiiicri
Victor A. Stallicri-
Chainnan of the Board, Chief Executive O(gear and
Prcsidcnt
(Principal Exccutivc OAiecr)

Bv /s/Kent W. Blake
Kent W. Blake-
Chicf Finnncial Ogiccr
(Principnl Financial OAiccr and

Principal Accountinp OBicer)

Directors:

/s/ S.Bmdfonl Rives

S, Bmdford Rives

/s Vincent Sar i

Vincent Sorgi

/s/ William lb S ence
William H. Spcncc

/s/ Victor A. Stagicri

Victor A. Stnilieri

/s'aul W. Thorn son

Paul W. Thompson

Date: February 23,2(H5
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Pursuant to thc requirements ofSection 13 or 15(d) of thc Securities Exchange Act of I 934, the Registrant has duly caused this repen to bc signed on its
bchalfby the undcmigncd, thcrcunto duly authorized.

r sv e s F
(Registrant)

t'om

8 /s/ Victor A. StafTicri

Victor A. Stalfieri-
Chninnan of the Board, Chief Exccutivc Ofliccr nnd

Prcsidcnt

Pursuant to the requirements of the Securitics Exchange Act of I 934, this rcpon has bccn signed below by thc following persons on behalf oft(re Registrant
nnd in thc capacities and on tbc date indicated.

B /s/ Victor A. Staf(ieri
Victor A. Stagicri-
Chairman of the Boanl, Chief Exccuti vc Ogiccr and
President
(Principal Exccutivc OAieer)

B /s/ Kent )V. Blake
Kent W. Blakc-
Chi cfFinancial Olliccr
(Principal Financial OBiccr and
Principal Accounting OHicer)

Dircctorm

/s, S. Bradford Rives

S.Bmdford Rives

/s/Vincent Sor i

Vincent Sorgi

/s/ William H. S cncc
William H. Spcncc

.'s Victor A. StaAicri

Victor A. Sta Bier(

/s/Paul W. Tham son

Paul W. Tltompson

Date: February 23,20 I 5

312



Pursuant to thc rcquircmcnts ol'Section 13 or 15(d)of thc Securitie Exchange Act of 1934,thc Registrant has duly caused this repon to bc signed on its
bchalfby thc undcrsigncd, thereunto duly authorized.

tac It itic n a
(Rcgistmnt)

8 s/ VictorA.Stuflicri
Victor A. Staflicri-
Chairman of the Boanl, Chic('Executive Oflicer und

Pmsidcnt

Pursuant to the rcquircmcnts ol'thc Securities Exchange Act of )934, tltis rcport has bccn signed below by thc foflowing pmsons on bchalfoDhe Registrant
and in the capacities and on tbc date indicated.

Bv /s/ Victor A. Staflicri

Victor A. Staflicri-
Chainnun of the Bourd, Chief Exccutivc Oliicer und

Pmsident
(Principnl Exccutivc Ofliccr)

8 /s/ Kent W. Blake
Kent W. 8�luk-

cChicf�Financi�

Ofliccr
(Principal Financial Ofliccr nnd
Principal Accounting Oflice)

Directors:

.'s S.Bradford Rives

S.Bradford Rives

/s Vincent So i

Vincent Sorgi

/s/ William I(. S ence
William H. Spcncc

/s, Victor A. Staflicri

Victor A. Stafficri

/s Paul W. Thorn son

Paul W. Thompson

Date: February 23, 2015
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EXI ))BIT INDEX

Thc following Exhibits indicated by an asterisk prcccding thc Exhibit number am lied herewith. Tltc balance of thc Exhibits has hcrctoforc bccn ii) cd with
thc Commission and pumunnt ta Rulc 12(b)-32 arc incorporated hcrcin by rcfcrcnce. Exhibits indicated by a ( ]arc gled or listed pursuant to Item 601(b)(10)
(iii) of Rcgulutian S-K.

1(a)

1(b)

1(c)

1(d)

1(c)

1(g)

l(h)

2(a)

2(b)

2(c)

2(d)

2(e)

(n

Final Terms ofWPD West Midlands f800,000,000 5.75 per cent Notes duc 2032 (Exhibit I.I to PPL Carpomtion Form 8-K Rcpon
(File No. 1-11459)dated May 17, 2011)

Final Terms of WPD Enst Midlunds 8600 000 000 5 25 per cent Notes duc 2023 (Exhibit 12 to PPL Corporation Form 8 K Rcport
(File No. 1-11459) dnted May 17,2011)

Final Tenne ofWPD East Midlands E)00,000,000 Index Linked Notes duc 2043 (Exhibit I.l to PPL Corpomtion Form 8-K Rcport
(File No. 1-11459)dated Junc 2, 2011)

Final Terms of)VPD East Midlands 6100,000,0(815225 A Notes duc 2023 (Exhibit I.l to PPL Corporation Form 8-K Rcpon (File
No. 1-11459)dated April 19,2012)

Final Terms of the WPD West Midlands f4()0 million 3 875m Senior()nsccurcd Nates due October 17 2024 (Exhibit I I to PPL
Corpomtion Form 8-K Repon (File No. 1-11459)dntcd October 18,2013)

Final Tenne ofthe WPD East Midlands f40 million 1.67656 Notes due 2052 (Exhibit 1.2 to PPL Corporation Form 8-K Repon (File
No, 1-11459)dated October 18, 2013)

Final Terms of the WPD East Midlands 625 million 1.676" Nates due 2052 (Exhibit 13 to PPL Corporation Form 8-K Rcport(File
No. 1-1 1459)dated October 18, 2013)

Sccuritics Purchnsc and Registration Rights Agrccmcnt, dutcd March 5, 2014, among PPL Cnpital Funding, Inc., PPL Corporation,
and thc scvcral purchnscrs named in Sclteduic B tltcmto (Exhibit I.l to PPL Corporation Form 8-K Rcport (File Na. 1-11459)dated
March 10,2014)

Purchase und Saic Agrccmcnt by and bctwccn PPL Montana, LLC and NonhWcstcm Corporation, dated ns of September 26, 2013
(Exhibit 2 I to PPL Corpomtion Form 8 K Repon (File No. 1-11459)dated Scptembcr 27,2013)

Lcasc Termination Agrccmcnt by and bctwccn PPL Montnna, LLC, Montana OL3 LLC and Montana OP3 LLC, dated ns of
Scptcmbcr 26, 2013 (Exhibit 2 2 to PPL Corporation Form 8K Rcport (File No. 1-11459)dated September 27, 2013)

Lcasc Termination Agrccmcnt by and bctwccn PPL Montann. LLC, Montana OL4 LLC and Montana OP4 LLC, dated as of
Scptembcr 26, 2013 (Exlti bit 23 to PPL Coqtoration Form 8-K Rcpon (File No. 1-11459)dated Scptembcr 27, 2013)

Lcusc Tcrminutien Agreement by and bctwccn PPL Montanu, LLC, Montana OL I LLC and Montann DPI LLC, dnted as of
Scptcmbcr 26, 2013 (Exhibit 2 4 to PPL Cotpomtion Form 8-K Rcpan (File No. 1-11459)dated Scptcmbcr 27, 2013)

Lcasc Tcnnination Agrecmcnt by and bctuecn PPL Montana, LLC, Montana OLI LLC nnd Montana DPI LLC, dmcd as of
Scptembcr 26,2()13 (Exhibit 2.5 to PPL Corporation Form 8-K Repen (File No. 1-11459)dnted Scptcmbcr 27, 2013)

Separation Agmcment among PPL Corporation. Talcn Energy Holdings, Inc., To)en Enmgy Corporation, PPL Energy Supply, LLC,
Raven Power Holdings LLC, CJR Energy Jade, LLC and Sapphire Power Holdings LLC., dated as of Junc 9, 2014 (Exhibit 2 I to
PPL Energy Supply, LLC Form 8 K Repen (File No. 1-32944) dated Junc 12,2014)
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'r
(g )

3(n)

3(b)

3 (c)-I

3(c)-2

3(d)

3(c)

3(f)

3(g)

3(h)-I

3(h)-2

3(iH

3(i)-2

3(i)

3(k)- I

3(k)-2

3(l)

Transaction Agrccment among PPL Corporatian, Talcn Energy Holdings, Inc„Talcn Energy Corporation, PPL Energy Supply,
LLC, Talcn Energy Mcrgcr Sub, Inc., C/R Energy Jade, LLC, Sapphire Power))oldings LLC. and Ruvcn Power I loldings LLC,
dated as ofJunc 9, 2014 (Exhibit 2 2 to PPL Energy Supply, LLC Form g K Rcpart (File No. 1-32944) dutcd Junc 12, 2014)

Amcndcd and Restated Articles of Incorporation of PPL Corp oratian, effect i vc as of May 15, 2013 (Exhibit 3(i) to PPL Cotpomtion
Form g-K Rcport (File No. 1-11459)dntcd May 20, 2013)

Amcndcd and Restated Articles of Incorporation of PPL Electric Utilities Corporation, cgcctivc as of October 31,2013 (Exhibit
3(a) to PPL Electric Util itics Corporation Farm 10-Q Repon (File No. 1-905) for thc gunner cndcd Scptcmber 30, 2013)

Ccrtilicatc of Formation of PPL Energy Supply, LLC, cg'ective ns ofNovcmbcr 14, 2000 (Exhibit 3.1 to PPL Encq y Supply, LLC
Form 54 (Registration Statcmcnt No. 333-74794))

Certificate of Amcndmcnt of PPL Encq y Supply, LLC, clTcctivc as oi'Novcmbcr 12, 2002 (Exhibit 3(c) 2 to PPL Encq'y Supply,
LLC Form 10 K Rcport (File No. 1-32944) for the year cndcd Dcccmbcr31,2011)

Amended and Rcstatcd By laws of PPL Corporation, cgcctive as of Mny 15, 2013 (Exhibit 3(ii) to PPL Corpomtion Form 0-K
Rcport (File No. 1-11459)dated Muy 20, 2013)

Amcndcd and Rcstatcd By(awe of PPL Electric Utilities Cotpomtion, clTectivc as of October 31,2013 (Exhibit 3(b) to PPL Electric
Utilitics Corpomtion Form IOQ Rcport (File No. 1-905) for thc quancr ended Scptcmbcr 30, 2013)

Limited Liability Company Agrccmcnt of PPL Energy Supply, LLC, clTcctive ns of March 20, 2001 (Exhibit 3 2 to PPL Energy
Supply, LLC Form S-4 (Registration Statcmcnt No. 333-74794))

Articles of Organization of LGS E and KU Energy LLC, ctTectivc as of Dcccmbcr 29, 2003 (Exhibit 3 (a) to Registration Statement
filed an Form S-4 (File No. 333-1736(15))

Amcndcd und Restated Opcmting Agtccment ofLG&E and KU Energy LLC, effective us ofNovcmbcr 1,2010 (Exhibit 3(b) to
Registration Statcmcnt (i(cd on Form S 4 (File No. 333-173665))

Amendmcnt to Amended and Rcstntcd Operating Agrcemcnt of LG(kE and KU Energy LLC, elTcctivc as of Novcmbcr 25, 2013
(Exhibit 3(h)-2) to PPL Corpomtion Form 10-K Rcpon (File No. 1-11459)for the year cndcd December 31,2013)

Amended and Rcstatcd Anicles oflncorpomtion ol'Louisville Gas and Electric Company, clTcctivc us of November 6, 1996
(Exhibit 3(a) to Rcgistmtion Statement filed an Form S4 (File No. 333-173676))

Anicles ofAmendmcnt to Articles of incorporation of Louisville Gas and Elcctric Company, elTcctivc as ofApril 6,2004 (Exhibit
3(b) to Rcgistmtion Statcmcnt (i)cd on Farm S-4 (File No. 333-173676))

Bylnws of Louisville Gas and Electric Company, eifcctivc as of Dcccmbcr 16, 2003 (Exhibit 3(c) to Registration Stntcmcnt li led on
Form S4 (File No. 333-173676))

Amended nnd Rcstatcd Articles of Incorporation of Kentucky Utilities Compnny, clTcctivc us of Dccembcr 14, 1993 (Exhibit 3(n) to
Registration Statcmcnt filed on Form S-4 (File No. 333-173675))

Articles of Amcndmcnt to Articles of incorporation ofKentucky Util itics Company, clTective us of April 0, 2004 (Exhibit 3(b) to
Rcgistmtion Stutcmcnt filed on Form S-4 (File No. 333-173675))

Bylaws ol'Kentucky Utilitics Company, clTectivc as of Dcccmber 16, 2003 (Exhibit 3(c) to Registmtion Statement fr)cd on Form S-
4 (File No. 333-173675))
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4(a)

4(b)-I

4(b)-2

4(b)-3

4(b).5

4(b).6

4(b).7

4 (b )-8

4(b).9

4(b)-10

4(b)-11

4(c)

4(d). I

4(d)-2

4(d)-3

4(d)-4

Pollution Control Feei litics Loan Agrccmcnt, dntcd as of May I, 1973,bctwccn PPL Electric Utilitics Coqtoration and thc Lchigh
County Industrial Dcvclapment Authority (Exhibit 5(z) ta Rcgistmtian Statement No. 2-60834)

Amcndcd nnd Rcstatcd Employee Stock Ownemhip Plan, dutcd January 12, 2007 (Exhibit 4(a) to PPL Corpomtion Form 10-K
Report (File No. 1-11459)for thc year cndcd Dcccmbcr 31, 2006)

Amendment No. I to said Employee Stock Ownership Plan, dated July 2, 2007 (Exhibit 4(o) to PPL Corporation Form 104) Rcpou
(File No. 1-1 1459) for the quancr cndcd Scptcmbcr 30, 2007)

Amcndmcnt No. 2 to said Employee Stock Owncmhip Pion, dated Dcccmbcr 13,2007 (Exhibit 4(a)-3 to PPL Corporation Form 10-
K Rap or (File No. 1-11459)for the year ended Dcc ember 3 l. 2007)

Amcndmcnt Ne. 3 ta said Employcc Stack Owncrshtp Plan, dntcd August 19,2009 (Exhibit 4(a) te PPL Corporntion Farm 10-Q
Rcpon (File No. 1-11459)for tire quuncr cndcd September 30, 2009)

Amcndmcnt No. 4 to said Employee Stack Ownership Plun, dated Deccmbcr 2, 2009 (Exhibit 4(a) 5 to PPL Corporation Form 10 K
Rcport (File No. 1-11459)for tbc ycur ended Dcccmbcr 31, 2009)

Amendmcnt No. 5 to said Employcc Stock Owncmhip Plan, dated Novcmbcr 1 7, 2010 (Exhibit 4(b) 6 to PPL Carporatian Form 10-
K Rcport (File No. 1-11459)for thc year ended Deccmbcr 31,2010)

Amcndmcnt No. 6 to enid Employee Stock Ownemltip Plan, dated January 18, 201 2 (Exhibit 4(a) to PPL Corporation Form 10 Q
Rcpon (File No. 1-11459)for the quancr ended Mamh 31,2012)

Amendmcnt No. 7 to said Employee Stack Ownership Pion, dated Mny 30, 2012 (Exhibit 4(a) to PPL Corpomtion Form I O-Q

Rcpon (File No. 1-11459)for tltc quancr cndcd Junc 30, 2012)

Amcndmcnt No. 8 lo said Employcc Stack Ownership Plun, dntcd July 17, 2012 (Exhibit 4(b) to PPL Corporation Form 104)
Rcpou (File No. 1-11459)for thc quanar cndcd Junc 30, 2012)

Amcndmcnt Na. 9 to said Employcc Stack Ownership Plnn, dnted Dcccmbcr 21, 201 2 (Exhibit 4(b).10 to PPL Corporation Form
10-K Rcport (File No. 1-11459)I'or the year cndcd Deccmbcr 31, 2012)

Amcndmcnt No. (0 to said Employee Stock Ownership Plan, dated September 16,2013 (Exhibit 4(a) to PPL Corpomtion Form 10-

Q Repen (File No. 1-11459)for thc quarter cndcd Scptcmbcr 30, 2013)

Trust Dccd constituting 6150 million 9 '/ percent Bonds duc 2020, dated Navcmbcr 9, 1995,bctwccn South Wales Electric pic and
Bankers Trustee Company Limited (Exhibit 4(k) to PPL Corporation Farm 10 K Rcpon (File No. 1-11459)for thc year ended
Dcccmbcr 31,2004)

Indcnturc, dated as of Novcmbcr I, 1997,among PPL Corporation, PPL Capital Funding, Inc. and JPMorgan Chase Bank (formerly
Thc Chase Manhattan Bank), as Trustcc (Exhibit 4.1 to PPL Corporation Form 8-K Rcpon (File No. 1-11459)dated Novcmbcr I '2,

1997)

Supp lemcntnl Indcnturc No. 8, dated as ofJunc 14,2012, to said Indcn sure (Exhibit 4(b) to PPL Corporation Form 8-K Report (File
No. I-11459)dated June 14,2012)

Supplemental Indcnturc No. 9, dated ns of October 15, 2012. to said Indenture (Exhibit 4(b) to PPL Corporation Form 8 K Repon
(File No. 1-1 1459)dated October 15, 2012)

Supp)cmental Indenture No. 10, dated as of May 24, 2013, to said Indcnturc (Exhibit 4 2 to PPL Corporation Form 8-K Rcport (File
No. 1-11459)dated May 24, 2013)

316



4(d)-5

4(d)-6

4(d)-7

4(d)-8

4(c)-I

4(c)-2

4(c)-3

4(c) I

4(D-I

4g-2

4(0-3

4(0-4

4(0-5

4(fp6

4(fp7

4(0-8

4(ih9

Supp(cmental Indcnturc No. I I, dated ns of May 24, 2013, to said Indenture (Exhibit 4.3 to PPL Corpomtien Form 8-K Repen (File
No. 1-11459)dated May 24, 2013)

Supp(cmental lndcnturc No. 12,dated as ofMay 24, 2013, to said Indcnturc (Exhibit 4 4 to PPL Corporation Form 8-K Repen (File
No. 1-11459)dated May 24, 2013)

Supp(cmental Indcnturc No. 13,dated ns ofMarch 10.2014,to said Indenture (Exhibit 4B to PPL Corporation Form 8-K Rcpon
(File No. 1-11459)dated March 10, 2014)

Supp(cmental Indcnturc No. 14, dntcd as of Mnrch 10, 2014, to enid Indcnturc (Exhibit 4 3 to PPL Corpomtion Form il K Rcpon
(File No. 1-11459)dated March 10, 2014)

Indcnturc, dnted as of March 16, 2001, among WPD Holdings UK, Bankers Trust Company, as Trustee, Principal Paying Agent, and

Transfer Agent und Deutsche Bank Luxembourg, SA., as Paying and Tmnsfer Agent (Exhibit 4(g) to PPL Corpamtion Form 10-K
Rcpon (File No. 1-11459)for thc year cndcd Dcccmbcr31, 2009)

Fimt Supp(cmental Indcnturc, dated as ofMarch 16.2001, to said Indenture (Exhibit 4(n)-2 to PPL Corporation Farm 10-K Repen
(File No. 1-11459)for tbc year cndcd Dccembcr 31,2004)

Second Supp(cmental Indcnturc, dated as ofJanuary 30, 2003, to said Indcntum (Exhibit 4(n) 3 to PPL Corpomtion Form 10 K
Rcpon (File No. 1-11459)for thc year ended Dcccmber 31,2004)

Third Supplemental Indenture, dated as ofOctober 31, 2014, to said Indenture (Exhibit 4(b) to PPL Corporation Form 10 Q Rcport
(File No. 1-11459)for thc quancr ended Scptembcr 30, 2014)

Indcnturc, dated as ol'August 1,2001,by PPL Electric Utilitics Corpomtion and JPMorgan Chase Bank (formerly Thc Chase
Manhattan Bonk), as Trustee (Exhibit 4.1 to PPL Electric Utilitics Corperation Form II-K Report (File No. 1-905)dated August 21,
2001)

Supp lcmcntal Indcnturc No. 4, dated as of February I, 2005, to said Indcnturc (Exhibit 4(g) 5 to PPL Electric Utilitics Corporation
Form 10-K Repen (File No. 1-905) for thc ycnr cndcd Dcccmbcr 31, 2004)

Supplemental Indenture No. 5, dated as of Mny I, 2005, to said indenture (Exhibit 4(b) to PPL Electric Utilitics Corporation Form
10Q Report (File Na. 1-905) Ior thc quanercndcd June 30, 2005)

Supplcmcntnl Indcnturc No. 6, dated as of Deccmbcr I, 2005, to said Indenture (Exhibit 4(a) to PPL Electric Utilities Corpomtion
Farm 8-K Rcport (File No. 1-905)dated Dcccmbcr 22, 2005)

Supplcmcntnl Indcnturc No. 7, dated as ofAugust l.2007, to said Indcnturc (Exhibit 4(b) to PPL Electric Utilitics Corporation
Form 8-K Rcport (File No. 1-905)dated August 14, 2007)

Supp lcmcntal Indenture Na. 9, dated as of October I, 2008, to said Indenture (Exhibit 4(c) to PPL Electric Utilitics Corpomtion
Form 8-K Repen (File No. 1-905)dated October 31.2008)

Supplcmcntal Indcnturc No. 10, dated ns of May I, 2009, to said Indenture (Exhibit 4(b) to PPL Electric Util itics Corporation Form
8-K Rcport (File No. 1-905) dated May 22, 2009)

Supplemental Indenture No. I I, dmed as ofJuly I, 2011,to said Indenture (Exhibit 4.1 ta PPL Electric Utilities Corpomtion Form
8-K Report (File No. 1-905)dated July 13,20( I )

Sup pl cmental Indcnturc No. 12, dated as ofJuly I, 2011, to said Indcnturc (Exhibit 4(a) to PPL Electric Util ilies Corporation Form
8-K Repon (File No. 1-905)dated July 18, 2011)
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4(g)-I I

4(gh)2
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Supplemental Indenture No. 13.dated as ofAugust I, 2011,to said Indenture (Exhibit 4(a) to PPL Electric Utilitics Corpomtion
Farm 8-K Rcport (File No, 1-905)dated August 23, 2011)

Supplcmcntal Indcnturc No. 14, dated as ofAugust I, 2012, to said lndcnturc (Exhibit 4(o) to PPL Electric Utilitica Corporation
Form 8-K Repen (File No. 1-905)dated August 24, 2012)

Supplcmcntal Indenture No. 15, dated as ofJuly I, 2()13, to said Indcnturc (Exhibit 4(a) to PPL Electric Utilitics Corporation Farm
8-K Rcport (File No. 1-905)dated July 11,2013)

Supp(cmental Indcnturc No. 16, dated as ofJunc I, 2014, to said Indenture (Exhibit 4(a) to PPL Electric Utilitics Corporation Form
8-K Rcport (File No. 1-905) dntcd Junc 5,2014)

Indenture, duted as ofOctober I, 2001, by PPL Energy Supply, LLC and JPMorgan Chase Bank (formerly Thc Chase Mnnhattnn

Bank), as Trustcc (Exhibit 4.( to PPL Energy Supply, LLC Fortn S-4 (Registration Stntcmcnt No. 333-74794))

Supplemental Indenture No. '2, dated as of August 15, 2004, to said Indenture (Exhibit 4(h)4 to PPL Energy Supply, LLC Form 10-
K Rcport (File No. 333-74794) for tltc year cndcd Dcccmbcr 31.2004)

Supplcmcntal Indenture No. 3, dntcd ns ofOctober 15, 2005, to said Indenture (Exhibit 4(a) to PPL Encq y Supply, LLC Form 8-K
Rcport (File No. 333-74794) dated October 28, 2005)

Form af Note for PPL Energy Supply, LLC's $300 million aggmgatc principal amount af 5.7046 REsm Put Securitics duc 2035
(REPSsrt) (Exhibit 4(b) to PPL Energy Supply, LLC Form 8-K Rcport (File No. 333-74794) dated October 28, 2005)

Supplemental Indcnturc No. 4, dated as of Mny I, 2006, to said Indenture (Exhibit 4(a) to PPL Energy Supply, LLC Form 10 Q
Rcport (File No. 333-74794) Iar thc quater cndcd Junc 30, 2006)

Supplcmcotal Indcnturc No. 6, dntcd us of July I, 2006, to said Indenture (Exhibit 4(c) to PPL Energy Supply, LLC Form 10 Q
Rcpon (File No. 333 74794) for thc quancrcndcd Junc 30, 2006)

Supp lcmcntal Indenture No. 7.dated as ofDcccmbcr I, 2006, to said Indenture (Exhibit 4((j 10 to PPL Energy Supply, LLC Fortn
10-K Repen (File No. 333-74794) for thc year ended Dccembcr 31,2006)

Supp lcmcmal Indenture No. 8, dated as of December I, 2007, to said Indcntum (Exhibit 4(b) to PPL Energy Supply, LLC Form 8-K
Rcpon (File No. 333-74794) dated Dcccmber 20, 2007)

Supplcmcntal Indenture No. 9, dated as ol'Mnrch 1,20()8, to said Indcnturc(Exhibit 4(b) to PPL Energy Supply, LLC Form 8-K
Report (File No. 333-74794) dated March 14, 2008)

Supp(cmental Indcnturc Na. 10, dated as ofJuly I, 2008, to said Indenture (Exhibit 4(b) to PPL Energy Supply, LLC Form 8-K
Rcpon (File Na. 1-32944) dated July 21, 2008)

Supp)cmental Indenture No. I I, dated as ol'Dcccmbcr I, 20) I, to said Indcnturc (Exhibit 4(n) to PPL Energy Supply, LLC Form 8-
K Rcpon (File No. 1-32944) dated Dcccmbcr 16,2011)

Supp)cmental Indenture No. 12, dated as ofFcbruury 12, 2013, to said Indcnturc (Exhibit 4.1 to PPL Encryy Supply, LLC Form 8 K
Rcpon (File No. 1-32944) dated February 13,2013)

Trust Dccd constituting 6200 million 5.875 pcrccnt Bonds due 2027, dated March 25, 2003, bctwccn Wcstcm Power Distribution
(South West) pic and J.P. Morgan Corpomtc Trustee Scrviccs Limited (Exhibit 4(o).l to PPL Corporation Form 10-K Rcport (File
No. 1-11459)for thc year ended Dcccmbcr 31,2004)
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4(m)-2

4(m)-3

4(m)-4

4(m)-5

4(n)-I

4(n)-2

Supplcmcnt, dated May 27, 2003, ta said Trust Dccd, constituting 650 million 5 875 pcrccnt Bonds duc 2027 (Exhibit 4(o) 2 to
PPL Corporation Form 10 K Rcpon (File No. 1-11459)for the year cndcd Dcccmbcr 3 1, 2004)

Pollution Control Facilitics Loan Agrccmcnt, dated as of Fcbrumy 1,2005, bctwccn PPL Electric Utilities Corporation nnd thc
Lchigh County Industrial Dcvclopmcnt Authority (Exhibit 10(fl) ta PPL Electric Utilitics Cotpomtion Form 10-K Rcport (File No.
1-905) for thc year ended Dcccmbcr 31,2004)

Pogution Control Facilities Loan Agrccment, dated as ofMay I, 2005, bctwccn PPL Electric Utilitics Corporation and thc Lchigh
County Industrial Dcvclopmcnt Authority (Exhibit 10(a) to PPL Electric Utilitics Corpomtion Form 10-Q Rupert (File No. 1-905)
for thc quarter cndcd Junc 30, 2005)

Pal lutian Control Feei litics Loan Agrccmcnt, dated ns ofOctober I, 2008, bctwccn Pcnnsylvanin Ecanomic Dcvclopmcnt
Financing Authority and PPL Electric Util itics Corpomtion (Exhibit 4(n) to PPL Electri Utilitics Corporation Form 8-K Rcport
(File No. 1-905)dntcd Octobcr31,2008)

Trust Dccd constituting 6105 migian 1.541 percent Index-Linked Notes duc 2053, dated Dcccmbcr I, 2006, betwccn Wcstem
Power Distribution (South West) pic und HSBC Trustee (CI) Limited (Exhibit 4(i) to PPL Corpomtion Form 10-K Repon (File No.
1-11459)for thc year cndcd Dcccmbcr 31,2006)

Trust Dccd constituting 6120 million 1541 pcrccnt Index Linked Notes due 2056, dated Dccembcr I, 2006, betwccn Wcstcm
Power Distribution (South West) pic nnd HSBC Trustee (CI) Limited (Exhibit 4(j) to PPL Corporation Farm 10-K Report (File No.
1-11459)for the ycur ended Dcccmbcr31, 2006)

Trust Dccd constituting 8225 million 4 80436 pcrccnt Notes due 2037, dated Dcccmber21, 2006, bctwccn Westcm Power
Distribution (South Wales) pic and HSBC Trustcc (CI) Limited (Exhibit 4(k) to PPL Cotpomtian Form 10-K Rcport (File No. I-
11459) for the ycnrcndcd Dcccmbcr31,200(i)

Subordinated Indenture, dutcd as of Murch I, 2007, bctwccn PPL Capital Funding, Inc., PPL Corporation nnd Tbc Bank ofNcw
York, as Trustcc (Exhibit 4(o) to PPL Corpomtion Form 8-K Rcpon (File No. 1-11459)dated March 20, 2007)

Supplemental Indcnturc Na. I, dated as of March I, 2007, to said Subordinated Indcnturc (Exhibit 4(b) to PPL Corporation Form 8-
K Report (File No. 1-11459)dntcd March 20, 2007)

Supplcmcntal Indcnturc No. 2, dated as of Junc 28, 2010, to said Subordinated Indcnturc (Exhibit 4.3 to PPL Corporation Farm 8-K
Rcpon (File No. 1-11459)dated Junc 30, 2010)

Supplemental Indcnturc No. 3, dated as of April 15,2011, ta said Subordinated Indenture (Exhibit 4 3 to PPL Corpamtion Form 8-
K Report (File No. 1-11459)dated April 19, 201 I )

Supp icmcntal Indenture No. 4, dated as of March 15, 2013, to said Subordinated Indenture (Exhibit 4(b) ta PPL Corporation Form
8-K Rcport (File No. 1-11459)dntcd March 15, 2013)

Series 2009A Exempt Facilitics Loan Agrccmcnt, dated us of April I, 2009, bctwcen PPL Energy Supply, LLC and Pennsylvunia
Economic Dcvclapmcnt Financing Authority (Exhibit 4(a) to PPL Energy Supply, LLC Form 8 K Report (File No. 1-32944) dated
April 9, 2009)

Scrics 2009B Exempt Facilitics Loan Agrccmcnt, dated as of April I, 2009, between PPL Energy Supply, LLC nnd Pennsylvunio
Economic Dcvclopmcnt Finuncing Authority (Exhibit 4(b) to PPL Energy Supply, LLC Form 8-K Repen (File No. 1-32944) doted
April 9, 2009)
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Series 2009C Exempt Facilitics Loon Agrccmcnt, dated as of April I, 2009, bctwccn PPL Energy Supply, LLC and Pennsylvania
Economic Dcvclopmcnt Finoncing Authority (Exhibit 4(c) to PPL Energy Supply. LLC Form g-K Rcpon (File No. 1-32944) dated
Apnl9,2009)

Trust Dccd constituting f200 million 5.75 pcrccnt Notes duc 2040, dated March 23, 2010,bctwecn Wcstcm Power Distribution
(South Wales) pic and HSBC Coqtomtc Trustee Company (UK) Limited (Exhibit 4(a) to PPL Coqtoration Form 10-G Rcpon (File
No. I -I 1459) for thc quarter cndcd March 31,2010)

Trust Dccd constituting f200 million 5 75 pcrccnt Notes duc 2040, dated March 23, 2010,bctwccn Wcstcm Power Distribution
(South West) pic and HSBC Corporate Trustee Company (UK) Limited (Exhibit 4(b) to PPL Corpomtion Form 1043Repen (File
No. 1-11459)for the quancrcndcd March 31,2010)

Indcnturc, dated us ol'October I, 2010, bctwccn Kentucky Utilitics Company ond Thc Bank ol'Ncw York Mellon, as Trustcc
IExltibit 4(q) I to PPL Corporation Form 10 K Rcpon (File No. 1-11459)far thc year ended Dcccmbcr 3 1,2010)

Supplcmcntal Indenture No, I, dntcd as of October 15, 2010, to said Indcnturc (Exhibit 4(q) 2 to PPL Corporation Form 10 K
Rcport(File No. 1-11459)for the ycarcndcd Dcccmbcr31,2010)

Supp lcmcntal Indcnturc No. 2, dated as ofNovcmbcr I, 2010, to enid Indenture (Exhibit 4(q) 3 to PPL Corpomtian Form 10 K
Repon (File No. 1-11459)for tbc year cndcd Deccmbsr 3 I, 2010)

Supp lcmcntal Indcnturc No. 3, dated as of Novcmbcr I, 2013, to said Indenture (Exhibit 4(b) to PPL Corporation Form 0 K Rcpon
(File No. 1-1 1459)dated Novcmbcr 13,2013)

Indenture dated as of October I, 2010, bctwcen Louisville Gas and Electric Compuny and Thc Bnnk of Ncw York Mellon, ns

Trustee (Exhibit 4(r)-I to PPL Corpomt ion Form 10 K Repen (File No. 1-11459)Ibr the year cndcd Dcccmbcr 3 1,2010)

Supplcmcntal Indenture No. I, dated as of October 15, 2010, to said Indcnturc (Exhibit 4(r) 2 to PPL Corporation Form 10 K
Repen (File No. 1-11459)Ibr thc year ended Decembcr 31,2010)

Supp)cmental Indcntum No. 2, dated as of November I, 2010, to said Indenture (Exhibit 4(r)-3 to PPL Corpomtion Farm 10-K
Rcport (File No. 1-11459)for the year cndcd Dcccmbcr 31,2010)

Supplemental Indcnturc No. 3, dated ns ofNovember I, 2013, to said Indcntum (Exhibit 4(a) to PPL Corporation Form 8-K Rcpon
(File No. I-I 1459)dated Novcmbcr 13.2013)

Indenture, dated us ofNovember I, 2010, bctwccn LG(kE and KU Energy LLC and Thc Bank of Ncw York Mellon, as Trustcc
(Exhibit 4(s) I to PPL Corpomtion Form 10 K Rcport (File No. 1-11459)far dte year ended Dcccmber31, 2010)

Supplemental Indenture No. I, dntcd as ofNovcmbcr I, 2010, to said Indenture (Exhibit 4(s)-2 to PPL Corporation Form 10-K
Report (File No. 1-11459)for the year ended Dcccmbcr 31,2010)

Supplemental Indenture No. 2, dated as ofScptembcr I, 2011, to said Indenture (Exhibit 4(a) to PPL Corporation Form 0-K Repon
iFilc No. 1-1 1459) dated Scptcmbcr 30, 2011)

2002 Series A Carroll County Loon Agrccmcm, dated Fcbmnry I, 2002, by and between Kentucky Utilities Company, and County
of Carroll, Kentucky (Exhibit 4(w)-I to PPL Corpomtion Form I 0 K Repen (File No. 1-11459)for the year cndcd Dcccmbcr 3 1,
2010)
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4(t)-2

4(u)-I

Amendment No. I dated as ofSeptember 1,2010 to enid Lonn Agreement by and bctwccn Kentucky Utilities Company, and
County ofCarmll, Kentucky (Exhibit 4(w) 2 to PPL Corporation Form 10 K Repen (File No. 1-1 1459) for thc year cndcd
Dcccmbcr 31,2010)

2002 Serios 8 Carroll County Loan Agreement, dntcd Februury I, 2002, by and bctwccn Kcnmcky Utilities Company, and County
of Carroll, Kentucky (Exhibit 4(x)-I to PPL Corpomtion Form IO K Rcport (File No. 1-11459)for the year cndcd Dcccmbcr 31,
2010)

4(u)-2 Amcndmcnt No. I dated as of Scptembcr I, 2010, to said Loan Agrccmcnt by and bctwccn Kentucky Utilitics Compuny, nnd

County ol'Canull, Kentucky (Exhibit 4(x)-2 to PPL Corporation Form 10-K Rcpon (File No. 1-11459)for thc year cndcd Dcccmbcr
31,2010)

4(v)-I

4(v)-2

4(w)-I

4(w)-2

4(x)-I

4(x)-2

2002 Series C Cnnull County Loan Agrccment, dated July I, 200'2, by and bctwccn Kentucky Utilitics Company, nnd County of
Carmll, Kentucky (Exhibit 4(y) I to PPL Corporation Form 10 K Repen (File No. 1-11459)for thc year ended Dcccmbcr 31,2010)

Amendment No. I dated as of Septcmbcr I, 2010, to said Loan Agmcmcnt by and bctwccn Kentucky Utilitics Company, and
County ofCanoll, Kentucky fExhibit 4(y) 2 to PPL Corporation Form 10 K Repen (File No. 1-11459)fer the year ended Dcccmbcr
31,2010)

2004 Scrics A Cmroll County Loon Agrccmcnb dated October I, 2004 nnd amcndcd and rcstatcd as of Septcmbcr I.2008, by and
bctwccn Kentucky L'tilitics Company, and County ofCanoll, Kentucky (Exhibit 4(z)-I to PPL Corporation Form I OK Rcpon (File
No. 1-11459)for thc year cndcd Dcccmbcr 3 1,2010)

Amcndmcnt No. I dated ns oi'Scptcmbcr 1,2010,to said Loan Agmcmcnt by and bctwccn Kentucky Utilitics Company, ond
County of Canoll, Kentucky (Exhibit 4(z) 2 to PPL Corporation Form I 0 K Rcpon (File No. 1-11459)for tire year ended Dcccmbcr
31,2010)

2006 Series 8 Carroll County Loun Agrecmcnt, dutcd October I, 2006 nnd amcndcd und restated September I, 2008, by and
bctwecn Kentucky Utilities Company, nnd County of Carroll, Kentucky (Exhibit 4(aa)-I to PPL Corporation Form 10-K Repon
(File No. 1-11459)for thc year ended Dcccmbcr31,2010)

Amcndmcnt No. I dated as of Scptcmbcr 1,2010, to said Loan Agrccmcnt by and batwccn Kentucky Utilitias Company, and
County of Canull, Kentucky (Exhibit 4(aa) 2 to PPL Corpomtion Form 10 K Rcpon (File No. 1-11459)for tltc year ended
Dcccmber 31,2010)

4(y)-I 2007 Series A Canull County Loan Agrccmcnt, dated March I, 2007, by and bctwccn Kentucky Utilitics Company and County of
Canal l, Kentucky (Exhibit 4(bb) I to PPL Cotporution Farm I 0 K Rcpon (File No. 1-11459)for the year ended Dcccmber 3 I,
2010)

4(y),'r Amcndmcnt No. I dated Scptcmbcr I, 2010, to said Loan Agrecmcnt by und bctwccn Kentucky Utilitics Company, and County of
Canull, Kentucky (Exhibit 4(bb) 2 to PPL Corporation Form 10 K Rcport (File No. 1-11459)for thc year ended December 31,
2010)

4(z)-I

4(zb2

2008 Series A Carmll County Loan Agrccmcnt, dated August I, 2008 by and bctwcen Kentucky Utilitics Compnny, and County of
Cannll, Kentucky (Exhibit 4(cc)-I to PPL Corporation Form 10-K Rcport (File No. 1-11459)for tltc year cndcd Deccmbcr 3 1,
2010)

Amendment No. I dnted Scptcmbcr I, 2010, to said Loan Agmcmcnt by and bctwecn Kentucky Utilities Company, nnd County of
Cannll, Kentucky (Exhibit 4(cc) 2 to PPL Corpamtion Farm I 0 K Rcport (File No. 1-11459)for thc year cndcd Dcccmbcr 3 1,
2010)
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2000 Scrics A Mercer County Loan Agracmcnt, dated May I, 2000 and amcndcd and rcstatcd as of Scptcmbcr I, 2008, by nnd

bctwccn Kentucky Uti lit ice Company, and County of Mcrccr, Kcntucl'y (Exhibit 4(dd) I to PPL Corpamt ion Form 10 K Repon
(File Na. 1-11459)for the year cndcd December 31.2010)

Amen dmcnt No. I dated Scptcmbcr I, 2010, to said Loan Agrccmant by nnd bctwccn Kentucky Util i tice Company, and County of
Mcrccr Kentucky (Exhibit 4(dd)2 to PPL Corporation Form 10 K Rcpon (File No. 1-11459)for thc year cndcd Dcccmbcr 31.
2010)

2002 Scrics A Mcrccr County Loan Agrccmcnt, dated February l.2002, by and between Kentucky Utilitics Company, and County
of Mcrccr Kentucky (Exhibit 4(ec) I to PPL Corporation Form I 0 K Repen (File No. 1-11459)for thc year cndcd Dccembcr 31.
2010)

Amcndmcnt No. I dated Scptcmbcr I.2010, to said Loan Agmcmcnt by and bctwecn Kentucky Util itics Company. and County of
Mcrccr, Kentucky (Exhibit 4(cc) 2 ta PPL Corpomtion Farm I 0 K Repen (File No. 1-(1459)for the year cndcd Deccmbcr 31,
2010)

2002 Scrics A Muhlcnbcrg County Loan Agreemcnu dated February I, 2002, by and bctwccn Kentucky Utilitics Company, and
County ofMuhlcnbcrg, Kentucky (Exhibit 4(tfbt to PPL Corporation Form 10 K Rcpon (File No. 1-1 1459) for the year ended
Dcccmbcr 31, 2010)

Amendment No. I dated Scptcmbcr I, 2010, to said Lonn Agmemcnt by and bctwecn Kentucky Utilitics Company, and County of
Muhlcnberg, Kentucky (Exhibit 4(il)2 to PPL Corporation Form I OK Rcpon (File No. 1-11459)for the year cndcd Dcccmbcr 3 I,
2010)

2007 Scrics A Trimblc County Loan Agmcment, dated March I, 2007, by and bctwccn Kentucky Utilitics Company, and County
of Trimblc, Kentucky (Exhibit 4(gg) I to PPL Corporation Farm 10 K Rcport (File No. 1-11459)for the ycnr ended Dcccmbcr31,
2010)

Amcndmcnt No. I dated Scptcmbcr I, 2010, to said Loan Agrccmcnt by nnd bctwccn Kentucky Util itics Company, and County of
Trimble, Kentucky (Exhibit 4(gg)2 te PPL Corporation Form 10 K Rcpon (File No. 1-11459)for thc ycnr ended Dcccmbcr 31,
2010)

2000 Scrics A Louisville/Jefferson County Metro Govcmmcnt Loan Agrccmcnt, dated May I, 2000 and amcndcd and rcstatcd as of
Scptcmbcr I, 2008.by ond bctwcen Louisville Gas and Electric Company, and Louisville/Jclfcrson County Metro Govemmcnt,

Kentucky (Exhibit 4(hh)-I to PPL Carpe mt ion Form 10-K Rcpon (File No. I -I (459) far the y car end cd Deccmbcr 3 I, 2010)

Amendment Na. I dated Scptcmbcr I, 2010, ta said Loan Agrccmcnt by and bctwccn Louisville Gas and Electric Company, and
Louisville Jcflctson County Metro Govemmcnt, Kentucky (Exhibit 4(hh) 2 to PPL Corporation Farm 10 K Repou (File No. I-
11459)for the year cndcd Dace mbcr 3 I, 2010)

Amendment No. 2 datod as ofOctober I, 2011,to said Loan Agrecmcnt by and between Louisville Gas and Electric Company, and
Louisville/JcActson County Metro Govemmcnt, Kentucky (Exhibit 4(cc) 3 to Louisville Gas and Electric Company Farm 10 K
Rcpon (File No. 1-2893) for tbc year cndcd Dcccmbcr 31,2011)

2001 Series A Jefferson County Loan Agrecmcnt, dated July I, 2001, by and betwccn Louisville Gas and Electric Company, and
Jcgcrsan County, Kentucky (Exhibit 4(ii)-I ta PPL Corponuion Form 10 K Rcport (File No. 1-11459)for thc year cndcd Deccmbcr
31,2010)

Amcndmcnt No. I dated September I, 2010, to said Loan Agrccmcnt by and bctwcen Louisville Gas and Electric Company, and
Jefferson County, Kentucky (Exhibit 4(ii)2 to PPL Corporation Form I OK Rcport (File No. 1-11459)for thc year cndcd Dcccmbcr
31,2010)



4(gf)-I

4(gg)='0th)-I

2001 Scrics A JeiTcrson County Loan Agrcemcnt, dated Novcmbcr I, 2001, by and bctwcen Louisville Gas and Electric Company,
and Jcifemon County, Kentucky (Exhibit 4(jj)-I to PPL Corpomtion Form 10 K Repen (File No. (-11459)for thc year cndcd
Dcccmbcr 31,2010)

Amcndmcnt No. I dntcd Scptcmbcr I, 2010, to suid Loan Agrccmcnt by and bctwecn Louisville Gas and Electric Company, and
Jefferson County. Kentucky (Exhibit 4(jj) 2 to ppL Corporation Form 10 K Rcpon (File No. 1-11459)for thc year ended Dcccmbcr
31,2010)

2001 Scrics B JciTcrson County Loan Agrccmcnt, dated Novcmbcr I, 2001, by nnd bctwccn Louisville Gas und Electric Company,
and JcITcrson County, Kentucky (Exhibit 4(kk)-I to PPL Corpomt ion Form 10-K Rcpon (File Na. 1-11459)for thc year cndcd
Dcccmbcr 31,2010)

4(hh)-2

4(ii)-I

4(ii)-2

4(jj)-I

Amendment No. I dated Scptcmbcr I, 2010, to said Loan Agrccmcnt by and bctwccn Louisville Gas and Electric Company, nnd

JeITcmon County, Kentucky (Exhibit 4(kk) 2 to PPL Corpomtion Form 10 K Rcport (File No. 1-11459)Ibr thc year cndcd
Dcccmbcr 31,2010)

2003 Series A Louisville/JcfTt.rson County Metro Govcmmcnt Loan Agrccmcnt, dated October I, 2003, by and bctwccn Louisville
Gas and Electric Company and Louisville/Jciferson County Metm Govcrnmcnb Kentucky (Exhibit 4(ll)-l to PPL Corporation
Form IO-K Rcpon (File No. 1-11459)for thc year cndcd Dcccmbcr 31,2010)

Amcndmcnt No. I dated Septcmbcr I, 2010, to suid Loan Agrccmcnt by and betwccn Louisville Gas und Electric Company, und
Louisville'JeITerson County Mero Govcmmcnt, Kentucky (Exhibit 4(ll)-2 to PPL Corpomtian Form 10-K Rcpon (File No. I-
11459)For theycarcndcd Dcccmbcr31,2010)

2005 Series A Louisvillcr JclTcrson County Metro Government Loan Agrccmcnt, dutcd February I, 2005 and amended and rcstatcd
as of Scptcmbcr I, 2000, by and bctwccn Louisville Gas and Electric Company, and Louisville/JeITcrson County Mctm
Govcmmcnt, Kentucky (Exhibit 4(mm)-I to PPL Corpomtion Form 10-K Rcpon (File No. 1-11459)for the year cndcd Dcccmber
31,2010)

4(ij)-2

4(kk)-I

4(kk)-2

4(II)

4(mm)-I

Amendment No. I dated September I, 2010, to enid Loan Agrecmcnt by and between Louisville Gas and Electri Company, and
Louisville/Jc(fctson County Mctm Govcmmcnt, Kentucky (Exhibit 4(mm)-2 to PPL Corpomtian Form 10-K Rcport (File No. I-
11459) far the ycarendcd Dcccmbcr31,2010)

2007 Scrics A Louisville/JclTcrsan County Metro Govcmmcnt Loan Agrccmcnt, dated as of March I, 2007 and amended and
restated as ofScptcmbcr I, 2008.by and bctwccn Louisville Gas and Electric Company, and Louisville~ Jc0emon County Metro
Govcm ment, Kentucky (Exhibit 4(nn)-I to PPL Corporation Form 10-K Rcport (File No. 1-11459)for the year ended Dccembcr 31,
r010)

Amendmcnt No. I dated Septcmbcr I, 2010, to said Loan Agrccmcnt by and bctwecn Louisville Gas and Electric Company, and
Louisville/Jclfcrson County Metro Govcmmcnt, Kentucky (Exhibit 4(nn)-2 to PPL Corporation Form 10-K Rcpon (File No. I-
11459) for the year ended Dcccmbcr3 1, 2010)

2007 Scrics B Louisville/JclTcman County Metro Government Amended nnd Rcstntcd Loan Agreement, dntcd Novcmbcr I, 2010,
by and bctwccn Louisville Gas nnd Electric Company and Louisville/JcITt:rson County Metro Govcmmcnt, Kentucky (Exhibit
4(no) to PPL Corporation Form 10-K Rcpon (File No. 1-11459)for the y cur end cd December 31,2010)

2000 Scrics A Trimblc County Loan Agrccmcnt, dated August I, 2000, by nnd bctwccn Louisville Gas and Electric Company, and
County ofTrimblc, Kentucky (Exhibit 4(pp)-I to PPL Corpomtion Form 10-K Repon (File No. 1-11459)for the ycnr ended
December 31, 2010)

4(mm)-2 Amcndmcnt No. I dated Scptcmbcr I, 2010, to said Loan Agrccmcnt by and betwccn Louisville Gas nnd Electric Compnny, and
County ofTrimble, Kentucky (Exhibit 4(pp) 2 to PPL Corporation Form 10 K Repen (File No. 1-11459)for the yeurcndcd
Dcccmbcr 31,2010)
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4(nn)-I 2001 Series A Trimblc County Loan Agrccmcnt, dated Navcmbcr I, 2001, by and bctwcen Louisville Gas nnd Electri Company,
and County ofTrimblc, Kentucky (Exhibit 4(qq) I to PPL Corporation Form 10 K Rcport (File No. 1-11459)for thc year cndcd
Dcccmbcr 31,2010)

4(nn)-2

4(no)-I

4(oo)-2

Amendmcnt No. I dnted Scptcmbcr I, 2010, to said Loan Agrecmcnt by nnd bctwccn Lauisv i)le Gas and Electric Company, and

the County ofTri mb) c, Kentucky (Exhibit 4(qq)2 to PPL Carpe mtion Form I OK Repen (File No. 1-11459)for the year ended
Dcccmbcr 31,2010)

2001 Scrics 0 Trimblc County Loan Agmemcnt, dntcd Novcmbcr I, 2001, by und between Louisville Gas and Electric Company,
and County ofTrimblc, Kentucky (Exhibit 4(rr) I to PPL Corpomtion Form 10 K Rcport (File No. 1-11459)for the ycnrcndcd
Dccembcr 31,2010)

Amcndmcnt No. I dated Septcmbcr I, 2010, to said Loan Agrccmcnt by and bctwccn Louisville Gas ond Electric Company, and
County ofTrimble, Kentucky (Exhibit 4(rr) 2 to PPL Corporation Farm 10 K Rcport (File No. 1-11459)for thc year ended
Dcccmbcr 31,2010)

4(pp)-i 2002 Series A Trimble County Loan Agrccmcnt, dated July I, 2002, by and batwccn Louisville Gas und Electri Company, and

County ofTrimblc, Kentucky (Exhibit 4(ss)-I to PPL Corporation Form 10-K Rcport (File No. 1-11459)for thc year ended
Dcccmbcr 31,20)0)

4(pp)-2

4(qq)-I

Amcndmcnt No. I dutcd Scptcmbcr I, 2010, to said Loun Agreement by and bctwccn Louisville Gas and Electric Company, und
County ofTrimble, Kentucky (Exhibit 4(ss) 2 to PPL Corpomtion Form 10-K Rcpon (File No. 1-11459)for thc year cndcd
Deccmbcr 31,2010)

2007 Series A Trimblc County Loan Agrccmcnt, doted Murcb I, 2007, by and bctwcen Louisville Gus nnd Electric Compuny, and
County ofTrimblc, Kentucky (Exhibit 4(tt) I to PPL Cotpomtion Form 10 K Rcport (File No. 1-11459)for thc year ended
Deccmbcr31,2010)

4(qq)-2

4 (rr)-I

4 (rr)-2

4(rr)-3

4(ss). I

4(ss)-2

Amcndmcnt No. I dated Scptcmbcr I, 2010, to said Loan Agrecmcnt by and between Louisville Gus and Electric Company, nnd

County ofTrimblc, Kentucky (Exhibit 4(u) 2 to PPL Corpomt ion Form 10 K Rcpon (File No. )-11459)for thc year ended
Dcccmbcr31.2010)

Indenture dated April 21, 2011,bctwccn PPL WEM I loldings PLC as Issuer and Thc Bank ofNcw York Mellon, as Trustee
(Exhibit I OG to PPL Corporation Form 8 K Rcpon (File No. 1-11459)dated April 21,2011)

Supplemental Indcnturc No. I, dated April 21, 2011, te said Indcnturc (Exhibit 10.3 to PPL Corporution Farm 8-K Rcport (File No.
1-11459)dated April 21, 2011)

Second Supplemental Indenture, dated as ofOctober 30, 2014, to said Indcnturc (Exhibit 4(n) to PPL Corpomtion Farm )04)
Reps rt (File No. 1-11459)for thc quarter cndcd Scptcmbcr 30, 2014)

Trust Dccd, dated Apri)27, 20) I, by and among Wcstcm Power Distribution (East Midlands) pic ond Western Power Distribution
(West Midlands) pic, as Issucm, nnd HSBC Corporate Trustee Company (UK) Limited as Note Trustee (Exhibit 4.1 to PPL
Corperation Farm 8-K Rcport (File No.1-11459)duted May 17, 2011)

Amended and Restated Trust Deed, dated Scptcmbcr 10,2013,by and among Wcstcm Power Distribution (East Midlands) pic,
Wcstcm Power Distribution (West Midlnnds) pic, Wcstcrn Power Distribution (South West) pic nnd Wcstcm Power Distribution
(South Wales) pic ns Issucrs, and HSBC Corporate Trustcc Company (UK) Limited as Nota Trustee (Exhibit 4.1 to PPL Corpomtion
Form 8-K Rcpod (File No. 1-11459)dated October 18, 2013)
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4(n)

10(u)

10(b)-I

I 0(b)-2

I 0(c)

10(EI)-I

I 0(4-2

10(c)-I

10(e)-2

10(1)

10(g)

10(it)

10(i)-I

Agency Agrccmcnt, dated April 27, 2011,by nnd among Western Power Distribution (East Midlands) pic und Wcstem Power
Distribution (West Midlands) pic, as Issucrs, and BSBCCorpomtc Trustee Company (UK) Limited and HSBC Bank pic (Exhibit 42
to PPL Corporation Form g-K Rcpon (File No. 1-11459)dated Mny 17, 2011)

Gcncrati on Supply Agreement, dated as ofJunc 20, 2001, bctwccn PPL Electric Utilitics Corpomtion and PPL Energy Plus, LLC
IExhibit 10.5 to PPL Energy Supply, LLC Form S-I (Registration Statcmcnt No. 333-74794))

Master Power Purchase and Saic Agrccmcnt, dated as of October 15, 2001, bctwccn North Wcstcm Energy Division (successor in
interest to Thc Montana Power Company) and PPL Montana. LLC (Exhibit 10(g) to PPL Montana, LLC Form 10 K Rcport (File
No. 333-50350) for thc year ended Dcccmbcr 31,2001)

Confirmation Letter dated July 5, 2006, bctwccn PPL Montana, LLC and NonhWcstcm Corpomtion (PPL Corpomtion und PPL
Energy Supply, LLC Farm SK Repons (File Nos. I -I 1459 and 333-74794) dated July fi, 2006)

Guaranty, dntcd as of Dcccmber 21, 2001, from PPL Energy Supply, LLC in favor of LM 8 Funding, Limited Partnership (Exhibit
10(i) to PPL Energy Supply, LLC Form 10 K Rcport (File No. 333 74794) for thc year cndcd Deccmbcr31, 2001)

Agrccmcnt lor Lcnsc, dated as of Dccembcr21, 2001, between LMB Funding, Limited Partnership and Lower Mt. Bcthcl Energy,
LLC (Exhibit 10(m) to PPL Energy Supply, LLC Farm 10-K Rcport (File No. 333-74794) for the year ended Dccembcr 31,20113)

Amcndmcnt No. I to said Agrccmcnt far Lcasc, dated as of Scptcmber 16,2002, bctwccn LM8 Funding, Limited Pannctship and
Lower Mt. B cthe l Ence,y, LLC (Exhibit 10(m)-I to PPL Energy Supply, LLC Farm 10-K Rcport (File No. 333-74794) for the year
cndcd Deccmbcr 31,2003)

Lease Agrccmcnt, dated as ofDcccmbcr 21, 2001, bctuecn LMB Funding, Limited Partnership nnd Lower Mt. Bethel Energy, LLC
(Exhibit 10(n) to PPL Energy Supply, LLC Form 10 K Rcpon (File No. 333 74794) for tltc ycnr cndcd Dcccmbcr 31,2003)

Amcndmcnt No. I to said Lcnsc Agrecmcnt, dated as ofScptcmbcr 16, 200'2, bctwccn LM 8 Funding, Limited Panncrship and
Lower Mt. Bcthcl Energy, LLC (Exhibit 10(n)-I to PPL Energy Supply, LLC Farm 10 K Repen (File No. 333-74794) for the year
ended Dcccmbcr 31,2003)

Facility Lcasc Agrccmcnt (BA I /2) between PPL Montana, LLC and Montana OL3, LLC (Exhibit 4 7a to PPL Montana, LLC Form
SA (Rcgistrntion Stutcmcnt No, 333-50350))

Facility Lcasc Agrccmcnt (BA 3)bctwcen PPL Montnna, LLC and Montana OL4, LLC (Exhibit 4.ga to PPL Montana. LLC Farm S-
4 (Registration Statcmcnt No. 333-50350))

Services Agrecmcnt, dated ns ofJuly I, 2000, among PPL Corpomtion, PPL Energy Funding Corpomtion and its direct and indirect
subsidiarie in various ticm, PPL Capital Funding, Inc., PPL Gas Utilitics Corporation, PPL Scrviccs Cotporation and CEP
Commcrce, LLC (Exhibit 10.20 to PPL Encq;y Supply, LLC Form S4 (Registration Statcmcnt No. 333-74794))

Asset Purchase Agrccmcnt, dated as ofJunc I, 2004. by and between PPL Sundance Energy, LLC, as Scllcr, and Arizona Public
Service Company, as Purchnscr (Exhibit 10(a) to PPL Coqtoration and PPL Energy Supply, LLC Form 10 Q Reports (File Nos. I-
11459 nnd 333-74794) for the quancr ended June 30, 2004)
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10(j)-8

10(j)-9

10(j)-10

10(k)-I

10(k) 2

10(k)-3

Amcndmcnt No. I, dated Dcccmbcr 14, 2004, to said Asset Purchase Agrccment (Exhibit 99.1 to PPL Corpomtion and PPL Energy
Supply, LLC Form 8 K Reports (File Nos. 1-11459and 333 74794) dated Deccmbcr 15, 2004)

Rcccivablcs Saic Agrccmcnt, dated as ofAugust I, 2004, bctwccn PPL Electric Utili tice Coqtoration, as Originator, and PPL
Rcccivables Corporation, as Buyer (Exhibit 10(d) to PPL Electric Util i tice Corpomtion Form 10 Q Rcpon (File No. 1-905) fbr the
quancrcndcd Junc 30,2004)

Amendment No. I, doled as ofAugust 5, 2008, to said Receivables Sale Agrccmcnt, bctwecn PPL Electric Util itics Coqtoration, as
Originator, and PPL Rcceivablcs Corporation, ns Buyer (Exhibit 10(b) to PPL Electric Utilities Corporation Form 8-K Rcpon (File
No. 1-905)dated August 6, 2008)

Credit and Security Agrccmcnt, dated ns of August 5, 2008, among PPL Receivables Carpomtion, PPL Electric Utilities
Corporation, Victory Rcccivablcs Corporation, thc Liquidity Banks from time to time party thereto and Thc Bank ofTokyo-
Mitsubishi UFJ, Ltd., New York Bmnch (Exhibit 10(a) to PPL Electric Util itics Corporation Form 8-K Rcport (File No. 1-905)dated
August 6,2008)

Amcndmcnt No. I, dated as ofJuly 28, 2009, to said Cmdit und Security Agrecmcnt (Exhibit 10(a) to PPL Electric Utilitica
Coqtomtion Form I 0 Q Rcport (File No. 1-905) for thc quarter cndcd Scptcmbcr 30, 2009)

Amendment No. 2, dated us ofJuly 27, 2010, to suid Cmdit and Security Agrecmcnt (Exltibit 10(g) to PPL Electric Utilities
Corpomtion Form 10-Q Repen (File No. 1-905) for the quancr cndcd Junc 30.2010)

Amcndmcnt No. 3, dated us of Dcccmbcr 23, 2010, to said Credit and Security Agreemcnt (Exhibit 10(j) 6 to PPL Corporation Form
10-K Rcport (File No. 1-11459)for thc year ended December 31, 2010)

Amcndmcnt No. 4, dated as ofMarch 31,2011, to said Cmdit and Security Agrccmcnt (Exhibit 10(c)to PPL Coqtoration Form 10-

Q Rcpon (File No. 1-11459)fbr thc quancr cndcd March 31, 2011)

Amcndmcnt No. 5, dated as oi'July 26, 2011, to said Credit and Security Agrccmcnt (Exhibit 10(c)to PPL Corporation Form 10-

Q A Rcpon (File No. 1-1 1459) for thc quancrcndcd June 30, 2011)

Amcndmcnt No. 6, dated as ofJuly 24, 2012, to said Credit und Sccurity Agrecmcnt (Exhibit 10(u) to PPL Electric Utilitics
Corporatian Farm I O-Q Rcport (File No. 1-905) For the quancr cndcd Scptcmbcr 30, 2012)

Amendment No. 7.dated as ol'Scptcmbcr 24, 2012, to said Cmdit and Security Agmcmcnt (Exhibit 10(b) to PPL Electric Utilitics
Cotporation Form 10-Q Rcpon (File No. 1-905) for thc qunrtcr ended Scptcmbcr 30, 2012)

Rcimburscmcnt Agrccmcnt, dated as of Mnrch 31,2005, among PPL Energy Supply, LLC, Thc Bank ofNova Scotin, as Issuer and
Administrative Agent, and thc Lcnders party thereto fram time to time (Exhibit 10(a) to PPL Energy Supply, LLC Form 10-Q
Rcpon (File No. 333-74794) for thc quarter cndcd March 31,2005)

First Amendment, dated ns afJunc 16, 2005, to said Reimbursement Agreement (Exhibit 10(b) to PPL Energy Supply, LLC Form
IO-Q Rcpon (File No. 333-74794) for the quaner ended June 30, 2005)

Second Amendmcnt, dated as ofSeptember I, 2005, to said Rcimburscmcnt Agrccmcnt (Exhibit 10(a) to PPL Energy Supply, LLC
Form 10 Q Rcport (File No. 333-74794) for the quarter ended Scptcmber30, 2005)
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Third Amcndmcnt, dated as of March 30, 2006, to said Reimbursement Agrcemcnt (Exhibit 10(n) to PPL Energy Supply, LLC Form
8-K Repon (File No. 333-74794) doted

April

, 2006)

Founh Amcndmcnt, dated as of April 12, 2006, to said Rcimburscmcnt Agrccmcnt (Exhibit 10(b) to PPL Energy Supply, LLC Form
10-Q Repen (File No. 333-74794) for the quunar cndcd September 30, 2006)

Figh Amcndmcnt. dntcd as ofNovcmbcr I, 2006, to said Rcimbumcmcnt Agmemcnt (Exhibit 10(q)6 to PPL Energy Supply, LLC
Form I OK Rcport (File No. 333-74794) for the year ended Dcccmbcr 31,2006)

Sixth Amcndmcnt, dated us ofMarch 29, 2007, to said Reimburscmcnt Agrccmcnt (Exhibit 10(q)-7 to PPL Energy Supply, LLC
Form 10-K Rcpon (File No. 333-74794) for the year end cd Deca mbcr 31,2007)

Scvcnth Amcndmcnk dated as of Mamh I, 2008, to said Reimbursement Agrccmcnt (Exhibit 10(a) to PPL Energy Supply, LLC
Form 1043 Repon (File No. 333-74794) for thc quarter ended March 31, 2008)

Eighth Amendmcnt, dated as ofMarch 30, 2009, to said Reimbumcment Agreement (Exhibit 10(a) to PPL Energy Supply. LLC
Form )04) Rcpori (File No. 1-32944) iar thc quancr cndcd March 31,2009)

Ninth Amandmcnt, dutad as of Murch 31,2010, to said Rcimburscmcnt Agrcemcnt (Exhibit 99.1 to PPL Energy Supply, LLC Farm
II-K Rcport (FI)c No. 1-32944) dated April 6, 2010)

Tenth Amcndmcnt, dated as ofFebruary 2'2, 2012, to said Rcimbumcmcnt Agrecmcnt (Exhibit 10(k)-11 to PPL Energy Supply,
LLC Farm 10-K Repen (File No. 1-32944) for thc year cndcd December 31, 2011)

Eleventh Amcndmcnt, dated as of February 28, 2013, to said Rcimburscmcnt Agrccmcnt (Exhibit 10(k)-12 to PPL Energy Supply,
LLC Form 10-K Rcport (File No. 1-32944) for thc year cndcd Dcccmbcr 31,2012)

Twelfth Amendmcnt, dutcd as of Murch 19, 2014, to said Rcimbutscmcnt Agrccmcnt (Exhibit 10.2 to PPL Energy Supply, LLC
Form 8-K Rcport (File No. 1-32944) dated Apri I I, 2014)

Purchase and Saic Agrccmcnt, dated as of April 28, 2010,by and bctwccn E ON US Invcstmcnts Corp., PPL Corporation and E ON

AG (Exhibit No. 99 I to PPL Corpomtion Form 8-K Rcport (File No. 1-11459)dated April 30, 2010)

5500 million Facility Agrccmcnt, dated as of May 14.2010, among PPL Energy Supply, LLC as Bonowcr and Moq an Stanley
Bank as Issuer(Exhibit 10(b) to PPL Energy Supply. LLC Form 1043 Repen (File No. 1-32944) (br the quancr cndcd Junc 30,
2010)

Purchase nnd Sale Agreemcnt, dated as of September 9,2010, by and between PPL Holtwood, LLC and LSP Safe Hn*or Holdings,
LLC (Exltibit 10 I to PPL Corpomtion Form 8-K Rcpari (File No. 1-11459)dated Scptcmbcr 13,2010)

Purchase and Sale Agrecmcnt, dated as of Scptcmbcr 9, 2010, by and bctwecn PPL Generation, LLC snd Harbor Gen Holdings, LLC
(Exhibit 10 2 to PPL Cotpornrion Form 8-K Rcport (File No. 1-11459)dntcd Scptcmbcr 13,2010)

Open-End Mongage, Security Agmcmcnt and Fixtum Filing from PPL Montour, LLC to Wi(mington Trust FSB,as Col)stem(
Agent, dated as of October 26, 2010 (Exhibit 10(w) to PPL Corps ration Form 10 K Report (File No. 1-11459)for thc year ended
Dcccmbcr 31,2010)
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Open-End Mongugc, Security Agrcemcnt and Fixture Filing fram PPL Brunncr Island, LLC to Wilming ton Trust FSB,as Collatcml
Agent, dated as sfOctober 26, 2010 (Exhibit 10(x) to PPL Corpomtion Form 10 K Rcport (File No. 1-11459)for thc year cndcd
Deccmbcr31.2010)

Guaranty of PPL Montour, LLC and PPL Brunner Island, LLC, dated as of Novcmbcr 3, 2010, in favor of Wilmington Trust FSB, as

Collateral Agent, for itself ns Bcnciicinry und far thc Sccurcd Cauntcrpanics dcscribcd thcrcin (Exhibit 10(y) to PPL Coqtomtion
Form 10-K Rcport (File No. 1-11459)I or the year end cd Dcccmbcr 31,2010)

Coniinnation oi'Forward Sulc Transaction, dated April 9, 2012, bctwccn PPL Corpomtion and Morgan Stunlcy & Co. LLC (Exhibit
10.1 to PPL Corpomtion Farm 8-K Rcport (File No. 1-11459)dated April 13,2012)

Con(irmatian of Forward Sale Transamion, dated April 20, 201'2, bctwccn PPL Corporation and Morgan Stanley & Co. LLC
(Exhibit 10 I to PPL Corporation Form 8-K Rcpoh (File No. 1-11459)dated April 26,2012)

Confirmation of Forward Sale Tmnsaction, dated

April

, 2012, between PPL Corporation and Mcmll Lynch Intcmational (Exhibit
102 to PPL Corporation Form 8-K Rcport (File No. 1-11459)dated April 13,2012)

Confirmation ol'Forward Sale Transaction, dated April 2(h 201 2, bctwecn PPL Corpomtion and Mcmll Lyncli lntcmational
(Exhibit 10&to PPL Corporation Form 8-K Repon (File No. 1-11459)dated April 26, 2012)

Commitmcnt Incrcasc Agreemcnt, dated as ofApril 20, 2012, cntcred into by nnd umong PPL Electric Util itics Corpomtion, thc
Lcndcm who arc incmasing their Commitmcnts, thc JLA Issuing Bnnks, who arc consenting to thc incrcasc in Fronting Sublimit,
and Wells Fargo Bank, National Association, as Administmtive Agent, Swmglinc Lcndcr and Issuing Lcndcr (Exhibit 10(1)to PPL
Corporation Form IO Q Repon File No. 1-11459)for thc quancr ended March 31,2012)

Uncommincd Linc of Credit Lcttcr Agrccmcnt, dated as ofJuly l.2012, betwccn PPL Energy Supply, LLC, the Borrower, and
Banco Bilbao Vizcaya Argentnria, S.A., thc Bank (Exhibit 10(b) to PPL Energy Supply, LLC Form 104) Rcport (File No. 1-32944)
for thc quancr ended June 30, 2012)

Rcimbursemcnt Agrccmcnt, dated as ofJuly I, 2012, betwcm PPL Eneq y Supply, LLC and Bnnco Bilbao Vizcayn Argcntaria, S A.
(Exhibit 10(c) to PPL Energy Supply. LLC Form I 0 Q Repon (File Na. 1-32944) for thc quancr cndcd June 30, 2012)

First Amendment, dated as ol'August 30, 2013, to said Uncommitted Linc of Credit Letter Agrccmcnt (Exhibit 10(z) 3 to PPL
Corpomtion Form 10 K Rcport (File No. 1-11459)for thc year cndcd Dccembcr 3 1, 2013)

Lcttcr ofCredit Issunnce nnd Rcimbursamcnt Agrccmcnt, dated as ofJuly 27, 2012, bctwccn PPL Energy Supply, LLC and

Canadian Imperial Bnnk of Commcrce, Ncw York Agency (Exhibit 10(c) to PPL Energy Supply, LLC Farm 10 Q Rcpon (File No.
1-32944) for thc quancr cndcd Junc 30, 2012)

Amended and Rcstatcd Lcticr of Credit Issuance and Rcimburscmcnt Agrccmcnt, dated us of August 30, 2013, betwccn PPL Energy

Supply, LLC und Canadian Imperial Bnnk of Commcrce, Ncw York Agency (Exhibit 10(aa) 2 to PPL Energy Supply, LLC Form
10-K Repon (File No. 1-32944) for the year cndsxl Dcccmber 31,2013)

328



10(w)-3

10(x)

10(y)-I

10(y)-2

10(z)

10(aa)

10(bb)

10(cc)

10(II<1)
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First Amendmcnt, dated as ofJuly 22, 2014, to said Amcndcd and Rcstatcd Letter of Credit Issuuncc and Rcimbumemcnt
Agreement, bctwcen PPL Energy Supply, LLC and Cnnadian Imperinl Bank of Commerce, Ncw York Agency (Exhibit 10(c) to PPL
Energy Supply, LLC Form 10(}Report (File No. 1-32944) for the quarter ended Junc 30,2014)

$3,000,000,000 Amended and Restated Revolving Crcilit Agrccmcnt, dated us ofNovember 6, 2012, among PPL Energy Supply,
LLC, thc Lcndas pany thcmto and Wells Forgo Bank. Notional Association,as Administrative Agent, Issuing Lender and
Swing(inc Lcndcr (Exhibit 10(cc)to PPL Energy Supply, LLC Form I 0 K Rcpon (File No. 1-32944) for thc year cndcd Dcccmbcr
31 2012)

$210 000 000 Multi currency Revolving Facility Agmemcnt, dated Dcccmbcr 21.2012, among PPL WW Holdings Ltd., as the
Company, Lloyds TSB Bank pic and Mizulio Corpomtc Bank, Ltd., as Joint Coonlinntors anil Bookrunncts, Barclays Bank PLC,
Commonwcnlth Bank of Australia, HSBC Bank pic, Lloyds TSB Bank pic, Mizuho Corporate Bank, Ltd., Thc Bank of�Toky-
oM�itsubish

UFJ, Ltd, ond Thc Royal Bank of Scotland pic. as Mandated Lead Arrangers and Mizuho Corpomtc Bank. Ltd„as
Facility Agent (Exhibit 10(ll) to PPL Corporation Form 10-K Rcpon (File No. 1-1 1459) for the year cndcd December 31,2012)

Transfer Dccd, dated as of October 31,2014, bctwccn PPL WW Holdings Limited, Wcstcm Power Distribution Limited and Mizuho
Bank, Ltd., as Facility Agent (Exhibit 4(c) to PPL Coqioration Form 10-Q Repon (File No. 1-1 1459) for thc quancr cndcd
Scptcmbcr 30, 2014)

Amended and Restated Collatcml Agency Agrecmcnt, dated as of February 12, 2013,among PPL Imnwood, LLC, Thc Bank ofNcw
York Mellon, as Trusicc, Thc Bank ofNcw York Mellon, ns Collateral Agent and Thc Bank ofNcw York Mellon, as Depositary
Bank (Exhibit 10(gg) to PPL Cerpo ration Form 10 K Rcport (File No. 1-11459)for the year ended Dcccmhcr 31,2013)

Third Supplcmcntal Indcntum. dated as ofFebruary 12.2013, to Trust Indcnturc dated as ofJunc I. 1999,among PPL Imnwood,
LLC The Bank ofNcw York Mellon as Trustcc and Thc Bank of Ncw York Mellon, as Dcpositmy Bank (Exhibit 10(hh) to PPL
Corpomtion Form 10-K Rcport (File No. 1-11459)for the ycnr ended December 31,2013)

$75 000000 Revolving Cmdit Agrcemcnt, dated as ofGmobcr 30, 201 3, among LGJIE and KU Energy LLC, the Lend era fmm time
to time puny thereto, nnd PNC Bank, Nutional Association, ns thc Administmtivc Agent nnd the Issuing Lender, PNC Capitnl
Mnrkets LLC, as Sole Lead Arranger and Sale Bookrunncr, Fifth Third Bank, as Syndication Agent,nnd Central Bnnk (k Trust

Company, as Documentation Agent (Exhibit 10(ii) to PPL Coqioration Form I 0 K

Repen�

(File No. 1-11459)for thc year cndcd
Dcccmber 31,2013)

$ 150 000 000 Revolving Credit Agmemcnt, dated as of Mnrcli 26, 2014, among PPL Capital Funding, Inc., as Bonowcr, PPL
Corporation, as Guarantor and Thc Bank ol'Nova Scotia, as Admi nistmtivc Agent, Issuing Lender and Lender (Exhibit 10 I to PPL
Corpomtion Form 8-K Rcport (File No. 1-11459)dated April I, 2014)

Emplaycc Mattcm Agrccmcnt, among PPL Corporation, Talen Energy Corpomtion, C'R Energy Jade, LLC, Sapphire Power
Holdings LLC. and Raven Power Holdings LLC, dated as ofJunc 9, 2014 (Exhibit 10.1 to PPL Energy Supply, LLC Form 0-K
Rcpon (File No. 1-32944) dated Junc 12, 2014)

$300 000 000 Amcndcd and Rcstotcd Revolving Credit Agrccmcnt, dated as ofJuly 2$ , 2014, among PPL Electric Utilitics
Corpomtion, as thc Bormwcr, tbc Landers from time to time puny tbcrcto and Wells Fargo Bank, National Association, as
Administrative Agent, Issuing Lender and Swinglinc Lender (Exhibit 10(c)to PPL Electric Utilitics Corporation Foun 10-Q Rcport
(File No. 1-905) for thc qunncr ended Junc 30,2014)

329



10(cc)-2

10(II)

10(gg)

10(IIII)

10(ii)

Notice ofAutomatic Extension, dated us ofScptcmbcr 29, 2014, ta said Amcndcd and Rcstatcd Credit Agrccmcnt (Exhibit 10(b) to
PPL Electric Util itics Corpornti on Form 10 Q Repon (File No. 1-905) for the quarter cndcd Sept cmbcr 30, 2014)

$300 000 000 Revolving Credit Agrccmcnt, dated as ofJuly 28, 2014, among PPL Capilal Funding, Inc., ns the Bortuwcr, PPL
Carpomtion, us the Guarantor, tbe Leaders from time to time pany thereto and Wells Fargo Bunk, National Association, as
Administrative Agent, Issuing Lcndcr and Swing)inc Lender(Exhibit 10(d) to PPL Corpomtion Form 10 Q Rcport (File No. I-
11459) for thc quarter ended Junc 30, 2014)

$400,000,000 Amcndcd and Restated Revolving Credit Agrcemcnt, dutcd as ofJuly 28,2014, among Kentucky Utilitics
Company, as thc Bonnwcr, thc Leaders from time to time party thereto and Wc)la Fargo Bank, National Association, as
Administrative Agent, Issuing Lcndcr nnd Swinglinc Lcndcr (Exhibit 10(i) to PPL Cotpomtlon Form 10-Q Repon (File No. I-
11459) for thc quarter cndcd Junc 30, 2014)

$500,000,000 Amended nnd Rcstatcd Revolving Credit Agrccmcnt, dated us of July 28,2014, among Louisville Gas and Electric
Company, as thc Bonuwcr, thc Lcndcrs from time to time party thereto and Wells Fargo Bank, National Association, as
Administrative Agent, Issuing Lcndcr and Swinglinc Lcndcr(Exhibit 10(g) to PPL Corporation Form 10 Q Rcport (File No. I-
11459) for thc quarter ended June 30, 2014)

Amcndmcnt and Rcstutement Agrecmcnt, dntcd July 29, 2014, bctwcen Wcstcm Power Distribution (South West) pic and thc banks
party thereto, as Bookrunncm und Mandated Lend Annngcrs, HSBC Bank pic und Mizuho Bunk, Ltd., as Joint Coordinatars, nnd
Mizuho Bank, Ltd„asFacility Agent, relating ta the 8245,000,000 Multicurrcncy Revolving Credit Facility Agrecmcnt originally
dated Janumy 12, 2012 (Exhibit 10(h) to PPL Corpomtion Farm 10-Q Rcport (File No. 1-11459)for thc quurtcr ended Junc 30,
2014)

10(jj) Amcndmcnt and Rcstatcment Agrccmcnt, dated July 29, Z014, bctwccn Wcstcm Power Distribution (East Midlands) pic and thc
banks party thereto, ns Bookrunners and Mandated Lead Armngcrs, I ISBC Bank pic and Mizuho Bank Ltd., us Joint Cootdinators,
and Bank ofAmcrica Mcmll Lynch Intcmational Limited, us Facility Agent, relating to the f300,000,000 Multicurmncy
Revolving Credit Facility Agrccmcnt originally dated April4, 2011(Exhibit 10(i) to PPL Corporation Farm 10 Q Rcport (File No.
1-1 1459) for thc quarter ended June 30, 2014)

10(kk)

10(lI )

10(mm)

Amendment and Rcstatemcnt Agreement, dated July 29, 2014, bctwccn Wcstcm Power Distribution (West Midlands) pic and thc
banks party thcrcta, as Bookrunncrs nnd Mondnted Lead Anangcrs, HSBC Bank pic and Mizuho Bank Ltd., ns Joint Cootdlnatots,
and Beni. ofAmerica Merrill Lynch Intcmntionnl Limited, as Facility Agent, relating to tbc $300 000 000 Multicuncncy
Revolving Credit Facility Agrccmcnt eriginnlly dated April 4, 20)1(Exhibit 10(j) to ppL Corporation Form 1043 Rcport (File No.
1-11459)for thc qunrtcr cnded Junc 30, 2014)

$65 000 0()0 Revolving Credit Agrcemcnt, dated as of August 20, 2014, among PPL Capital Funding, Inc., as thc Borrower, PPL
Corporation, as the Guarantor, tbc Lcndcrs from time to time purty thereto and Canadian Imperial Bank of Commcrce, Ncw York
Branch, as Administrative Agent and Issuing Lcndcr(Exhibit 10(a) to PPL Corpomtion Form 10 Q Rcport (File No. 1-11459)for
the quurtcr ended Sept ember 30,2014)

$ 198 309 583 05 Lcttcr of Credit Agrcemcnt dated as of Gctober I, 2014 among Kentucky Utilitics Compnny, ns thc Bennwer the
Lcndcrs from time to time party hereto and Tbe Bank ofTokyo-Mitsubishi UFJ, Ltd., Ncw York Branch, as Administrative Agent
(Exhibit 10 I to Kentucky Utilitics Compnny Form 8-K Rcport (File No. 1-3464) dated October 2, 2014)
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Amcndcd and Rcstatcd Directors Dcfcncd Compensation Plan, dated Junc 12.2000 (Exhibit 10(h) to PPL Corpomtion Form 10-K
Report (File No. 1-11459)for the year ended Dcccmbcr 3 1, 2000)

Amcndmcnt No. I to said Directors Dcfcnud Compensation Plan. dated Deccmbcr 18.2002 (Exhibit 10(m)-I to PPL Corporation
Form I UK Repon (File No. 1-1 1459) for the year cndcd Deccmbcr 31,2002)

Amcndmcnt No. 2 to said Directors Dcfcned Compensation Plan, dutcd Dccembcr 4, 2003 (Exhibit 10(q)-2 to PPL Corporation
Form 10-K Report (File No. 1-11459)far thc year ended Dcccmbcr 31,2003)

Amcndmcnt No. 3 to said Directors Dcfcucd Compensation Plan, dntcd as of January I, 2005 (Exhibit 10(cc)-4 te PPL Corpomtion
Form 10 K Rcpon (File No. 1-11459)for the ycnr cndcd Deccmbcr 31, 2005)

Amcndmcnt No. 4 to said Directors Dcfcrrcd Compensation Plan, dated as ofMay I, 2008 (Exhibit 10(x)-5 to PPL Coqtoration
Form 10-K Rcpon (File No. 1-11459)for the year cndcd Dcccmbcr 31,2008)

Amendment No. 5 to enid Directors Defcncd Compensation Plan, dated May 28, 2010 (Exhibit 10(n) to PPL Corporation Form 10-
Q Rcport (File No. 1-11459)for the quancr cndcd June 30.2010)

PPL Corporation Dimctors Dc Rued Compcnsntion Plan Trust Agreement, dated us ofApril I, 2001, between PPL Corporation und

Wachovia Bank, N.A, (as successor to Fimt Union National Bank), as Trustee (Exhibit 10(hh).l to PPL Corporation Farm 10-K
Rcport (File No. 1-11459)for thc year cndcd Dcccmber 3 1,2012)

PPL Ogiccm Dcfcned Compensation Plnn, PPL Supp)cmental Executive Rctircmcnt Plan and PPL Supp)cmental Compensation
Pension Plnn Trust Agrecmcnt, dnted as ofApri)1,2001,between PPL Corpomtion und Wacbovia Bunk, N A, (ns successor te First
Union National Bunk), as Trustcc (Exhibit 10(hh)-2 to PPL Corporation Farm 10-K Rcpon (File No. 1-11459)for the year ended
Dcccmber 31.2012)

PPL Revocable Employcc Nonquuli lied Plans Trust Agreement, dated us of March 20, 2007, bctwcen PPL Corporation and
Wacbovia Bank, N A., us Trustee (Exhibit 10(c) to PPL Corporation Form 10 Q Rcpon (File No. 1-1149)(br the qunnarcndcd
Mamh 31,2007)

PPL Employcc Change in Control Agrccmcnts Trust Agrccmcnt, dated us of March 2U, 2007, betwccn PPL Corporation nnd
Wuchovia Bank, N A., as Trustee (Exhibit 10(d) to PPL Corporation Form 10 Q Rcport (File No. 1-11459)for the qumter cndcd
Marclt 31,2007)

PPL Revocable Director Nonquali gad Pinna Tmst Agreement, dated as of Mnrch 20, 2007, bctwccn PPL Corporation and Wachovia
Bank, N A., us Trustcc (Exhibit 10(e) to PPL Corporation Farm 10 Q Repen (File No. 1-11459)Ibr the qunhcr cndcd Mmch 31,
2007)

Amended and Rcstatcd Olliccm Defcncd Cempcnsation Plan, dntcd Dcccmbcr 8, 2003 (Exhibit 10(r) to PPL Corporation Form 10-
K Rcport (File No. 1-11459)for thc year ended Dccembcr31, 2003)

Amcndmcnt No. I to said Officers Dcfcncd Compensation Plan, dated as ofJanuary I, 2005 (Exhibit IU(ee)-I to PPL Corporation
Farm 10-K Rcport (File No. 1-11459)for thc year ended Dcccmbcr 31, 2005)

Amendmcnt No. 2 to said Ogiccrs Deferred Compensation Plan, dated as ofJanuary 22, 2007 (Exhibit 10(bb) 3 to PPL Coqtoration
Form I OK Rcpon (File No. 1-11459)for thc year cndcd Dcccmber 31,2U06)
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Amcndmcnt Na. 3 to said 00iccm Dcfcncd Compensntion Plan, dated as ofJunc 1,2008 (Exhibit 10(z)-4 to PPL Corporation
Form 10-K Rcpon (File No. 1-1 1459) for the year cndcd Dcccmbcr 31,2008)

Amcndmcnt No. 4 to said Ofliccrs Dcfcrrcd Compensation Plan, dated as of February 15, 2012 (Exhibit 10(fO5 to PPL
Corpomt ion Form 10 K Rcpon (File No. 1-11459)for thc yenr cndcd Dcccmbcr 31,2011)

Amcndmcnt No. 5 to said Executive Deferred Compensation Plnn, dated as ofMay 8, 2014 (Exhibit 10(a) to PPL Corporation
Form )043 Rcpon (File No. 1-1 1459)for the quaner ended Junc 30, 2014)

Amcndcd and Rcstatcd Supplcmcntal Exccutivc Retircmcnt Plan, dnted Dcccmbcr 8, 2003 (Exhibit 10(s) to PPL Corpomtion
Form 10-K Repen (File No, 1-11459)for the year ended December 31,2003)

Amendmcnt No. I to said Supplemental Executive Retircmcnt Plan, dated Dcccmbcr 16,2004 (Exhibit 99.1 to PPL
Corporation Form 8-K Report (File No. 1-11459)dated Dcccmbcr 17, 2004)

Amcndmcnt No. 2 to said Supplcmcntal Executive Rctircmcnt Plan, dated as of Janumy I, 2005 (Exhibit 10(0)-3 to PPL
Corporation Form 10 K Rcpart (File 1-11459)for thc year ended Dcccmber 31,2005)

Amendment No. 3 to said Supp)cmental Exccutivc Retirement Plnn, dated as ofJanuary 22, 2007 (Exhibit 10(cc)4 to PPL
Corporation Farm 10-K Repen (File No. 1-11459)for the year ended Dcccmbcr 31,2006)

Amendment No. 4 to suid Supplemental Exccutivc Rctircmcnt Plnn, dated ns of Dcccmbcr 9, 2008 (Exhibit 10(aa) 5 to PPL
Corporation Farm 10-K Rcport (File No. 1-11459)for thc year cndcd Dcccmbcr 31,2008)

Amcndmcnt No. 5 to said Supp(cmental Exccutivc Rctiremcnt Plnn, dated as of Fcbrunty 15, 2012 (Exhibit 10(gg)41 to PPL
Corporation Foun 10-K Rcport (File No. 1-11459)for thc year ended Dcccmbcr 31,2011)

Amended and Restated Inccntivc Compcnsntion Plan, cffcctivc January I.2003 (Exhibit 10(p) to PPL Corporation Form 10-K
Rcport (File No. 1-11459)far thc year cndcd Dcccmbcr 31,2002)

Amcndmant Na. I to said Inccntivc Compcnsatian Plan, dated as ofJanuary I, 2005 (Exhibit 10(gg)-2 to PPL Corpomtian
Form 10 K Repen (File 1-11459)for the year cndcd Dcccmber 3 1, 2005)

Amcndmcnt No. 2 to said Inccntivc Compensation Plan, dntcd as ofJanuary 26, 2007 (Exhibit 10(dd)-3 to PPL Corporation
Form 10 K Repon (File No. 1-11459)for thc year cndcd December 31,2006)

Amcndmcnt No. 3 lo said Inccntivc Compensation Plnn, dntcd us ofMnrch 21, 2007 (Exhibit 10(f) to PPL Corporation Form
)04) Report (File No. 1-1 1459) for the qunner ended March 3),2007)

Amcndmcnt No. 4 to said Incentive Compensation Plan, cll'ective Dcccmbcr I, 2007 (Exhibit 10(u) to PPL Corpomtion Form
10-O Rcpon (File No. I -i 1459) for thc quaner cndcd Scptcmber 30, 2008)

Amcndmcnt No. 5 to said Inccntivc Compensation Plan, dnted as ofDeccmbcr 16, 2008 (Exhibit 10(bb) 6 to PPL Carpomtion
Farm 10 K Repen (File 1-11459)far the year cndcd Deccmbcr 3 1,2008)

Farm of Stock Option Agrccmcnt for stock option awards under the Inccntivc Compensation Plan (Exhibit 10(a) to PPL
Corpomtion Form 8-K Rcport (File No. 1-11459)dated February I, 2006)

332



[ ]10(rr)-8

[ ]10(rr)-9

[ ]10(ss)-I

[ ]10(ss)-2

[ ]10(ss)-3

[ ]10(ss)-4

[ ]10(ss)-5

[ ])0(ss)4I

[ ]IO(tt)

[ ]10(uu)

[ ]10(vv)

[ ]10(ww)-I

[ ]10(ww)-2

[JI 0(xx)

[ ]10[yy)-I

Form of Restricted Stock Unit Agrccmcnt for restricted stock unit awards under thc Incentive Compensation Plan (Exhibit 10(b) to
PPL Corpomtion Form 8-K Rcport (File No. I-l 1459)dated Fcbrumy 1,2006)

Form of Pcrformancc Unit Agrccmcnt for performance unit awards under thc Inccntivc Compensation Plan (Exhibit 10(ss) to PPL
Corporation Form I 0 K Rcpori (File No. 1-11459)for thc year cndcd Dcccmbcr31, 2007)

Amcndcd nnd Restated Incentive Compensation Plnn for Kcy Employccs, olfactive January 1,2003 (Schedule 8 to Proxy
Stotcmcnt of PPL Corpomtion, doted March 17,2003)

Amcndmcnt No. I to said Incentive Compensation Plan for Kcy Employccs, dated ns ofJanuary I, 2005 (Exhibit (hh)-I to PPL
Coqtoration Form 10-K Rcport (File 1-11459)for thc year ended Dcccmbcr 31,2005)

Amcndmcnt No. 2 to enid Incentive Campcnsatian Plan for Kcy Employccs, dated as ofJunuary 26, 2007 (Exhibit 10(ee)-3 to PPL
Corporation Form 10-K Rcport (File No. 1-11459)for the ycnr ended Dcccmbcr 31,2006)

Amcndmcnt No. 3 to suid Incentive Compensation Plnn for Key Employees, dated as of Mnrch 21, 2007 (Exhibit 10(q) to PPL
Corpomtion Farm 10 Q Rcpon (File No. 1-11459)for the quancr ended March 31,2007)

Amcndmcnt Na. 4 to said Inccntivc Compensation Plan for Key Employccs, dated as of Dcccmbcr 15, 2008 (Exhibit 10(cc) 5 to
PPL Corpomtion Form I 0 K Repon (File No. 1-11459)for the ycarendcd Dcccmbcr31,2008)

Amendment No. 5 to said Inccntivc Compensation Plan for Kcy Employccs, dated as of March 24, 2011 (Exhibit 10(a) to PPL
Cotpomtion Form 10 Q Rcport (File No. 1-11459)for the quancr ended March 31,2011)

Shon term Inccntivc Plan (Schcdulc A to Proxy Stotemcnt of PPL Corpomtion, dated

April

, 20) I )

Employmcnt let ter, dated May 31,2006, betwccn PPL Scrviccs Corpomtion and William H. Spence (Exhibit 10(pp) to PPL
Corporation Form 10 K Rcpun (File No. 1-11459)for the year ended Dcccmbcr3 1,2006)

Foun of Rctcntion Agrccmcnt cntcrcd into between PPL Corporation and Messrs. DcCumpli, Dudkin, Fan and Gabbard (Exhibit
10(h) to PPL Corporation Form 10-Q Report (File No. 1-11459)far thc quancr ended March 31,2007)

Form ol'Scvcrancc Agrccmcnt cntcrcd into between PPL Corporation and thc Named Executive Gflicars (Exhibit 10(i) to PPL
Corporation Form 10 Q Repen (File No. 1-11459)far tire quancr ended March 31,2007)

Amendmcnt to said Sevcrancc Agreement (Exhibit 10(a) to PPL Corporation Form 10 Q Rcpon (File No. 1-11459)for thc quancr
ended Junc 30, 2009)

Amended and Rcstatcd Employmcnt and Scvcrancc Agreement, dntcd ns ofOctober 29, 2010,bctwecn E GN U S. LLC nnd Victor
A. Stuglcri (Exhibit 10(ss) to PPL Corpamtion Form 10 K Rcpon (File No. 1-11459)for thc ycur end ed Dccembcr 3 I, 2010)

Form of Change in Control Scvemncc Pmtcction Agreement as adapted March 5, 2012 (Exhibit 10(b) to PPL Corporation Farm 10-

Q Rcpon (File No. 1-11459)for the quarter ended March 3 I, 2012)
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Foun ofChungc in Control Scvcrancc Protection Agmcmcnt cntcrcd into bctwcen PPL Coqtoration nnd Mcssm. Dudkin and
Stagicri (Exhibit 10(c)to PPL Corporation Faun 10-Q Rcpon (File No. 1-11459)Ibr thc qusncr ended March 31,2012)

PPL Corporation 2012 Stock Incentive Plan (Annex A to Proxy Ststcmcnt of PPL Corporation, dntcd April 3, 20)2)

Form of Pcrfonnancc Unit Agreement far performance unit awards under thc Stack Inccntivc Plan (Exhibit 10(tt).2 to PPL
Corpomtion Form 10-K Rcport (File No. 1-11459)for thc year ended Dcccmbcr 31, 2012)

Form of Pcrformsncc Contingent Restricted Stock Unit Agrccment for rcstrimcd stock unit awanls under the Stock Incentive Plan

(Exhibit 10(tt) 3 to PPL Corporation Form 10 K Rcpon (File No. 1-1 1459) for thc year cndcd Dcccmbcr 31.2012)

Farm ofNonqunli fied Stock Option Agrccment for stock option awards under thc Stock Inccntivc Plan (Exhibit 10(tt) 4 to PPL
Corporation Form 10-K Rcport (File No. 1-11459)for the ycor cndcd Dcccmbcr 31,2012)

PPL Corporation Exccutivc Scverancc Plan, cffcctivc as ofJuly 26, 2012 (Exhibit 10(d) to PPL Corporation Form 1043 Rcpon (File
No 1-11459)for the quartcrcndcd Junc 30,2012)

Form ofWestcm Power Distribution Phantom Stock Option Award Agrccment Ibr stock option awanls under thc Wcstcm Power
Distribution Long-Tenn Incentive Plan

10 bhb 3

"12 s

~12 h

~vl2 c

Phantom Stack Option Award Agrccmcnt, dated February 12, 2012, bctwcen Wcstcm Power Distribution snd Robert A. Symons

Phantom Stack Option Awanl Agrcemcnt. dated February 15, 2013,bctwccn Westcm Power Distribution nnd Robert A. Symons

PPLCorporation snd Subsidinrics Computation af Ratio of Earnings to Combined Fixed Charges nnd Prcfcrmd Stock Dividends

PPL Encq;y Supply. LLC and Subsidiaries Computation of Ratio ol'Earnings to Fixed Charges

PPL Electric Utilitics Corporation nnd Subsidiaries Computation of Ratio of Earnings to Combined Fixed Charges nnd Prefctmd
Stock Dividends

~vt2 e

17

v23

LG&E and KU Energy LLC and Subsidiaries Computation of Ratio ol'Eamtngs to Fixed Charges

Louisville Gas snd Electric Company Computation sfRatio of Earnings to Fixed Chnrgcs

Kentucky Utilitics Company Computation of Ratio of Earnings to Fixed Charges

SubsidisricsofPPL Corpomtion

Consent of Emst & Young LLP - PPL Corporation

Consent of Emst & Young LLP - PPL Energy Supply, LLC

Consent ol'Emst & Young LLP-PPL Electric Utilitics Corporation
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Consent of Emst & Young LLP - LG&E and KU Energy LLC

Consent of Ernst & Young LLP - Louisville Gas and Electric Company

Consent of Emst & Young LLP -Kentucky Utilitics Company

PowcrofAttomcy

Ccnilicatcof PPL's principnl executive officcrpursuant to Section 302 of the Sa*ancsOxlcy Act ol'2002

Cenilicate of PPL's principal financial olTiccr pursuant to Section 302 of the Sa*ancs Ox icy Act of2002

Ccnilicatc of PPL Energy Supply's principal cxccutivc odicer pursuant to Section 302 of thc Satbancs Oxlcy Act of 2002

Ccniiicatc of PPL Energy Supply's principal linancial olTiccrpursuant to Section 302 ofthc Sarbancs-Oxlcy Act of2002

Ccnificatc of PPL Electric's principal cxccutivc olliccr pursuant io Section 302 of the SarbancsOxlcy Act of2002

Ccrtilicato of PPL Electric's principal linnncial officer pursuant to Section 3()2 of the Satbancs Oxley Act of2002

Ccnificatc of LKE's principal executive ofliccr pursuant to Section 302 ofthe SarbancsOxley Act of2002

Certificate ol'LKE'1 principul linancinl oflicer pursuant to Section 302 of the Sarbanes Ox icy Act of2002

CcniTicatc of LG&E's principal exccutivc ogiccr pursuant to Section 302 of the Satbancsdyxlcy Act of 2002

Ccnificatc of LG&E's principal iinancial ogicer pursuant to Section 302 of the Sarbanes Oxley Act of2002

Ccrtificatc of KU's principa cxecutivc ogiccr putsunnt to Section 302 of the Sa*ancsa3xlcy Act of 2002

Ccni lieut e of KU's principnl financial oflicer pursuant to Section 302 of the Sa*ancsdyxlcy Act of 2002

Cenificatcof PPL's principnl cxccutivc ollicer pumuant to Section 906 of the SarbanesOxlcy Act of2002

Certificate of PPL Energy Supply's principal cxccutive ogiccr nnd principal linancial oAiccr pursuant to Section 906 of thc
Sa*anesOxlcy Act of2002

v12 Ccnilicatc of PPL Electric's principal cxccutivc officer and principal linancial olTiccr pursuant to Section 906 ol'thc Sa*anes-
Oxley Act of2002
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Ceuificate ofLKE's principal cxccutivc ogiccr and principal finnnciol oificcrpursuant to Section 906 ofthe Sarbnncs~lcy Act of
3003

Ccnificatc of LGdtE's principal cxccutivc oflicer and principal linancial oflicer pursuont to Section 906 of the Sarbnncs Oxley Act
of3003

Ccrtilicntc of KU's principol cxccu tive oificer and principal linnnci el o Rlccr pursuant to Section 906 of thc Sa*anes Oxlay Act of
2003

~v99

101.INS

101.SC>I

101.CAL

101.DEF

101.LAB

101.PRE

PPLCorporation and Subsidiarie Long-term Debt Schcdulc

XBRL Instnncc Document for PPL Corporation, PPL Energy Supply, LLC, PPL Elccuic Utilitics Corpomtion, LGdtE and KU

Energy LLC, Louisville Gns and Electri Company and Kentucky Utilitics Company

XBRL Taxonomy Extension Schema for PPL Corporation, PPL Cotporation, PPL Energy Supply, LLC, PPL Electric Utilitics
Corpomtion. LG&E and KU Energy LLC, Louisville Gas and Electric Compnny and Kentucky Utilities Company

XBRL Taxonomy Extension Calculation Linkbasc for PPL Corporation, PPL Corporation, PPL Energy Supply, LLC, PPL Electric
Utilitics Corporation, LGdtE und KU Energy LLC, Louisville Gas ond Electric Company und Kentucky Util itics Company

XBRLTaxonomy Extension Definition Linkbase for PPL Cotpomtion, PPL Corporation, PPL Energy Supply, LLC, PPL Electric
Utilities Corpomtion, LGRE and KU Energy LLC, Louisville Gas ond Electric Company and Kentucky Utilitics Company

XBRLTaxonomy Extension Label Linkbasc for PPL Corporation, PPL Corporation, PPL Energy Supply, LLC, PPL Electric
Utilitics Corporation, LGgtE and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilitics Company

XBRL Taxonomy Extension Prcscntation Linkbasc for PPL Corpomtion, PPL Corpomtion, PPL Energy Supply. LLC, PPL Electric
Utilities Corporation, LGRE and KU Encq~ LLC, Louisville Gas and Electric Company and Kentucky Utilitics Company
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About This Material

This material represents demiled adminisuative specilications for the Lang-Term Incentive Plan at Western Power Distribution
I"WPD").

This is not a legal document and does not convey, in any way, rights to the participants. It is a handbook Ibr management's internal use

in the adminisvatlon ol'the plan. This document may be amended at any time.
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Phantom Stock Options
Board nf Director's Brieling

Phantom stock options have been chosen as WPD's long-term incentive vehicle for the follotving rcasons:-

~ They are phantom and therefore do not require the issuance ol stock and thc corresponding govcmance issues;

~ Employees value them like stock options, because of their unlimited upside potential.

They arc similar to the long-term incentives provided by WPD's parent company, PPL Corp.

WPD uses phantom stock options as thc snmc proportionate part of the pay package as other companies of similar size and industry.



Phantom Stock Options
Design Details

Phantom stock options ure thc right to receive the appreciation in the value of PPL stock over a lixed price l'or a specified period of
time. Unless a panicipant's award agreement specilies otherwisc, i'ollowing are thc terms of WPD phantom stock options. NOTE:
Phantom stock options are identical to (and sometimes referred to as) Stock Appreciation Rights ("SARs").

WPD Pltantom Stack Option Price Metltadalogy
WPD's stock option price is equivuient to the price of PPL's stock on any given day (NYSE: "PPL")

Grunt Approval
The Board of Directors of WPD must approve all grants. This includes bath participants und amounts.

Eligibility
~ In generuI. Phantom stock options arc granted only to employees.

~ Specifics. Although any employee can be eligible for the plan, in practice WPD will consider the grunt of phantom stock options to
full-time employees who are designated Personal Contmct Munagers.

~ Irulependenr conrr uctors. Independent contructors are not eligible I'or this plan since only employccs may participutc.

Covered eatpiovees. Covered employees are eligible only if participation is negotiated into their contract.

Exercise Price
The exercise price ol'the phantom stock options is equal to the WPD phantom stock option price on the date ol'gmnt.

Tcl'lll
Phantom stock options have a 10-year term. This term may be shortened through termination of employment (see that section, below).

Vesting
Phantom stock options vest one third pcr year. Vesting occurs on thc first, second and third anniversaries of the grant date.

Trunsferability
Phuntom stocl options are non-truns(arable, except through death.

Termination of Employment
The following table shows tile treatment on termination ol employmcnk



Employment Event Treutment of Unvested
Options

Exercise Period fur Vested
Options

'eatl'I

Disability-

Retircment i

Voluntary resignation

Involuntary termination odier dian for cause

Involuntary termination for cause

Leave ofabscnce 90 days

Leave of absence .90 days

Vest fully

Continue vesting

Continue vesting

Forfeited

Forfeited

Forfeited

No chunge

3 )cars

3 )'cars

5 )'cafe

90 days

90 days

Forfeited

No change

*vvRefer to appmpriatc termination event, above*v*

In no event may exercise extend beyond thc original term ol'the option
Disability is defined as medical retirement in accordance with dte rules of thc Electricity Electricity Supply Pension Schcmc
Retirement means termination of cmploymcnt on or aller thc lirst date on which the participant is both 55 years old or older, and

has I 0 years or more of service

Impact uf Cbunge in Cuntrol
The respecuve stock option gmnt will vest upon a Change in Control ("CIC")of PPL if one of the following also occurs:

PPL's stock ceases to be tmded; or

PPL no longer huve a holding in WPD; or

~ The plan is terminated and not replaced with a plan of equivalent value.



Phantom Stock Options
Administrative Details

I. Governing Legal Plan Document
There is no legal plan document at WPD. Rather, Utero is an understanding between management and thc Board of Directors that

phantom stock options will bc used in a certain way. Thcsc administrative speciftcations arc the embodiment of that understanding, and

may be amended with approval of the Board ol'Directors.

The Board of Directors approved this plan on
Plan Changes" section of this document.

. Subsequent amendmcnts will bc documented in the "l.listory of

2. Timing of G ra nts
Two types ol'phantom stock options are availublc to be granted by WPD:

Nrtraml gtuotn Thcsc arc granted an a regular basis, typically annuully, to cligiblc employccs. This is done in order to remain

competitive with market practice. Typical grunt data: Fcbruury.

~:Id goc grouts. These may be granted Ior promotions, new hire grants, excellent perlormance, etc. The Board of Directors must

approve such grunts before the I'uck

Dotes o/Grants: Following is a table showing thc date of each gmnt. Note: Due to holidays, meeting times, etc. thc actual grunt date

may vary slightly year-to-year.

Grunt Dute rallt Type Employees Receiving Grant

I 5 February

I 5 February

Normal

Ad hoc

All eligible employees

Employees recommended by WPD Management

3. Award Agreements
Award agreements represent a legal contract with the recipient, and must be written carefully. Whether they arc dmged correctly or
incorrectly, award agreements will control the employee's rights and the employer's responsibilities.

All ol'the following details must be included in award agreements I'or WPD phantom stock options.

~ Ntoaher afpheatoar .rtoek opdmsn The number of shares covered by the award agreemena

~ Erercae price. The price above which appreciation on stock will be paid at exercise.

Terat. The number of years the phuntom stock option is elfcctive. Phantom stocl'ptions will expire the day ager the IOu

anniversary ol the grant.
~ Vesting. Vesting dates of the phantom stock options. Typically they will vest 33% pcr year, on thc anniversary date of the grant.

~ Clrunge iu Control: See "Change in Control" section for information.

~ Tixmtmeut nn terminudoa oJ earploymenr. Thc award agrcemcnt must specify treatment on termination of cmploymcnt. Scc the

"Design Details" section for this inlbrmation.

Tiantferahilinv Thc phantom stock options are non-tmnsi'emblc except in case ofdeath.

4. Administration uf the Plan
The Board of Directors administers the plan. The Board has tacitly delegated day-to-day administration of phantom stock option grants
to WPD management, however, so long as these adminisuative guidelines are followed. Within WPD, the Human Resources
Department makes day-to-day decisions about phantom stock options.

5. Grant Detuils
~ Number ofplutnnmt stork optimums: The number ol'phantom stock options granted is determined as follows



Total I'ace value oi'phantom siock option grant is determined by eking the punicipants base salary, as oi'the day of grant,
multiplied by the long-term incentive market levcL

The I'ace value is then divided by the corresponding exercise price resulting in the number of phantom stock options granted.

An example of this calculation is found in Examples section of diis document.

Exercfrc Price: The exercise price will be thc closing price on the day immediately prior to gmnu

IL Communicatiuns
Geii eral
Individual accounks will be maintained I'or coch plmntom stack option holder. The administrator will issue statements at least once a

year to each participant. The statement will list all existing phantom stock option grants by date of grant, and indicated exercise price,
percent vested as ol'the report date, and expimtion date.

r(t Grani
lo geoerul. At grant, WPD I lumen Resources will issue a cover lener, the option award agrcemcnk and a current account
statement. Content for award agreemcnts is discussed above. They require participant signatures (award agreements must bc signed
before the individual will be allowed to cxcrcise an award).

Bcoejlclari dorlgrtaa'rras. For all first time recipients of awards, and periodically I'or all panicipants, Human Resources will

circulate a beneficiary dcsignution. Subsequently, I-lumen Resources will keep on file beneficiary designations for phantom stock
option benefits Irom all participants.

>It Ercrclse
~ IVPD lhiaiuo Resources. At exercise, WPD Human Resources will issue an exercise conlirmation snd an updated current account

statement.

Upon Deaili ofo Puriicipuoi
Upon a participant's death, I lumen Resources will contact the beneficiary to dctcrmine how to cxcrcise the phantom stock nptions. If
there is no beneficiary designation, Human Resources will contact the next of kin to obtain the executor's name.

Uporr Disohiginw Reiircmcoi, or Terwlouiioo iifu Puriicllruai
Upon a panicipant's disability, retirement, or termination, Human Resources is not required to contact thc participant regarding changes
to the exercise period, or vesting ol'their phantom stock options.

7. Impact of Transuctions
In the event oi'a divestiture of'business operations or layoff, management may request thut thc Board ol'Directors vest options for
terminated employees. Doing so will probably create accelerate an accounting charge, however, so such actions should bc undertaken
carefully.

Unless it were changed at the same time, the exercise term in such an event would remain at 90 days, thc same as if thc individual had

bccn involuntarily tcrminatcd under regular circumstances.

8. Exercise Procedures
The I lumen Resources Department is responsible I'or handling all phantom stack options cxerciscs.

To exercise u phantom stock option, the participant must notify I.lumen Resources in writing, by 12 noon UK time on the day they wish

to exercise, stating the Iollowing:
~ The date of thc grant they wish to exercise;

The number of phantom stack options they wish to exercise; and
~ The exercise prices ol'the phantom stock options.

The gain pcr exercised phantom stock option will be calculated as tbe dilfercnce bctwecn the WPD stock price on the day bclorc
notilication of exercise, minus the exercise price. The stock price for this purpose is defined as PPL's stack closing price as reponed in

the Financial Times.

9. Change in Control
The respective stock option gmnt will vest upon a Change in Conuol ("CIC")oi'PPL if one oi'thc ioilowing aLso occurs:-

~ PPL's stock causes to be traded; or

~ PPL no longer has a holding in WPD; or



~ The plan is terminated and not replaced with a plan of equivalent value.

10.Accounting Consequences to tits Employer
~ r/rrrttmting Er/tense. Sec 'monthly'elow.

Bvimlce silent Illlpnrs

.Ir grani: No impact

t)/onr/t(tc Thc dilfcrence between thc value of outstanding options at date ol'grant and the current value is to be asscsscd.
Those options where the current value is below thc gmnt value are to be ignored. For the remainder which are 'in-the-money',
the total difference between the current value and value at date of gmnt is to be determined. To this is to bc added the
employer's National Insurance ("NI") contribution duc on these payments when made. The total value including Nl should be
compared to thc value at the previous month cnd and the movement in dte liability recorded. The opposite entry is an

accounting expense to be charged to Exccutivc OdtM. For pmctical purposcm the entries booked in any month will rellect thc

closing position at thc end of the previous month.

el i ves/iag: No further impact I'rom thnt included in 'monthly'bove.

rl/ ercrcise; The gross cost including Nl is booked against the balance sheet occrual. This is matched by tbc cash payment to
the cmployce (nct of income tax) and sums due to the Inland Revenue for thc tax deducted and Nl.

I I.Tax Consequences to tits Employer
The employer receives u tax deduction at the time of excrcisc, equal to the spread at exercise.

Thc appreciation value, when exercised, will be paid through WPD's payroll and will bc subject to usual UK tax deductions as well

as employers'ational Insumnce conuibutions.

)2. Tax Consequences tu tltc Empluyee
O/t Tax Crtnseqnenccs
Following are the UK tax consequences of phantom stock options to the cmployce.

~ On grrmr. No impact.

~ On rertt)tgr No impact

~ On exercise: The appreciation value, when cxerciscd, will be puid dtrough WPD's payroll and will bc subject to usual UK tax

deduction.

I 3. Currency Conversiun
phantom stocl'ptions arc denominated in U.S. currency. Any conversions necessary under this plan (cg. at the date ol'gmnt or
exercise) will be done using tbe closing USS 'BS exchange rate that applied on the date ol'determining dte cxercisc price (ie. Ute

closing exchange rate an thc day immediately prior to the respective grant).



History of Grant Matrices

Following are the matrices used to determine the number el'phantom stock options to be gmnted. A new matrix is dctcrmincd annuully

based on market data I'or companies similar to WPD in thc UK und Europe. The intent of this progmm is to provide long-term incentive
compensation at the median ol'market.

2001 Mutrix
This matrix was determined by using market data for Europe provided by Watson Wyatt and W.M. Mercer. For the purposes of this
excrcisc, all phantom stock options were assumed to have an economic value (Black-Scholcs) of 40% of face value. The percentages in

the table are expressed in /ure value terms.

Busc Salary Range
Pounds (8)

Fucc Value of Grunt
(as u percent

of buse sulary)

884,000 - 895,999

874,000 - 883,999

871,000 - f73,999

865,000 - 870,999

859,000 - 864,999

852,600 - 858,999

846,400 - 852,599

8 0 - 846,399

62.5vhi)

50.0%%ui)

30.0"/i)

n5 0"r

20 ,0 'iai)

1 5 .0"4

1 0.0%i

5 0vV

(11Grants below 846,400 are only made to Personal Contmct Managers and with approval of the Board of Directors



Example: Grant and Exercise Calculations

All of thc examples ussume an employee of WPD is a manager and the I'allowing:

Item
Base Salary

Grant Date

WPD Price on 15/02/03

LIS$ to GBf. Conversion Rotc on 15/02/03

Grant Percentage (From 2001 Table)

Exercise Date

WPD Price on 18/8/04

US$ to GB$ Conversion Rate on 18/8/04

Assum tion
$50,000

15 February 2003

$34,00

1.60

10 Oon

18 August 2004

$40.00

1.60

Reference

D

Phantom Stock Option Grant Example
Following is an example ol'the calculations I'or determining the grant for the assumed employee.

Item
Total Face Value of Gmnt (GBg)

Total Face Value of Gmnt (US$ )

Number of WPD Phantom Stocl'ptions Gmnted tn

(I ) These will vest 33vs pcr year, 79 on 15/2/04, 79on 15'2/05, and 78 on 15/2/06.

Assum tion
f5,000

$8,000

236

Reft.rcnce
G A'D

I.I —C '

I I-I B



Phantum Stock Option Exercise Example
Following is an example of thc calculations for determining the value to the assumed employee if some ol'his phantom stock options
are exercised.

Item

Number of WPD Phantom Stock Options Exercised
Assum tion Reference

Gain on WPD Phantom Stock Options Exercised

Gain on GBE

$474

f296.'25

K = (E-8) s J

t = K/F



Example: Calculation of WPD Phantom Stock Price

The current price ol WPD phantom stock options is equivalent to the current PPL stock price.

Date

17/02/03
18/02/03
19/02/03
20/02/03
21/02/03

PPL Corporation

Actual Price

$34.00
$34.21
$34.17
$33.98
$34.08

WPD

Phantom Stock Price

$34.00
$34.21
$34.17
$33.98
$34.08

24/02/03
25/02/03
26/02/03
27/02/03
28/02/03

$34.34
$34.45
$34.68
$34.97
$35.23

$34.34
$34.45
$34.68
$34.97
$35 23



Phantom Option Agreement

On the I'ollowing pages is Ute phnntom stock option agreement to be used when a participant is granted phantom stock options. The
agreement must bc signed and returned to l.luman Resources.



Western Power Distribution
Phantom Stock Option Award Agreement

Partici ant Name:
Partici ant ID:

Congratulations on your selection as a recipient of Western Power Distribution plmntom stock options. This Agreement govcms your
rights and sets fordt all of the conditions and limitations alTccting such rights.

Phantom stock options'olders have the right to receive the appreciation in the value of the WPD phantom stock over a lixed price for
a spccilied period of time, on or belorc the expiration dute, as such expiration date may clmngc bused on events described in Section 3

of this Agrccmcnt. The change in value ol the WPD phantom stock will be based on thc change in value of the PPL stock price.

I. Terms: Following are terms of dtis Phantom Stock Option gmnt.

Date of Gmnt

Number of Plmntom Stock Options Granted

Excrctsc Price

Exchange Rate

Ex iration Date

15 February 2003

236

USS E

15 Februa 2013

2. Vesting nnd Exercise: Phantom Stock Options do not provide you with any rights or interests until they vest and become
exercisable as shown below:

Date on Which Phnntom Stuck
Options Vest, Assuming You Remain
Employed On Thc Applicable Dute

Number of Phantom
Stock Options Thut

Vest

15 February 2004

15 February 2005

15 February 2006

79

79



3. Impact of Termination of Employment: The vesting and expiration date ol'your Phantom Stock Options will change as a result o(
employment termination, according to the I'ollowing table.

Employment Event

Death

Disability ~

Retirement i

Treatment of
Unvested Phuntom

Stuck 0ptiuns

Vest fully

Continue vesting

Continue vesting

Expiration of Phantom Stock Options
(Period is Measured from Date of

Terminution of Employment) i

3 years

5 years

5 years

Voluntary resignation

Involuntary termination other than for cause

Involuntary tcnnination for cause

Leave ol'absence 90 days

Leave ofabscnce 90 days

Forfeited

Forfeited

Forfeited

90 days

90 days

Forfeited

No change No change

***Rcfcrto a ro riate termination event, above'**

In no event may the term extend beyond thc original expiration date of the Phantom Stock Option.

Disability is defined as medical retirement in accordance with the rules of the Electricity Supply Pension Scheme

'etircmcnt means termination of employment other than for Cause on or ager Ute date when you arc at least 55 years old and have at
least 10 years of service.

'or purposes of this Plan, "Cause" means;

(i) Your wilful and continued failure to substantially perform your duties with the Company (other than any such failure
resulting from Disability), afier a written demand for substantial performance is delivered that specifically identifies
the manner in which Ute Company believes you have failed to substantially perl'orm your duties;

(ii) Will'ully engaging in conduct (other than conduct covered under (i) above) which is dcmonstmbly and materially
injurious to the Company, monetarily or otherwise, including but not limited to conviction of a felony.

4. How to Exercise: The Phantom Stock Options hereby granted may bc exercised by contacting WPD Employee Relations,

To exercise a phantom stock option, you must notify Employcc Relations in writing by 12 noon UK time on thc day you wish to
exercise, stating Ute I'ollowing:

~ The date of the grant you wish to exercise

~ The number of phantom stock options you wish to exercise; and

~ The exercise price of the phantom stock options.

Thc gain per exercised phantom stock option will be the dilfcrencc between the WPD stocl price on the day before Uic notilication
of exercise and Ute exercise price, by ref'erence to the stock prices ol'PPL stock as reported in the Financial Times. The gain will be
converted from US dollars to UK sterling using the exchange mte as at the date ol'grant. In Utis regard, for any <2003 gmnts
exercised, the exchange rate will be USS = E<».

5. VVbo Can Exercise: During your lifetime the Phnntom Stock Options will bc exercisable only by you. No assignment or transfer o[
the Phantom Stock Options, whether voluntary or involuntary, by operation of law or otherwise, cxccpt by will or the laws of
descent and distribution or as otherwise required by applicablc law, will vest in the assignee or tmnsl'cree any interest whatsoever.

6. Chnnge in Control: The respective stock option grant will vest upon a Change in Control ("CIC") ol'PPL if one ol the following
also occurs:-



~ PPL's stocl ceases to be traded; or

~ PPL no longer have a holding in WPD; or

~ The plan is tcrminatcd and not replaced with a plan of equivalent value.

7. Re-cupitulisution: In the event Utat there is any change in corporate capitalisation Utc number of phantom Stock Options subject to
this Agreement shall be equitably adjusted by the Board of Directors to prevent dilution or enlargement of rights.

8. Tax Withlutlding: The appreciation value, when exercised, will be paid through WPD's payroll and will bc subject to usual UK tax
deductions.

9. Requirements of Luw: The gmnting of phantom Steel'ptions will bc subject to all applicable laws, rules, and regulations, and to
such approvals by any governmental agencies or national securities exchanges as may be required.

Please acl'nowledge your agreement to participate in the Plan and this Agreement and to abide by all ol'he governing terms and
provisions by signing the following rcprcsentation. You may not exercise this option until you have signed the agreemcnt below.

Agreement to Purticipute

By signing a copy of this Agreement and returning it to WPD Employee Relations, I acknowledge Utat I have read this
Agreemcnt and fully understand all of my rights under Ute Plan, as well as all of thc terms and conditions which may limit my
eligibility to exercise these Phantom Stock Options. Widtout limiting the generality of Ute preceding scntcnce, I understand
that my right to exercise these Phantom Stock Options is conditioned upon my continued employment with Ute Company or
its Subsidiaries.

Participant

Robert Symons
Chiel Executive



History of Plan Changes



Western Power Distribution
Phantom Stock Option Award Agreement

Exhibit 10(bbb)-2

Partici ant Name;

Panici ant ID;

Rol>ert Sv mans

050445

Congratulations on your sclcction ns a rccipicnt of Westcm Power Distribution phantom stock options. This Agrecmcnt govcms your rights and sexi forth all

ofthc conditions nnd limitations aifccting such rights.

Phnntom stock options'aldcm have ihc right to rcccivc thc uppreciation in thc value af thc WPD phantom stock overs Axed price fora specified period o(
time, on or bclbm thc expiration date, ns such expiration date may change based on cvcnts dcscribcd in Section 3 of this Agrccmcnt. Thc change in value of
tbc WPD phantom stack will bc based on thc change in value of the PPL stock price.

I.Terms: Follovriing nrc terms of this Phantom Stock Option grant.

Date ofGrant
Number of Phantom Stock Options Granted
Excmisc Price
Exchange Rate
Ex imtion Data

15 February 2012
49,420

US$ >7 05
US$ = $0.638

15 Februa 2022

2. Vesting un>i Exercise: Phnntom Stock Options do not provide you with any rights or intcrcsts until they vest and become exercisable as shown below>

Dnte nn Whiel> Phuntam Stnck Optlans Vest, Amuminp Ynu Remnin En>played On Thc
A licnblc Date
15 February 2013
15 February 2014
15 Fcbrua 2015

Nun>her af Phanton> Stach 0 uans Tlint Vest

16,473
16,473
16.474

3, impact of Termlnutlon of Employnient; Thc vesting and expiration date af your Phnntom Stock Options will change as a result ol'employmcnt
tcnnination, uccording ta thc following table.

Eni lovmcnt Event
Death
Disability '-

Rctircmcnt i
Voluntary rcsignntion
Involuntary termination other than for cause>

Involuntary termination farceuse>
Lcnvc ofabscncc 90 days
Lcavc of nbscncc a 90 dn s

Trcn >ment af
Unvested Phuntom Stock

0 >lans

Vest fully
Continue vesting
Continue vesting

Forfcitcd
Forfcitcd
Forfeited

No change
'"Rcfcrto u

Explrutian of Phantum Stock Options (Pcrlud is
Mausured from Dute of Termination of

Em lavmentl '

i>cats
5 years
5 years
90 dnys
90 days
Forfeited

No chnnge
ro riatc termination event above*"

In no event may thc term cxtcnd beyond thc originnl expiration date of the Phantom Stock Option.
Disability is defined as medical rctircment in accordance with the rules of the Electricity Supply Pension Scheme
Rctircmcnt means termination of cmploymcnt other than for Cnusc on or ager the date when you a>c at least 55 years old and have at least 10 years of
scN lee.
For purposes ofthis Plan, "Cause" mcnns:

(i) Your wilful and continued failure to substantiolly pcrfonn your duties with thc Company (other than any such failure resulting fmm

Disability), ager a wrincn demand far substantial pcrformancc is delivered that spccillcally idcntilies thc manner in which thc
Company bclicvcs you have failed io substantially perform your duties;

(ii) Wilfully engaging in conduct (other than conduct covcrcd under (i) above) which is demonstrably and ma>crially injurious to thc
Company, monetarily or othcrwisc, including but not limited to conviction ofa felony.

4. Ilo» to Exercise: Thc Phantom Stock Options hcrcby gmntcd mny bc axcrciscd by contacting WPD Employcc Relations.

To cxercisc a phantom stock option, you must notify Employee Relations in»siting by 12 noon UK time on thc dny you wish to cxcieis, stating thc
following:

~ Thc date of the grant yau wish to exercise



~ Thc number of phantom stock options you wish to excrcisc; and

, Thc exercise price ol'tbc phnntom stock options.

Thc gain pcr cxcrcised phantom stock option will bc thc difference bctwccn thc WPD stock price on thc day bcforc thc notilication of cxcrcisc and thc
cxcrciso price, by rcfcrcncc to thc stock prices of PPL stock us rcponcd in thc Finnncial Times. Thc gain will bc converted from US dollars to UK sterling
using thc cxchangc rate as nt thc date ofgranu In this mgnrd, Ior any 8012 grants cxerciscd, thc cxchnngc rate will bc USS = f0638.

5. Wbo Cun Exercise: During your lifctimc thc Phnntom Stack Options will bc cxcrcisablc only by you. No assignmcnt or transfer of the Phantom Stock
Options, whcthcr voluntary or involuntary, by operation of law or othcrwisc, except by will or thc laws of dcsccnt and distribution or as othcrwtsc
rcquircd by applicable law, will vest in thc assigncc or tmnsfcrce any intcrcst whatsocvcr.

6. Cbunpe in Control: Thc rcspcctivc stock option grant mll vest upon a Chongc in Control ("CIC")ofPPL ifone ofthc following also occurs:-

~ PPL's stock ccascs to be tmdcd; or

~ PPL no longer huvc a holding in WPD; or

~ Thc plan is tcrminatcd ond not rcplaccd with u plan ofcquivnlent value.

7. Re-capitalisution; In thc event that thcrc is nny change in corporate capitalisation thc number of phantom Stock Options subject to this Agrccment shall
bc equitably adjusted by thc Board ol'Dircctom to prcvcnt dilution orenlurgcmcnt ofrigbts.

8.Tax Withholding: Thc appreciation vnluc, when cxcrcised, will bc paid through WPD's paymll and will bc subject to usual UK tax deductions.

9. Requirements of Lutv: The granting of phantom Stock Options will bc subject to all applicable lnws, rules, nnd regulations, nnd to such approvals by
any govemmcntul agcncica or nationul securities exchanges as muy bc rcquircd.

Plcasc acknowledge your agtecmcnt to punicipatc in the Plan nnd this Agrccmcnt and to abide by all of the governing terms and provisions by signing the
following rcprescntation. You may not excrcisc this option until you have signed thc ngrccmcnt below.



Agreement to Purticipute

By signing a copy of this Agrccmcnt and rctuming it to WPD Employee Relations, I acknowlcdgc that I have read this Agrccmcnt and fully
understand all of my rights under thc Plan, ns well as all of thc terms and conditions which may limit my eligibility to cxcrciac thcsc Phantom
Stock Options. Without limiting thc gcnciality of the preceding scntcnce, l understand that my right to cxcrcisc thcsc Phnntom Stock Options is
conditioned upon my continued cmploymcnt with thc Compnny or its Subsidiaries.

Participant Date

Rick Klingcnsmith
Chairman, PPL WW Holdings Limited and PPL WEM Holdings pic



Western Power Distribution
Phantom Stock Option Award Agreement

Exhibit 10(bbb)-3

Partici ant Name:

Partici snt ID;

Ro l>art Sv mons

050445

Cangratulatians on your sclcction ns a recipient of Westcm Power Distribution phantom stock options. This Agrccmcnt govcms your rights and acts fonh all

of the conditions und limitations alfccting such rights.

Phantom stock options'oldem have thc right to rcccivc the appreciation in thc value of the WPD phnntom stack overs lixed pric fora speci lied period of
time, on or bcforc thc cxpimtion date, as such expiration date may chnngc based on cvcnts described in Section 3 of this Agrccmcnu Thc change in value of
thc WPD phantom stock will bc based on thc change in value of the PPL stock price.

I.Terms: Following urc tenne of this Phantom Stock Option grant.

Date ofGmnt
Number of Phantom Stock Options Gran>cd
Exemisc Price
Exchange Rate
Ex iration Date

15 February 2013
113 "60

US$ 30.53
US$ (0.644

15 Fcbrua 2023

2. Vestinp und Exercise: Phantom Stack Options do not pmvidc you with any rights or in>crests until they vest and bccomc cxcrcisablc as shown below:

Dale an )Vhlcl> Phuntam Stnck Optluns Vest, Assuminp Vau Rcmnin Employed On The
A licnhlc Dure

15 February 2014
15 Fcbrua>y 2015
15 Feb>un 2016

Number of Plmnu>m Stack 0 unns Tlmt Vest

27,754
27,753
27.753

3.Impact of Termlnutlon of Employn>ent: Thc vesting nnd cxpimtion dntc of your Phantom Stock Options will change as a result of cmploymcnt
termination, according to thc following table.

En> lovment Event
Death
Disability '-

Rctircmcnt >

Voluntary rcsignntion
Involuntary tcnnination other than for

cause'nvoluntarytermination for cause>
Leave of absence < 90 days
Lcaveofnbscncca90du s

Tree>mental'n>mated

Phuntom Stock
0 tluns

Vest fully
Continue vesting
Continue vesting

Parfeitcd
Forfcitcd
Farfeitcd

No chnngc
'vvRcfcr to u

Ex pl rntia n a fP bun >am Stock Options (Por iud is
Meusurcd fron> Date of Tern>lnatlon of

Em lorn>ant) '

years
5 ycnm
5 years
90 days
90 days

Forfeited
No change

ro riatc tarminntion event, above" *

In no cvcnt mny the term extend beyond thc original expiration date of the Phantom Stock Option.
Disability is dciincd ns medical rctircment in accordance with the rules oftbe Electricity Supply Pension Scheme
Rctircmcnt means termination of employmcnt other thun Ibr Cause on or nftcr thc date when you ure at least 55 ycam old and have at least 10 years oi
sc>v>cc.
Forpurposcs afthis Plan, "Cause" means:

(i) Your wilful and continued failure to substantially pcrfonn your duties with thc Company (other than any such failure resulting fmm

Disability), nlicr a written demand for substnntinl pcrformnncc is dclivcrcd thnt specifically idcntif>cs thc manner in which thc
Company bclicvcs you have failed to substantinlly pcrfonn your duties;

(ii) Wilfully engaging in conduct (other than conduct covcrcd under (i) abave) which is dcmonstmbly nnd matcrinlly injurious to thc
Company, monctorily or othcrwiac, including but not limited to conviction ofa felony.

4. Ho>r tn Exercise> Thc Phantom Stock Options hcmby granted may bc cxcmiscd by contacting WPD Employcc Relations.

To exercise a phantom stock option, you must notify Employee Relations in writing by 12 noon UK time on thc day you wish to exercise, stating thc
following:

~ Thc date of the grant you wish to cxcrcisc

~ Thc number of phantom stock options you wish to cxcrcisc; and



Thc cxcrcisc price of the phantom stock options.

Thc guin pcr cxcrciscd phantom stock option will bc thc diffcrcncc bctwccn thc WPD stock price on thc day before thc notiiicatian of exercise nnd the
cxcrcisc price, by rcfcrcncc to thc stock prices of PPL stock as rcportcd in thc Financial Times. The gain will be convcrtcd gum US dogars to UK sterling
using thc cxchangc rate as at the date ofgrant. In this regard, for any 2013 grants cxcrciscd, thc cxchangc rate will bc USS = f0644.

IL Wbo Can Exercise: During your lifctimc thc Phantom Stock Options will bc excrcisnblc only by you. No assignment or transfer of the Phantom Stock
Options, whcthcr voluntnry or involuntary, by operation of luw or othcrwisc, cxccpt by will or the laws ol'descent and distribution or ns otherwise
rcquircd by applicable luw, will vest in thc assigncc or tmnsfi:ree any interest whntsocvcr.

6. Clmnpe in Control: Tbc rcspectivc stock option grant will vest upon a Change in Central ("CIC")ol PPL if one of the following also occurs;-

PPL's stock ceases to bc tmded; or

PPL no longer hove a holding in WPD; or

Thc plan is tcrminatcd and not replaced with a plun ofcquivalcnt value.

7. Rt cupitulisu(ion: In tbc cvcnt that there is any change in corporate capitalisation thc number of Phantom Stock Options subject to this Agrccment shall
bc equitably ndjustcd by the Board of Directors to prcvcnt dilution or enlargement of rights.

8. Tux VVltbboldinku Thc apprecintion value, when cxcrciscd, will bc paid through WPD's payroll and will bc subject to usuul UK tax deductions.

th Requirentents of Lutv Thc gmnting of Phantom Stack Options will bc subject to all upplicable laws rules und rcgulatians and to such approvals by
nny governmental agcncics or nationul sccuritics cxchangcs as muy bc rcquircd.

Plcuse acknowledge your agrccmcnt to panicipate in thc Plan and this Agrecmcnt nnd to nbidc by all of the govcming terms and provisions by signing thc
following representation. You mny not cxercisc this option until you have signed thc ugrccmcnt below.



Agreement to Participate

By signing a copy of this Agreemcnt nnd returning it to WPD Employee Relations, I acknowledge that I have read this Agrccmcnt and fully
understand nil of my rights under thc Plan, as well ns all of the terms and conditions which may limit my eligibility to cxcrcisc thcsc Phantom
Stock Options. Without limiting thc gcncrality of the prcccding scntcncc, I understand that my right to cxercisc thcsc Phantom Stock Options is
conditioned upon my continued cmploymcnt with thc Company or its Subsidiaries.

Participant Date

Rick Rgngensmith
Chuirman, Westcm Power distribution Holding Ltd



PPL CORPORATION AND SUBSIDIARIES
Exhibit 12(a)

COSIPUf ATION OF RATIO OF EARNINGS TO COSI DINED FIXED CHARGES AND

PRrrERREDSTOCN DIVIDENDS
(3gga>ur of De lb>ml

2011 (a) 2010 (a)

Earnings, as dciincd:
Income fmm Continuing Opcmtions Before

Income Taxes (b)
Adjustment lo rcficct cnmings fmm cqu(ty method

invcstmcnts on a cash basis (c)

$ 2864 $ 1 160 $ 1 009 5

34
2364 I?60 2.043

2,050 $

2.051

I '>18

I 1'15

Total lixed charges as below
Less:
Capitnlizcd interest
Prcfcncdsccurity distributionsafsubsidinrics

on a prc-tax basis
Interest cxpcnsc und lixed charges related ta

discontinued opemtions
Total ftxcd charges included in Income from

Continuing Operations Bcfarc Income Taxes

1,095 1,096 1,065

33 46 43

14

13152 1,036 1.005

I 011

4'>

951

34

619

Total camings $ 3.416 $ 2B96 $ 3.048 5 3,002 $ 13)44

Fixed charges, as dcfincd:
Intcrcst charges (d)
Estimntcd intcmst component ofoperating rcntnls
Prcfcncd sccuritics distributions ofsubsidiaries

on a pm-tax basis
Fixed charges ofmajority-owned shnrc of50%ar

less-owned persons

5 1,073 $ 1,058 $ 1,019 $ 955 $ 637
38 41 44 39

23

Total f>xcd charges (c) $ 1.095 $ 1.096 $ 1.065 $ 1,022 $ 698

Ratio of

curn

in

gs to fixed charges
Ralio of earnings to combined fixed charges and

prcfcrmd stock dividends (f)

3.i

3.1

'I 9

1 9 1 9 2.6

(al

(b)

(cl
(4)
(c)
(0

Years 20 la through 2014 rc0ect the reclassif>ea>iun of cenain PPL Mon>sna bydrnclccuie genera>ing facili>ies and reh>ed asum as Disean>inure Opera>ion>. See Ne>e S tc U>e

Financial Sutemcn>s fer additianal ing>rmat>en

To facilitate tl>e sale af d>e bydrneleetric generating facig>ies referred Io in (al above, >n December 2()13, PPL Montana terminated a Irate agreement which resubed in a Sear
million charge See No>e S le tbe Financial Sta>cmmu for additional infnnnatioa
Includes otber-than-Iempurary impairment lose of $2$ migian in 2O(2.
Includes interecl oa lanp-term and stmrl-Icrm sebi, ac well as amer>izatian of deb> disa>unt, expenw and prem>um ~ ne>

In>crest an unreeogmzed Iax benefits is nol included in f>red charges.
PPL, tbc parent holding company, docs not have uny prcferrwl ooct uulnandinb, Ibercforc, U>e rauo of awnings to comb>ncd fixed charges and preferred sa>ek dividends is the
same as Ibe ratin af earnings Ia fixed sharper
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PPL ENERGYSUPPLY,LLCANDSUBSIDIARIES

COSIPLiTATION OF RATIO OF EARNINGS TO FIXED CIIARGES
fhfillirrax efDullaal

Exhibit 12(b)

Earnings, as defi ncd:
Income (Loss) &om Continuing Operations Bcforc

Income Taxes (b)
Adjustmcnts to rcllcct comings finm equity method

investmcnts on n cash basis

21114 (a) 2013 (a)

$ 303 $ (420) $

21112 (u) 201( (n) 2010 (u)

665 $ 1,061 $ 860

I 7
665 1.062 867

Total fixed chnrges as below
Less:
Capitalized interest
Interest expcnsc and fixed charges related to

discontinued opcmtions
Total tixcd charges included in Income (Loss) from

Continuing Opcmtions Bclnrc Income Taxes

161 226 'i59 426

35 37 97

14 12 169

177 189 215 230

Total comings $ $ ID77 $ 1.097

Fixed charges, ns dcfincd:
intcrcst charges (c)
Estimated interest component ofoperating mn tale
Fixed charges of majority-owned shura of50% or

less-owned persons

5 156 5 207 5 214 $ 223 $ 387
5 19 'i4 36 38

Total fixed charges (d)

Ratio ofcumings tn lixed charges (b)

$ 161 $ 226 $ 238 $ 259 $ 426

2.7 (1.1) 3.6 4.9 2.(i

ta)

(b)

(el
(dl

Yma 2nlit ihraugb za 14 rellect dic rcclaxrifieutiun of certain ppL Mnnana hydroelectric gcneraung faeilitics anil reluted axieis ax Diserintmueil Dperutianx. See Noie ti io ttie

Finunaxl Statements fiir additional aformution.
To facilitate thc sale of die hydroelectric generating fueiliuex referred io w (xl abavs, in December 20 i 3, ppL laantana terminated a lease agreemmi wtiieh rexulteil in a $697
milliun charge See Nate S w the Frnmrral Samneno for «dditional infurmaiian As a result of dress transactiuns, aunings were lower, which resulted in less than anr.-tu-un«

cuveage The aljaxtal amount of the deficiency, or the omauni ef gxed charge» in cxeexx of eamingx, was $469 migiun
Includes intcrcii on lang.t«rm and rtiart.term debt, ax weg as amarttmttau of debt discount, expense and premium - net
Interest on unrecognized tax benelltx is not included in fixed charges.
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PPL ELECTRICS'TILITIES CORPORATION AND SUBSIDIARIES

COUIPL'TAT(ON OF RATIO OF EARNINCS TO COMBINED FIXED CIIARGES AND
PREFERRED STOCK DIVIDENDS

(hggiensafo Hami

Exhibit 12(c)

2014 2U13 2012 2011 2UIU

Earnings, as dc fined:
Income Bcfom Income Taxes 5 423 $ 317 5 204 $ 257 5 192

Total fixed chnq,'cs as below 131 117 107 105 102

Total camings

Fixed chnrgcs, as de(incd:
Interest charges (a)
Estimated interest component ofoperating rentals

Total fixed charges (b)

Ratio of earnings to 6xed charges

5 127 5 (13 $ 104 $
4 4 3

$ 131 $ 117 $ 107 5

42 3.7 '7 9

$ 554 $ 434 $ 3) I $

102 5 101
3 I

105 $ 102

3.4 '7 9

362 $ 294

Prcfcrrcd stock dividend rcquircmcnts on a prc-tnx
basis

Fixed charges, as above
$ 6 $

5 131 $ 117 107
21 $

105
73

102

Total fixed charges and prcfcrrcd stock dividends 5 131 $ 117 $ 113 $ 126 $ 125

Ratio ofcamings lo combined iixcd charges and

prcfetmd stock dividends 4 7 3.7 7 9 74

(al Includes innnest on long term unrl alton ierm debt, us wall as amanizution a(debt discount expense and premium - nm.

(b) interest an unrecognized tex benefits is not included in lixed eborges
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LGAE AND KU ENERGY LLC AND SUBSIDIARIES
Exhibit 12(d)

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(hfigiear af Dollars)

Successor(u)
Predcces-

sn> (I))
Yeur

Ended
Dec. 31,

2014

Yt
Ji'nded

Dec. 31,
2013

Yeur
Ended

Dcc.31,
2012

Year
Ended

Dec. 31,
2011

2 01onths
Ended

Dec. 31,
2010

10 Months
Ended

Oct.31,
2010

Eumings, us dclincd:
Income fium Continuing Operations

Bcfnrc Income Taxes
Adjustmcnt to rellect earnings from

equity method investmcnts on a cash
basis (c)

Murk to market impact ofdcrivntivc
instruments

5 553 $ 551 $ 331 $ 419 5 70

33

552 550 364 418 72

$ 300

(4)

QO)

276

Total fixed chnrgcs as below

Total cnmings

173 151 157 153 '> 5

$ 725 $ 701 $ 521 $ 571 $ 97

158

$ 434

Fixed charges, ns dclincd:
lntcrcst charges(d)(c)
Estimated intcrcst component of

opemting rcntnls

$ 1<>7 $ 145 $ 151 $ 147 $ '>4 5 153

Totnl fixed chnrgcs

Ratio of earnings to fixed charges

5 173 5 151 $ 157 $ 153 $ 25

4.2 4.6 3.3 3.7 3.9

$ 158

(a)
(b)
(c)
(d)
(>)

pusi-acquisition activity rovenng ibe time pened «lier Dc>cher 31, 2>lln
pre-uequisition aci>vity covering the time period prior tc November I, 2(lit>.
Includes other-thun-temporary impairment loss of $23 migian in 2U12.
Includes interest on Iong-ierm and st>art-tcrm deb>. uv wcg as amortization of dehi dist:cunt, expense «nd premium - n i
Includes a credit for amonizatir>n of a fuir market value adjustment of $7 migiim in 2(ll 3
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LOBISYIELE GAS AND ELECTRIC COMP~NY

CO0I POTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(hfilliaar rtf Dtdfarrl

Exhibit 12(c)

Year
Ended

Dec. 31,
20(4

Year
Ended

Dec. 31,
2013

Sacer.ssor (u)
Ycnr

Ended
Dcc.31,

2012

Yeur 2 hlontbs
Ended Ended

Dec. 31, Dec. 31,
2011 2010

Fredcccs-
sor (h)

10 Months
Ended

Oct. 31,
20in

Enmings, ns dc fined:
Income Bclbtc Income Taxes
Mad'o market impoct of derivative

instruments

5 272 $ 257 $ 192 $ 195 5 29

772 257 192 195 30

$ 167

(20)
147

Total ftxcd chnrgcs as below 51 36 44 46 8 40

Total earnings

Fixed charges, as defined:
Intcmst charges (c)(6)
Estimated intcrcst component of
opcmting rentals

Total fixed chnrgcs

Ratio of comings lixed chnrgcs

5 323 $ 293 $ 236 5 241 $ 38

$ 51 $ 36 $ 44 $ 46 $

63 8.1 5.4 5.2 4.8

$ 49 $ 34 $ 42 $ 44 $ 8

$ )87

38

$ 40

4.7

(a)
()1)
(c)
(d)

Pusl-ocquisition «m(v(tr covering thc time periud aner t)ctahcr 31, 2al(l.
ptc-ucquisitian ucttvity covering the time pcnud prior ta November I, 20 la
Includes mtercst an long. term und short.term debt, ss well as amortization of debt discount, expense nnd premium - nct.
Includes a credit fur amartizntton of s I'uir market value ad)ustment of $7 million in 2(t(3
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KENTUCkY UTILITIES COhlPANY

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(Millions if Oolluol

Exhibit 12(l)

Yeur
Ended

Dec.31,
2014

Yeur
Ended

Dec. 31,
1013

Sncccssol (nl
Year

Ended
Dec. 31,

2012

Yea
I'nded

Dec. 3 I,
201)

2 51onths
Ended

Dec. 31,
2010

Predeces-
sor (0)

10 hlnnths
Ended

Och31,
2010

Earnings, as dc(i ncd:
Income 8cfom Income Taxes
Adjustmcnt to rellect cnrnings from

equity method invcstmcnts on a cnsh
basis (c)

$ 355 $ 360 $ 215 $ 282 $ 55

(I) (I) 33 (I )
354 359 248 281 55

$ 218

(4)
214

Total lixed charges as below 80 73 72 73 11 71

Total cnmings $ 434 $ 432 $ 320 $ 354 $ 66 $ 285

Fixed charges, as dcgncd:
Intcrcst chnrgcs(d)
Estimated interest component of
opcmting rentals

Total fixed charges

Ratio ofcarnings to fixed chorgcs

$ 77 $ 70 $ 69 5 70 $ 10

3 3 3 3 I

5 80 $ 73 5 72 $ 73 5 ll

5.4 5.9 4.4 4.8 6.0

t)9

$ 71

4.0

(a)
(b)
(e)
(d)

post sequ isla on activity coveong the time perilid after october 3 I, 20 I 0.
Pre-arquisililin activity covering tile arne penod prior lo November I, 2010.
Includes other-tbsu.temporary impairment loss of $25 million in 2012.
Ineluiles interest on long-term snd short-term debt, ss wcg as amorlixuti»n of dchi diseouua expense and premium - net
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PPL Corporution
Subsldiorles of the Registront
At Decentber 31, 2B)4

Exhibit 21

Cantpany Nunte
Business Conducted under Sums Name

Stute or Jurisdiction nf
Inctlr orudon/Formation

LGJtE nnd KU Energy LLC

Louisvigc Gas and Elcctric Company

Kentucky Utilities Company

PPL Electric Utilities Corporation

PPL Energy Funding Corpomtion

PPL Energy Supply, LLC

PPL Invcstmcnt Corporation

PPL Gcncration, LLC

PPL Susquehanna, LLC

PPL Montana Holdings, LLC

PPL Global, LLC

PMDC Intemutionnl Holdings, Inc.

PPL UK Holdings, LLC

PPL UK Resources Limited

PPL WW Holdings Limited

Wcstem Power Distribution Limited

Westcm Power Distribution (South West) pic

Wcstcm Power Distribution (South Wales) pic

PPL UK Investments Limited

PPL WEM lqo)dinge Limited

WPD Midlands Holdings Limited

Wcstcm Power Distribution (East Midlands) pic

Western Power Distribution (West Midlands) pic

WPD Network Holdings Limited

Kentucky

Kentucky

Kentucky and Vitg(n(a

Pcnnsylvunia

Pcnnsylvunio

Dclnwarc

Dclowarc

Dclawarc

Dc(aware

Dc)aware

Dclawarc

Dc(aware

De I awurc

United Kingdom

United Kingdom

Umted Ktngdom

United Kingdom

United Kingdom

United Kingdom

United Kingdom

United Kingdom

United Kingdom

United Kingdom

United Kingdom



Exhibit 23(a)

Consent of Indcpcndcnt Rcgistcrcd Public Accounting Firm

Wc consent ta thc incorporation by rclcrcncc in FPL Corporation's Registration Stutcmcnt an Form S-3 No. 333-180410, thc Rcgistmtion Stntcmcnt on Form
S 3D No 333-161826,nnd thc Registration Statcmcnts an Form S 8 (Nas. 33302003, 333-112453,333-110372,33395967,333-144047, 333-175680,333-
181752,nnd 333-197629)ofour reports dutcd Februnry 23,2015, with respect to thc consolidated iinancial statements nnd schcdulc of PPL Corporation and
thc cift ctivcncss of intcmat control over linen ci el reporting of PPL Corporation, included in this Annual Rcport (Form I OK) for thc y car cndcd Dccembcr 31,
2014,

/s/Emst dr Young LLP

Philadelphia, Pennsylvunin
Februury 23,2015



Exhibit 23(b)

Consent of Indcpcndcnt Registered Public Accounting Firm

Wc consent to thc incorporation by rcfcrcncc in PPL Energy Supply, LLC's Registration Statcmcnt on Form S-3 (No. 333-180410-04) of our rcport dated
Fcbmary 23, 2015, with respect to thc consolidated financial statcmcnts of PPL Energy Supply, LLC, included in this Annunl Rcpon (Form 10K) for thc year
cndcd Dcccmbcr3),20(4.

/s/Emst & Young LLP

Philadclphin, Pennsylvania
Fcbruaty 23,2015



Exhibit 23(c)

Consent of Indepcndcnt Rcgistercd Public Accounting Firm

Wc consent to thc incorpomtian by rcfcrencc in PPL Electnc Utilities Corpamtion's Rcgistmtion Stntcmcnt an Farm S-3 (No. 333-180410-03)ol'aur rcpon
dntcd Fcbrumy 23, 20)5, with respect to thc consolidntcd finnncinl stntcmcnts of PPL Electric Utilitics Cotpamtion, included in this Annual Rcport (Farm
t 0-K) fbr the year cndcd December 31,2014.

Is) Emst & Young LLP

Philndclphiu, Pcnnsylvnnic
Fcbrunry 23,20)5



Exhibit 23(d)

Consent of Indcpcndcnt Rcgistercd Public Accounting Finn

Wc consent to thc incorporation by rcfcrcncc in thc Rcgistmtion Stotemcnt (Form S-3 No. 333-180410-05)of LGgtE and KU Energy LLC and in the related
Prospectus ol'our rcpon dated February 23, 2015, with rcspcct to tbe consolidated financinl statcmcnts and schcdulc of LGdtE and KU Energy LLC included
in this Annual Rcport (Form 10-K) for the year ended December 31, 2014.

/s/ Ernst 2 Young LLP

Louisville, Kentucky

February 23,2015



Exhibit 23(c)

Consent of Indcpcndcnt Rcgistcrcd Public Accounting Firm

Wc consent to thc incorporation by rcfercncc in thc Registration Statement (Form S-3 No. 333-100410-01)of Louisville Gas and Electric Company and in
thc relntcd Pmspcctus of our repen dated February 23, 2015, with rcspcct to tbe financial statcmcnts of Louisville Gas nnd Electric Company included in this
Annual Rcport (Form 10-K) for tbc year cndcd Dccembcr 31,2014.

/s/ Emst R Young LLP

Louisville, Kentucky

February 23, 2015



Exhibit 23(i)

Consent of Indcpcndcnt Rcgistcrcd Public Accounting Firm

Wc consent to thc incorporation by rcfcrcncc in thc Rcgistmtion Statcmcnt (Form S-3 Na. 333-100410-02)oi'Kentucky Utilitics Company and in thc related
Prospectus of our rcpon dated February 23, 2015, with rcspcct to thc financinl statcmcnts of Kentucky Vtilitics Company included in this Annual Rcport
(Form 10-K) for the year cndcd Dccembcr 31,2014.

/sl Emst gr Young LLP

Louisville, Kentucky

February 23,20 15



Exhibit 24

PPL CORPORATION

2014 ANNUAL REPORT
TO THE SECURITIES AND EXCHANGE COMMISSION

ON FORM 10-K

~0~Or ATTOJ~Y

Thc undcmigncd directors of PPL Corpomtion, a Pennsylvania corporation, that is to file with thc Sccuritics nnd Exchange Commission,
Washington, D.C., under thc provisions of thc Sccuritics Exchange Act of 1934.as amcndcd. its Annual Rcport on Form 10-K for thc year cndcd Dcccmbcr
31,2014 ("Form 10 K Rcpon"), do hcmby appoint each ofWilliam H. Spence, Vincent Sorgi, Robcn J. Gmy nnd Michael A. McGmil, nnd each of them, their
true and lawful nttomcy, with power to act without the other and with full power of substitution and resubstitution, to cxccutc for them and in their names thc
Form 10-K Rcport and any nnd all amcndmcnts thcrcto, whcthcr said amcndmcnts add to, dclctc fmm or otherwisc alter the Form 10-K Repen, or add or
withdmw nny exhibits or schedules to bc lilcd therewith and any and aH instruments in connection themwith. Thc undemigncd hereby gmm to each said
attomcy full power and authority to do and pcrfonn in the name of and on behalf of thc undmsigned, nnd in any and nll capacities, nny act and thing
whatsocvcr rcqutrcd or ncccssnry to bc done in cnd shout thc prcmiscs, as fully and to ull intents und purposes as thc undcrsigncd might do, hcrcby mtifying
and approving the nets of ench of the said attorneys.

IN WITNESS WHEREOF, thc undcmigncd have hereunto sct their hands this 17n day of February, 2015.

/s/ Rodne C. Adkins

Rodncy C. Adkins

/s/ Frcdcrick M. Bamthal
Frederick M. Bcrnthal

/s'John W. Conwa
John W. Conway

/s Phili G. Cox
Philip G. Cox

/s/ Stcvcn G. Elliott
Stcvcn G. Elliott

/s/ Louise K. Gocscr
Louise K. Gocscr

/s/ Stuan E.Gmham

Stuan E. Graham

/s/Stunn Hc dt
Stuan Hcydt
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Exhibit 31(a)

I, WILLIAM H. SPENCE, certify that:

I hnvc rcvi awed this nnnucl rcpon on Form 10/K af PPL Corpomtion (the "registrant") for thc year end cd Deccmbcr 31,2014;

Based on my knowlcdgc, this report docs nat contain nny untrue statcmcnt ofa material fnct or omit to state a material fact ncccssary to make the
statcmcnts made, in light of the circumstances under which such statements werc made, not misleading with respect to thc period covered by this
report;

Bused on my knowlcdgc, thc financial stntcments, and other financial information included in this rcport, fairly prcscnt in all mntcrial rcspccts thc
financial condition, results of operations and cash (lowe ofthe registrant as of and lor thc periods prcscntcd in this rcpon;

The rcgistmnt's other certifying o dicer and I arc responsible for cstnblishing and mnintaining disclosure controls and pmccdurcs (as defined in
Exchange Act Rules 13a-15(c)and 15d-15(c))and intcmcl contml over financinl reporting (as dc(incd in Exchange Act Rules 13a-15(i)and 15d-
15(f)) for thc registrant nnd have:

a. Designed such disclosure controls and proccdums,orcauscd such disclosure contra(sand proccdurcs to bedcsigncd under our supervision,
to ensure that muterial information relating to thc mgistrant, including its consolidated subsidiaries, is mode known to us by others within
those cntitics, particularly during thc period in which this rcport is being prcpurcd;

b. Designed such intcmal control over finuncicl reporting,orcauscd such intcmnl control over iincncial reporting to bc dcsigncd undcrour
supervision, to provide masonablc assurance mgnrding the reliability of financial reporting and thc prcpamtion ofiinancial statements for
cxtcmal purposes in accordnncc with gcncmlly acccptcd uccaunting principles;

c. Evaluated the clfcctivcncss of the registrant's disclosure contmls nnd procedures nnd prcscntcd in this rcport our conclusions about thc
cffcctivencss of the disclosure controls and proccdurcs, as of the cnd of the period covered by this rcport based an such evaluation; and

d. Disclosed in this rcport any change in tbc registrant's intcmal control over financiul reporting thot occurred during thc registrant's most rcccnt
fiscal quarter(thc registmnt's fourth fiscal quarter in the case ofan annual report) that has materially affcctcd, or is reasonably likely to
materially affect, thc registrant's intcmal control over financial reporting; and

The registrant's other certifying oiliccr and I hnvc disclosed, bused on our most recent evaluation of internal control over financial reporting, to thc
registrant's uuditors ond thc audit committcc of the rcg(stmnt's board ofdirectors (orpctsons performing tbc cquivnlcnt functions):

All significant dcficicncics and material weakncsscs in thc design oroperation of intemnl control over financial rcpaning which urc
rcasanably likely to adversely clfcct the registrant's ability to record, process, summarize and rcpon financial information; and

Any fraud, whether arnot material, thut involves management or other cmployces who have n signilicant rulc in thc registrant's intcmal
control over financial reporting.

Date: February 23,2015 /s/ Willinm H. S cncc
William H. Spence
Chairman, Prcsidcnt and Chief Exccutivc Ogicer
(Principal Exccutivc Officer)
PPL Corporation
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Exhibit 31(b)

~F. I~TIFI ~O
I,VINCENT SORGI, certify that;

l. I have rcvicwcd this annual rcport on Farm 10 K of PPL Corpomtion (thc "registrant") for the year cndcd Dcccmbcr 31,2014;

Based on my knowlcdgc, this rcport does not contain any untrue statcmcnt ofa material fact or omit to state u material fact ncccssary to make thc
stutcmcnts made, in light af the circumstances under which such stntcmcnts werc made, not misleading with rcspcct to thc period covcrcd by this
tcpoh;

3. Bnscd on my knowlcdgc, thc financial stutcmcnts, nnd other (innncial information included in this rcport, fairly prcscnt in all material rcspccts thc
financial condition, results of opcmtions nnd cash flows of the rcgistmnt as of and for thc periods prcscntcd in this rcport;

4. Thc registrant's othcrccrtifying olIicer and I are responsible for establishing nnd maintaining disclosure contmls and pmccdurcs (as dcfincd in
Exchnngc Act Rules 13a-15(c)und 15d-15(c))and intcmal control over financial re poring (as dcfincd in Exchange Act Rules 13a-15(f)and 15d-
15(l)) for thc registmnt und have:

a. Dcsigncd such disclosure controls and proccdums,orcauscd such disclosure controls and procedures to bc designed under oursupcrvision,
ta cnsum that material information relating to thc rcgistmnt, including its consolidated subsidiaries, is made known ta us by others within
those cntitics, panicularly during thc period in which this report is being prcparcd;

b. Designed such internal control ovcriinancial reporting,arcauscd such intcmal control over financial reporting to bc designed under our
supcrvisian, to provide reasonable ussurancc regarding thc relinbility of financial reporting and the preparation of financinl stntcmcnts for
cxtemal purposes in accardancc with gcncrally accepted accounting principles;

c. Evaluated the cifcctivcncss of the rcgistmnt's disclosure controls nnd proccdurcs and prcscntcd in this rcport ourconclusions about the
clTcctivcncss of the disclosure controls und proccdurcs, as oi'the cnd of the period covered by this rcport bnscd on such evaluation; and

d. Disclosed in this rcpon any change in the rcgistmnt's intcmal control over linancial reporting thut occurred during the registrant's most recent
fiscnl quarter (thc rcglstmnt's fourth fiscul quancr in thc case of an annual rcpott) that has mutcrially aifi ctcd, or is reasonably likely to
mntcrially ulfcct, thc mgistrant's internal control over financial reporting; and

5. Thc registrant's othcrccrtifying ogiccrand I have disclosed,based on ourmost recent evaluation ofintcmal control over financial reporting, ta thc
registrant's auditors and thc audit committee of the rcgistmnt's board of directors (orpemons performing thc cquivalcnt functions):

a. All significant deficienciesand material weakncsscs in the dcsign oropcration afintcmnl control over finnncial reporting which arc
reasonably likely to adversely nffcct thc rcgistmnt's ability to mcord, process, summnrizc and report linancial infonnntion; und

b. Any fiaud, whetherornot material, that involves managcmcnt orothcrcmployces who

haven�

signilicant rale in the registrant's intcmal
control over financial reporting.

Date: Fcbruury 23, 2015 /s/ Vincent So 1

Vincent Sorgi
Senior Vice President and Chief Financial 01(icer
(Principal Financial Ogiccr)
PPL Corporation
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Exhibit 31(c)

~l~'ltt'LOOP

I, PAUL A. FARR, ccnify that:

I. I have rcvicwed this onnual rcpon on Form I OK ofPPL Energy Supply, LLC (thc "rcgistranp) far the year cndcd Dcccmbcr 31.2014;

Based on my knowlcdgc, this rcpon docs not contain any untrue statcmcnt ol'a mntcrial fact er omit to state a material fnct ncccssary to mnkc thc
stntcments made, in light of the circumstances under which such statcmcnts werc made, not misleading with rcspcct to thc period covcrcd by this
rcport;

3. Based on my knowlcdgc the financial statcmcnts and other financial information included in this rcport, fairly prcscnt in all material mspccts the
finnncial condition, results ofopcmtions and cnsh flaws of the registrant ns of and for the periods prcscntcd in this rcport;

4. Thc rcgisuant's other certifying ofiiccrand I arc msponsiblc lor establishing and maintaining disclosure conuols ond proccdurcs (as defined in

Exchange Act Rules 13n-15(c)and 15d-15(e)) and internal contml over linancial reportin (as defined in Exchnngc Act Rules 13n-15(Bnnd 15d.
15(l)) for thc rcgistmnt and have:

a. Designed such disclosure contmls ond proccdurcs, or caused such disclosure controls and pmccdures to bc dcsigncd under our supervision, to
ensure that matcrinl information mlating to thc mgistmnt, including its consolidated subsidiaries, is made known to us by othcm within those
entities, particulnrly during thc period in which this repen is being prepared;

b. Dcsigncd such intcmal control over linancial mporting, or caused such internal contml over linancinl mponing to bc designed under our
supervision, to provide masonablc assumucc regarding thc reliability af linancinl mponing and thc prcpamtion of linancial statements for
cxtcmal purposes in acconlnncc with generally acccptcd accounting principles;

c. Evaluated thc elTcctivcncss of the rcgisuant's disclosure contmls and procedums and prcscntcd in this mport ourconclusions about thc
elTcctiveness of the disclosure controls nnd pmccdurcs, as of the end of the period covemd by this repon based on such cvuluntion; and

d. Disclosed in this rcport any change in thc rcgistrnnt's internal control over linancinl rcponing that occunad during tlm rcgistmnfs most recent
liscal qunrtcr(tlic registrant's fourth fiscal quarter in thc case ofan annual repon) that has materially alfcctcd, or is rcasonnbly likely to
mutcrinlly ngcct, the rcgistmnt's intcmal connol over linnncial rcporting; and

Thc registrant's other ccrtil'ying officer and I huvc disclosed, based on our most rcccnt evaluation ofintcmal control over linnncial reporting, to thc
registrant'i auditots and thc nudit committcc of the rcgistmnt's board of directors (ar persons performing thc equivalent functions):

a. All significant dcgcicncics and material wcakncsscs in the design oroperation ofintcrnnl conuul over financial reporting which am reasonably
likely to ndvetscly affect thc registrant's ability to record, process, summarize and repon financial information; nnd

b. Any fraud, whcthcr or not material, that involves managcmcnt or other employ ccs who hnvc a signilicant role in thc registrant's inicmnl contml
over linancinl reporting.

Date: February 23,2015 la'aul A. Furr

Paul A. Farr
Prcsidcnt
(Principal Executive Ollicer)
PPL Energy Supply, LLC
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Exhibit 31(d)

IFI ~O

I, VINCENT SORGI, certify that:

I. I hnvc rcvicwcd this annual rcport on Form )0-K ofPPL Energy Supply, LLC (thc "registrant") for the year cndcd Dcccmber 3(, 2014;

7. Bused on my knowlcdgc, this rcport docs not contain any untrue statement of a material fact or omit to state u mutcrial fact necessary to make tbc
statements made, in light of the circumstances under which such stntcmcnts werc made, net misleading with respect to thc period covered by this
tepott;

3. Based on my knowledge,tbc iinnncial statcmcnts, nnd other finnncial infonnntion included in thisrcport, fairly present in all material respects the
iinancial condition, results ofoperations und cash flows of the registrant as ol; and for thc periods prcscntcd in this report;

4. Thc registrant's otherccnifying olTiccrund I nre rcsponsiblc forcstablishing nnd maintaining disclosure controls and proccdurcs (ns dclincd in
Exchnngc Act Rules 13a-15(c)nnd 15d-15(c))and internal control over financial reporting (as dcfincd in Exchange Act Rules 13a-15(Q and 15d-
15(1))for the registmnt and have:

a. Dcsigncd such disclosure controls and proccdurcs,or caused such disclosure contmls nnd pmccdurcs to be dcsigncd undcrour supervision, to
cnsurc that material information rclnting to thc registrant, including its consolidntcd subsidiaries, is made known to us by others within those
cntitics, panicularly during the period in which this rcport is being prepared;

b. Dcsigncd such intcmal control over financial rcponing, or caused such internal control over financial rcponing to bc dcsigncd under our
supervision, to provide rcnsonable assurance rcgmding the reliability ofiinancial reporting and thc preparation of financial statcmcnts for
cxtemal purposes in accordance with gcncmlly accepted accounting principles;

c. Evaluated thc eiTcctivencss of the registrant's disclosure controls and procedures and prcsentcd in this rcport our conclusions about the
cfll ctivcncss of the disclosure controls and procedures, us of the cnd of the period covcrcd by this report based on such evaluation; and

d. Disclosed in this repen any change in thc registrant's intcmal control over financial rcportiny thut occuned during the registrant's most recent
liscal quarter (the registrant's fourth fiscal quarter in tbc cnsc ofun nnnual rcport) that has materially aiTccted, or is reasonably likely to
materially nfTcct, the registrant's internal control over financinl reponing; and

Thc registrant's other certifying ogiccr nnd I have disclosed, bnsed on our most recent evaluation of internal control over financinl reponing, to thc
registmnt's auditors and thc audit committcc of the rcgistrnnt's board of directors (or persons performing thc cquivnlcnt functions):

n. AII significant dcficicncies and matcrinl weaknesses in thc design or operation ofintemal control over financial reporting which arc reasonably
likely to advcrscly a(lect thc registrant's ability to record, process, summarize and rcport financial information; and

b. Any fmud, whether arnot matcriul, that involves management or other cmployecs who have a significant role in the rcgistmnt's intcmal control
over linnncinl reporting.

Date: Fcbrunry 23,2015 /s/ Vincent So i

Vincent Sorgi
Senior Vice Prcsidcnt
(Principal Financinl OITiccr)
PPL Energy Supply, LLC
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Exhibit 31(c)

F. TIFI A 0
I, GREGORY N. DUDKIN, c edify that:

I. I hnvc reviewed this annual rcport on Form 10K of PPL Electric Utilitics Corporation (the "registrant") for the ycarcndcd Dccember31,3014;

Bnscd on my knowlcdgc, this rcport docs not cantain nny untrue statement of a material fact oromit to state a material fact ncccssuty to make the
statcmcnts mndc, in light of the circumstances under which such statcmcnts were made, not misleading with respect to thc period covered by this
repoh;

Based on my knowlcdgc, the financial statcmcnts, and other linanciul information included in this rcport, fairly prcscnt in all motcrial tcspccts thc
Iinancinl condition, results af operations and cash laws of the rcgistmnt as of and for, thc periods prescntcd in this rcport;

Tbc registrant's other certifying ofliccrand I arc rcsponsiblc for establishing und maintaining disclosure contmls and procedures (as dc(incd in
Exchange Act Rules 13a-15(c)und 15d-15(c))nnd intcmnl control over iinancial reporting (as dcfincd in Exchange Act Rules 13o-15(l)and 15d-
15(1)) Ibr the rcgistmnt and have:

a. Designed such disclosure controls and proccdurcs,or caused such disclosure controls and pmcedurcsto bc designed underour supervision, ta
ensure that material information relating ta thc rcgistmnt, including its consolidated subsidiaries, is mndc known to us by others within those
cntitics, particularly during thc period in which this report is being prcpnred;

b. Dcsigncd such intcmal control over financial reponing, or caused such intcmal control over financiul rcponing to bc designed under our
supervision, to provide rcasonablc nssurancc regurding thc reliability of finnncial reporting and thc preparation of financial statcmcnts lor
cxtcmal purposes in accordance with gcncrally ncccptcd accounting principles;

c. Evnluutcd thc ciTi:ctivcness of the registrant's disclasure controls und proccdurcs and prcscntcd in this rcport our conclusions about thc
clTcctivcncss of the disclosure controls nnd pmccdurcs, as of the cnd of the period covcrcd by this rcport based on such evaluation; and

d. Disclascd in this report nny chnngc in thc registrant's intcmal cantml over financinl reporting that occurmd during thc registrant's mast rcccnt
ii scat quarter (the registrant's fourth li seal q under in thc ense of nn unnunl rcport) that has materially aiTcc ted, or is reason nbly likely to
materially a(feet, the registmnt's intcmal control over financial rcpouing; and

Thc registrant's othcrccrtifying ofliccrand I hnve disclosed, based an ourmost recent evaluation ofintcmal contml over financial reponing, to thc
registrant's ouditors und thc audit committcc of the registrant's boanl of directors (or pcmons pcrlorming thc equi valent functions):

a. All significant deficicncics and mntcriul wcukncsses in the design oroperation ofintcmal contml over finuncial reponing which are
reasonably likely to ndvcrscly nlTcct thc registrant's nbility to record, process, summnrize und repen financinl informutian; and

b. Any fraud, whether or not material, that involves management or other cmployccs who have a significant rulc in thc registrant's intcmul
control over financial reporting.

Date: Fcbrunry 33, 2015 is( Gre o N. Dudkin

Gmgory N. Dudkin
President
(Principal Executive Oflicer)
PPL Electric Utilitics Corporation

347



Exhibn 31(0

I, DENNIS A. URBAN. JR.,ccnify than

I. I hnva rcvicwcd this annual report on Form 10K ofPPL Electric Utilitics Coqtoration (the "rcgistmnt") for the ycurcndcd December 31,2014;

2. Based on my knowlcdgc, this rcpon does not contain any untrue statcmcnt ofa material fact or omit to stoic a material fact ncccssary to moke thc
statements made, in light a(the circumstances under which such statemcms werc made, not misleading with mspcm to thc period covcrcd by this
rcpon;

3. Bases( on my knowlcdgc, thc financial statcmcnts, nnd other financial infonnntion included in this repon. fairly prcscm in all material rcspccts the
linancinl condition, msults ofoperations and cash Rows of thc registrant as of and for thc periods presented in this mport;

4. Thc registrant's othcrccrtifying ogiccrand l are responsible forcstublishing and maintaining disclesurccontrols and proccduros(as dclined in

Exchange Act Rules 13a-15(c)and 15d-15(c))and intcmal control over financial mponing (as dcfincd in Excliangc Act Rules 13a-15(l) and 15d-

15(1))for the ref isirant and have:

a. Dcsigncd such disclosure controls and proccdurcs, or caused such disclosure controls and procedures to bc dcsigncd under our supervision,
to cnsum that materinl informution relating to thc registrant, including its consolidaicd subsidiaries, is made knowu to us by others within
those entities, panicularly during thc period in which this rcpon is being prepared;

Dcsigncd such internal control over financial rcponing, orcauscd such internal control over llnancial reponing to be designed under our
supervision, to provide reasonable assurance regarding the rclinbility of financial rcportiug and the prcpurntion of linancial stntcments for
cxtcmal purposes in accordance with generally acccptcd accounting principles;

Evaluated the eflcctivcncss of tlic registrant's disclosure contmls nnd proccdurcs and prcscntcd in this mpon our conclusions about thc
cifectivencss ol'thc disclosure controls nnd proccdums, as of'thc cnd of the period covered by this rcport based on such evaluation; and

Disclosed in this rcport any clmngc in thc registrant's intcmal control over finnncial mponing that occuncd during thc rcgistranfs most
recent fiscal quarter (thc registrant's fourth (iscal quancr in the case ofan annual mpon) that has materially alfectcd, or is mnsonably likely to
materially affect, the rcgistmnt's intcmal control over financial mponing; nnd

Thc rcgistmnt's other ccni lying oflicer and I have disclosed, based an our most rcccnt cvuluation ofintcmnl control over linancial mponing, to thc
registrant's auditors nnd the audit committee of the mgistnmt's boanl ofdirectors (or persons pcrfonning the equi valent functions):

All significant dcficicncies nnd material weakncsscs in thc design oroperation ofintcmal control over financial reporting which arc
reasonably likely to odvcrsely ulfem the registrant's ability to record, process, summarize and rcpert tinancial information; and

Any fraud, whether or not mntcrial, diat involves mnnngcmcnt or other cmployccs who have a significant role in thc rcgistmnt's intcmal
control over financial reponing.

Date: February 23,2015 /s/ Dennis A. U*an. Jr.
Dennis A. Urban, Jr.
Contmllcr
(Principnl Financial Of(iccrand Principal Accounting Oiliccr)
PPL Electric Utilities Corpomtion
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Exhibit 31(g)

I, VICTOR A. STAFFIERI, certify that:

I. I have rcvicwcd this annual rcport on Form 10 K ofLG&E and KU Energy LLC(the "registrant") forthc yearcndcd Dcccmber31,2014;

Based on my knowledge, this rcport docs not contain any untrue statcmcnt oi'a materinl fact or omit to state a material fact ncccssary to make thc
statements made, in light of the circumstances under which such statements werc made, not misleading with respect to thc period covcrcd by this
report;

Based on my knowlcdgc, thc financinl statcmcnts, and other iinancial inlormation included in this rcport, fuirly present in afl material rcspccts thc
financial condition results el'operations and cash flows of the registrant as of and for thc periods presented in this rcpon;

4. Thcrcgistmnt's othcrccrtifying ofliccrand I are rcsponsiblc forestablishing and maintnining disclosure controls and proccdurcs(as defined in
Exchnngc Act Rules 13a-15(c)and 15d-15(c)) and intcmal control over financial reporting (as defined in Exchnnge Act Rules 13a-15(fjand 15d-
15(i)) for the registrant and have:

a. Dcsigncd such disclosure controls and prncedurcs, or couscd such disclosure controls and pmccdurcs to bc dcsigncd under our supervision,
to cnsurc thnt material information relating to tbc registrant, including its consolidated subsidinrics, is made known to us by others within
those cntitics, particularly during the period in which this report is being prepared;

b. Designed such internal control over finnnciul reporting, or caused such intcmal control over financial rcponing to bc designed under our
supervision, to provide masonablc assurance regarding thc rcliobility of linuncial reporting and the prcpamtion of financial statements for
cxtcmal purposes in accordance with gcnerafly ncceptcd nccounting principles;

c. Evaluated thc clfcctivcncss of the registrant's disclosure contmls and procedures and prescntcd in this report our conclusions about thc
cffcctivcncss of the disclosure controls nnd procedures, as of the end ol'thc period covered by this repon bnscd on such evaluation; and

d. Disclosed in this rcport any change in the registrant's intcmnl contml over financial reporting that occuncd during the registrant's most
rcccnt fiscnl qunncr (thc registrant's founh fiscal quuncr in thc cnsc ofnn annual mpurt) thut hus mntcriufly alfcctcd, or is rcasonnbly likely to
mnteriafly atfcct, thc registrant's intcmal contml over financial reporting; and

Thc registrant's other cenifying oilicer and I have disclosed, bnscd on our most icccnt evaluution ofintemnl control over flnancial reporting, to thc
registrant's auditors nnd the audit commit tcc of the registrant's board ofdirectom (or persons performing the cqui valent functions):

a. Afl significant dc(icicncics and material wcaknesscs in the design oropcmtion ofintcmnl control over finnncinl reporting which arc
rcasonubly likely to adversely affect tbe rcgistmnt's ability to record, process, summarize and report iinancial information; nnd

b. Any fiaud, whcthcror not material, thnt involves managcmcnt or other cmployccs who haves significant rotc in thc registrant's intcmal
control aver financinl reporting.

Date: February 23,2015 /s/ Victor A. Staflicri
Victor A. Stnflieri
Chairman of the Board, Chief Executive Officer and Prcsidcnt
(principal ExccutivcOflicer)
LGRE and KU Energy LLC
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Exhibit 31(b)

cnirirx —"
I, KENT W, BLAKE, ccnify that:

l. Ihaverevicwcd thisannual rcpouon Form lg KofLGrytE and KU Energy LLC(the "mgistrant") fortheycarendcd Deccmbcr31,20I4;

Based on my knowlcdgc, this rcport docs not contain any untrue statcmcnt ofn motcrial fact or omit to state a material fact necessary to make thc
statcmcnts made, in light of the circumstnnccs under which such statements werc made, not misleading with rcspcct to thc period covcrcd by this
rcport;

Based on my knowledge, thc financial stutcmcnts, nnd other financial information included in this rcport, fairly prcscnt in nil material rcspccts thc
financial condition results ofopemti one and cosh flows of thc rcgistmnt as of and for thc periods present cd in this rcport;

Thc registmnt's other ccuifying olTiccr and I arc rcsponsiblc for estublishing and maintaining disclosure controls nnd procedures (as defined in
Exchange Act Rules 13o-15(c)and 15d-15(c)) nnd intcmal control over financial reporting (as defined in Exchange Act Rules 13a-15(f)and 15d-
15(l)) for thc rcgistmnt and huvc:

Designed such disclosure controls and procedures, or caused such disclosure controls and pmccdurcs to bc dcsigncd under our supervision,
to cnsurc that material information misting to tbe registrant, including its consolidntcd subsidiaries, is mndc known to us by others within
those entities, particularly during tbc period in which this report is being prcparcd;

b. Designed such internal control over financial reporting, orcauscd such intcmal control over financiul reporting to bcdcsigncd undcrour
supervision, to provide rcasonablc assurance regarding thc reliability of linancial reporting nnd thc preparation of financinl statements I'or
cxtcrnal purposes in accordance with gcncrally acccptcd accounting principles;

c. Evaluated thc elfcctivcncss of the registrant's disclosure controls und procedures and prescntcd in this mpon our conclusions about thc
effectiveness ef the disclosure controls and proccdurcs, as of the end of the pcriod covered by this rcport based on such evaluation; and

Disclosed in this rcport any change in thc n:gistrant's intcmal control over financial n:pouing that occuncd during thc registrant's most
rcccnt fiscal quancr (thc rcg(stmnfs founh fiscal quauer in the case ofan onnual rcport) that bas materially alTccted, or is reasonably likely to
mntcriully agcct, thc registrant's intcmal control over financial rcponing; and

5. Thcrcgistmnt'sothcrccrtifying oAiecrand I have disclosed,based on ourmost rcccnt evaluation ofintcmal control over financial reporting,to the
rcgistmnt's auditors and the audit committcc oftbc registrant'aboard ofdircctors (orpcrsons performing thc cquivalcnt functions):

a. All significant deficicncics and material wcakncsscs in the design oropemtion ofintcmnl control over financial rcponing which arc
rcasonnbly likely to odvcrscly alfcct thc registmnt's ability to record, process, summarize and rcpon finnncial informution; and

b. Any fraud, whether or not material, that involves managcmcnt or other cmployccs who have a significant rulc in thc registrant's intcmal
control over financinl reporting.

Date: Fcbrunry 23,2015 /s/ Kent W. Blake
Kent W. Blake
ChicfFinancial OITiccr
(Principal Financial Ofliccrand Principal Accounting OI)iccr)
LG&E und KU Energy LLC
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Exhibit 31(i)

~QJ~IATION

I,VICTOR A. STAFFIERI, certify that:

I. I have reviewed this annual repon on Farm I OK of Louisville Gas and Electric Company (the "registrant") for thc year cndcd Dcccmbcr 31,20 lab

2 Based on my knowledge., this rcport docs not contain any untrue stntcmcnt of a material fact or omit to state a material fact ncccssaty to make tbc
statcmcnts mude, in light of the circumstances under which such stntcmcnts werc made, not misleading with respect to thc period covctcd by this
repen;

Based on my knowledge, thc financinl stntcments, nnd other finnncial informntion included in this rcport, fnirly prcscnt in nil material respects thc
financial condition, results ofuperations and cash flows of the registrant as of, and for, thc periods prcscntcd in this rcpon;

Thc registrant'sotherccnifying ogiccrand I arc responsible forcstnblishing and maintaining disclosure controls and procedures(asdcfincd in
Exchange Act Rules 13o-I5(c) nnd 15d-15(c))and intcmal control over finuncial rcponing (as dciincd in Exchange Act Rules 13a-15(i)and 15d-
(5(i)) for thc mgistrant and have:

u. Dcsigncd such disclosure controls and procedures, or caused such disclosure controls and pmccdures to bc designed under our supervision,
to ensure thnt material infonnotion relating to tbc registrant, including its consolidated subsidiaries, is made knawn to us by others within
those cnti tice, panicularly during thc period in which this rcport is being prcparcd;

b. Dcsigncd such intcmal control over linancial reporting, or caused such intcmal control over financial reporting to bc dcsigncd under our
supervision, to provide reasonuble nssutancc rcgurding tbe reliability ofiinancinl reporting and thc preparation ol'linancial statements for
cxtcmal purpases in accordance with gcncrally ncccptcd accounting principles;

c. Evaluated the clTcctivcncss of the registrant's disclosure contmls and procedures and presented in this repen our conclusions about thc
ciTectivcncss of the disclosure controls and procedures, us of thc cnd of the period covcrcd by this rcpon based on such evaluation; and

d. Disclosed in this repen any change in thc registrant's intcmnl control over financial reporting that occuncd during tbc registrant's most
recent fiscal quarter (the registrant's fourth fiscal quancr in the case ofan annual rcport) that hue materi ul ly aiTcctcd, or is reasonably likely to
matcrinlly atfect, thc registrant's intcmal contml over financial reporting; and

5. Thc rcgistmnt'sothcrccrtifying oAieerand I have disclosed,based an ourmost rcccnt cvaluotion ofintcmal control over(inancial reporting,to(he
registrant's uuditors and thc audit committee of the rcgistmnt's bonrd of director (or persons performing thc equivalent functions):

a. All significant dciicicncics and matcriul wcakncsscs in the design oroperation ofintemnl contml over financial rcponing which me
reasonably likely to adversely aiTict thc rcgistmnt's ability to record, process, summarize and rcport financial inl'ormation; and

b. Any fraud, whether or not mntcrial, that involves managcmcnt or other employees who have a signiiicant rale in thc registrant's intemnl
control ovcrlinnnciulreporting.

Date: February 23,2015 /s/ Victor A. Stagieri
Victor A, Stafficri
Chairman oi'thc Board, Chief Exccutivc Oglccr and Prcsidcnt
(Principal Exccutivc Officer)
Louisville Gas and Electric Compony
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Exhibit 31(j)

IFI ~ON
I, KENT W. BLAKE,ccnify thnt:

I. I have rcvicwcd this annual rcpon on Farm 10-KofLouisvillc Gns and Electric Company (thc "registrant") for the year cndcd Dcccmbcr 31,2014;
Based on my knowledge., this repon docs not contnin any untrue stntcmcnt ofu material fact or omit to state n material fact necessary to make thc
statements made, in light of the circumstunccs under which such statements were made, not misleading with respect to thc period covcrcd by this
rcport;

Based on my knowledge, thc financial stutcments, nnd other finnncinl information included in this rcport, fairly present in nil matcrinl rcspccts thc
financial condition, results ofopemtions and cash flows of the registmnt as of, and for, thc periods presented in this repon;

4. Thc rcgistmnt's othcrccnifying olTiccrand I are rcspansiblc forcstablishing and maintnining disclosure contra)sand pruccdurcs(as defined in
Exchange Act Rules 13a-15(e) and 15d-l 5(c)) nnd intcmal control over financial rcponing (as dcgncd in Exchnngc Act Rules 13u-15(l) and I Sd-
15(l)) far the registrant and have:

Dcsigncd such disclosure controls and proccdurcs, or caused such disclosure controls nnd pmccdurcs to bc designed under our supervision,
to ensure that material information rclnting to thc registrant, including its consolidated subsidinrics, is made known to us by others within
those cntitics, paniculnrly during thc period in which this rcport is being prepared;

Dcsigncd such intcmnl control over financiul rcponing, or caused such intcmul control over linancial rcponing to bc designed under our
supervision, to provide reasonable ussurance regarding thc reliability of financial reporting nnd thc prcpamtion of iinnncial statements for
cxtcmal purposes in accordance with generally ncccptcd accounting principles;

Evaluated the c(fecti veneur of thc registrant's disclosure controls and proccdurcs and prcscnicd in this rcport our conclusions about thc
elTectivcness of the disclosure controls nnd procedures, as of the end of thc period covemd by this rcport based on such evaluation; and

d. Disclosed in this rcpon any chnngc in the registrant's intcmnl contml over finnncinl rcponing that occunnd during the registrant's most
rcccnt iiscnl quancr (the registrant's fourth fiscnl qunrtcr in thc cate ofnn unnunl repon) that hns materially affi:ctcd, or is rcasonnbly likely to
materially nllcct, thc registrant's intcmal control over finnncial reporting; and

Thc registrant's other certifying oAiccr and I have disclosed, based on our most rcccnt evaluation of intcmnl conuul over financial rcpaning, to thc
registrant's auditom and thc audit committee of the registrant's beard of directors (or persons periorming thc cquivalcnt functions):

a. All significant dcficicncies and material weaknesses in the design oroperation ofintcmal control over financial rcponing which nrc
reasonably likely to adversely affi ct the registrant's ability to rcconl, process, summarize and repon financial information; nnd

Any fmud, whcthcr arnot material, that involves managcmcnt or other cmployccs who have a significant rulc in thc registrant's intcmal
contml over financial n:porting.

Date: February 23,2015 /s/ Kent W. Blake
Kent W. Blake
ChiefFinancinl Ogiccr
(Principal Financial OITicer and Principal Accounting Oiliccr)
Louisville Gas and Electric Compuny



Exhibit 3 l(k)

I.VICTOR A. STAFFIERI, certify that:

l. I hnvc rcvicwcd this annual rcpon on Form 10 K of Kentucky Utilitics Company (thc "registrant") for thc year cndcd Dcccmbcr 31,2014;

Based on my knowlcdgc, this rcpod does not contain any untrue statcmcnt ofn material fact or omit to state n material fact ncccsssry to make thc
statcmcnts mnde, in light of the circumstances under which such statcmcnts werc mode, not misleading with mspcct to thc period covcrcd by this
mport;

Based on my knowlcdgc, thc financial statements, and other linanciol information included in this repen, fairly prcscnt in all matcrinl respects thc
iinancinl condition, results ofoperations and cash flows of the registrant as of, and far, thc periods prcscntcd in this rcpon;

4. The registmnt's other ccnifying olliccr and I arc rcsponsiblc for establishing and maintaining disclosure controls and proccdurcs (as defined in
Exchange Act Rules 13a-15(c)and 15d-I 5(c)) and intcmal control over finnncinl rcponing (as dclincd in Exchange Act Rules 13a-15(f)and 15d-
15(l)) for thc registrant and have:

Dcsigncd such disclosure controls nnd pmcedurcs, or caused such disclosure contmls und pmcedums to bc designed under our supervision,
to ensure that material information relating to thc mgistrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during thc period in which this rcpon is being prcpnrcd;

b. Dcsigncd such intcmal conunl over financial mporting, orcauscd such intcmal control over finnncial reporting to bcdcsigncd undcrour
supervision, to pmvidc rcasonablc assumncc regarding the reliability of financial rcponing and thc preparation of financial statcmcnts for
cxtcmal purposes in accorduncc with gcncrally acccptcd accounting principles;

c. Evnluated the clfcctivcness ofthc registrant's disclosure contmls and procedures and pmscntcd in this rcport our conclusions about the
ciTcctivcnass of the disclosure controls and procedures, ns of the cnd of the period covered by this aport based on such cvnluntion; and

d. Disclosed in this repon any change in thc mgisunnt's internal control over iinancinl rcponing that occuned during the registrant's most
recent fiscal quarter (thc rcgistrnnt's founh fiscal quaner in thc casa ofan annual rcport) that has materially aifcctcd, or is rcnsonubly likely to
matcrinlly affi ct, thc rcgistmnt's intcmal control over financial mponing; and

Thc rcgistmnt's other cenifying ogiccr and I have disclosed, based on our most rcccnt evaluation ofintcmal control over financial rcponing, to thc
registrant's auditors nnd tbc audit committcc of the registrant's board ofdirectors (or persons pcrfonning tha cquivalcnt Iunctions);

a. All significant dclicicncies and maicrial wcakncsscs in the design oroperation ofintcmal control over financial reporting which arc
reasonably likely to advcrscly aifcct thc rcgistranfs ability to mcord, process, summarize and rcport financial informotion; nnd

b. Any fiaud, whcthcr or not matcriol, thoi involves managcmcnt or other employees who have a significant mlc in thc registrant's iniemal
control over financial rcponing.

Date: February 23,2015 (sr Victor A. Stag) cri

Victor A. Staflicri
Chairman of the Bosn), Chief Executive Olliccr and president
(principa Exccutivc Olliccr)
Kentucky Utilitics Company
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Exhibit 31(1)

I I ATION

I, KENT W. BLAKE, certify that:

I. I have reviewed this annuul rcport on Form 10 KofKcntucky Utilitics Company (the "rcgistmnt") for the yearcndcd Dcccmbcr31,2014;

Based on my knowlcdgc, this rcport dace not contain any untrue statement of a material fact or omit to state o material fact ncccssary to make thc
stntcmcnts mndc, in light of the circumstunces under which such statcmcnts werc made, not misleading with rcspcct to thc pcriad covcrcd by this
report;

Based on my knowlcdgc, thc financial stutcmcnts, nnd other finnncial information included in this rcport, fuirly prcscnt in nil material respects thc
linnncial condition, results of operations and cash flows of the registrant as of, and for, thc periods presented in this rcport;

4. Thc rcgistmnt's other certifying ogiccrnnd I mc responsible for establishing nnd mnintaining disclosure controls und procedures (as defined in
Exchnngc Act Rules 13n-15(c) and 15d-15(e)) and internal control over finuncial reporting (as dclincd in Exchange Act Rules 13a-15(i)and 15d-
15(l)) I'or the registrant nnd have:

a. Designed such disclosure controls and proccdurcs, or caused such disclosure controls und procedures to bc dcsigncd under our supervision,
to cnsurc that material infonnntion relating to tbc registrant, including its consolidnted subsidiuries, is made known to us by others within
those cntitics, particularly during thc period in which this rcport is being prepared;

b. Dcsigncd such intcmal control over Iinnncial reporting, ar caused such intcmal control over gnancial reporting to bc dcsigncd under our
supervision, to provide rcasonablc assurance regarding thc reliability of financial rcponing nnd thc preparation ol'gnancinl stntcmcnts for
extcmal purposes in acconlnnce with gcncrally ucceptcd accounting principles;

c. Evaluated thc clfectivcncss of the registrant's disclosum contmls ond procedures and prescntcd in this rcport ourconclusions nbout thc
c(fact i venose of the disclosure controls and proccd urea, as of the cnd of thc period covcrcd by this rcpou based on such evaluation; and

d. Disclosed in thisrcport any change in the mgistmnt's internal control over financial repouing that occurred during the registrant's most
rcccnt fiscal quancr (tbe rcgistmnt's fouuh liscal quuner in tbe ense o(on annual rcport) that hus materially n(footed, or is rcusonably likely to
materially a(feet, thc registrant's intcmnl control over finuncial reporting; nnd

5. Thc rcgistmnt's other ccnifying oflicer and I have disclosed, based on our most rcccnt evaluation ofintcmnl control over finnncial rcponing, to thc
registrant's auditors and thc audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a. All significant dciicicncics and matcnnl weaknesses in the design oroperation ofintcmal control aver linancial rcpouing which arc
rcnsonably likely to adversely alfect thc registrant's ability to record, process, summarize and rcport llnoncial information; and

b. Any fiaud, whcthcr arnot matcrinl, that involves managcmcnt or other employees who have a significant role in the registrant's intcmnl
contml over linanciul reporting.

Date: February 23,2015 /s/ Kent W. Blake
Kent W. Blake
Chief Financinl Ogiccr
(Principal Finoncial OITiccrund Principal Accounting OITicer)
Kentucky Utilitics Company
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CERTIFICATE PURSUANT TO 18 U.S.C.SECTION 1350
AS ADOPTED FURSUANT TO SECTION 906 OF THE SARD ANES-OXLEY ACT OF 2002
FOR PPL CORPORAT)ON'S FORM 10 K FOR THE YEAR ENDED DECEMBER 31, 2014

Exhibit 32(a)

In connection with thc annual rcpon on Form 10Kof PPL Corporation (the "Company" ) for thc year cndcd Dcccmbcr 31,2014, as fr(cd with thc
Sccuritics nnd Exchnngc Commission an thc date hcrcof(thc "Covcrcd Report" ), wc, Will inm H. Spcncc, thc Principal Executive Oil)cero('thc Company, nnd
Vincent Soq i, thc Principnl Financinl Oflicer of the Campany, pursuant to I 8 U S C, Section 1350, ns adopted pursuant to Section 906 of the SarbnncsDxlcy
Act of2002, hcrcby ccnify thnt;

~ Thc Covered Rcport fully comp)ice with the rcquircmcnts of Section 13(a) or 15(d) of thc Sccuritics Exchange Act of I 934, ns
amended; and

Thc information contained in thc Covcrcd Rcpon fairly presents, in all material respects, thc linancial condition and results of
opcmtions of the Company.

Date: Februnry 23,2015 /s/ WiHiamH. S cncc
William H. Spence
Chairman, Prcsidcnt and Chic('Exccutivc Oglccr
(Principal Exccutivc OITicer)
PPL Coqroration

/s/ Vincent So 'i
Vincent Sorgi
Senior Vice Pn:sidcnt and Chief Financial Olliccr
(Principal Financial Oflicer)
PPL Cotporatian

A signed original of this written stutcmcnt required by Section 906 has been provided to thc Company and will bc retained by thc Company nnd
fumiah cd to the Sccuri tice and Exchange Commission or its stuff upon request.
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CERTIFICATE PURSUAM TO I 0 U.S.C.SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906 OF TICE SARBANESOXLEY ACT OF 2002

FOR PPL ENERGY SUPPLY, LLC'S FORM 10 K FOR TIIE YEAR ENDED DECEMBER 31,2014

Exhibit 32(b)

ln connection with thc annual rcpon on Form 10 K of PPL Energy Supply, LLC (the "Company" ) for thc year ended December 31,2014, as liled
with thc Securities and Exchange Commission on thc date hcmof(the "Coveted Rcport" ), wc, Paul A. Furr, thc Principal Exccutivc Ogiccr of thc Company,
and Vincent Sorgi, thc Principnl Financial Oflicer of the Company, pursuant to 18 U.S.C.Section 1350,as adopted pursuant to Section 906 of the Sarbancs-
Oxlcy Act of20()2, hereby ccnify that:

~ The Covemd Report Fully compl ice with the mquiremcnts of Section 13(u) or 15(d) of the Sccuritics Exchange Act of 1934,us

umcndcd;nnd

~ Thc information contained in tltc Covcrcd Repon fairly prcscnts, in all material respects, thc financial condition and msuits of
ope rations of thc Company.

Date: February 23,2015 /s,'aul A. Farr

Paul A.
Fnn'resident

(Principal Exccutivc Otgccr)
PPL Energy Supply, LLC

/s/ Vincent So i

Vincent Sorgi
Senior Vice Prcsidcnt
(Principal Financial Oflicer)
PPL Energy Supply, LLC

A signed original of this written statement required by Scmion 906 has been pmvidcd to the Company and will bc retained by thc Company and
famished to the Securities and Exchange Commission or its staffupon request.
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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 ELECTRIC UTILITIES CORPORATION'S FORM 10 K FOR THE YEAR ENDED DECEMBER 31,2014

Exhibit 32(c)

In connection with thc nnnunl rcpon on Form 10-K of PPL Electric Utilitics Corporation (thc "Company" ) for thc ycnr cndcd Dccembcr 31,2014, as
fllcd with thc Sccuritics and Exchnngc Commission on thc date hcmof(thc "Covcrcd Rcport" ), wc, Gregory N. Dudkin, thc Principnl Exccutivc Ofliccr ef thc
Company, and Dennis A. Urban, Jr., the Principal Finuncia( Oflicer and Principal Accounting Ofliccr of thc Company, putsuant to 18 U S C. Section 1350,as
adopted pursuant to Section 906 of'the Sarbancs Oxlcy Act of2002, hcrcby certify that:

Thc Covcrcd Repen fully complics with thc rcquircmcnts ofSection 13(a) or 15(d) of the Sccuritics Exchange Act of 1934,as
amended; and

~ Thc information contained in the Co vcrcd Rcpon fairly presents, in all material respects, thc flnancinl condition nnd results of
opcmtions of the Company.

Date: February 23,2015 /s/ Grc o N.Dudkin
Gregory N. Dudkin
President
(Principal Exccutivc Ofliccr)
PPL Electric Utilities Corpomtton

/s/ Dennis A. Urban. Jr.
Dennis A. Urbun, Jr.
Controller
(Principnl Financial

Oflicer

an Principal Accounting Ofliccr)
PPL Electric Utilitics Corporation

A signed original of this written stntcmcnt rcquircd by Section 906 has been provided to thc Company and will bc rctamed by the Compnny and
furnished to thc Sccuritics nnd Exchnngc Commission or its stnlTupon tcqucst.
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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 LG8:E AND KU ENERGY LLC'S FORM 10-K FOR THE YEAR ENDED DECEMBER 31,2014

Exhibit 32(d)

In connection with the annual repen on Farm 10 K of LG&E and KU Encq y LLC (thc "Company" ) for the ycnr ended Dcccmbcr 31, 2014, as filed
with thc Sccuritics nnd Exchonge Commission on thc date hereof(thc "Covcrcd Rcport" ), wc, Victor A. StaAicri, the Principal Exccutivc Ogiccrof the
Campany, and Kent W. Bluke, thc Principal Financial Ogiccr of the Company, pumuant to 18 U S C. Section 1350,as adopted pursuant ta Section 906 of the
Sarbnnes-Oxley Act of 2002, bcrcby ccnify that:

~ The Covcrcd Rcpon fully comp(ice with the rcquircmcnts of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, ns
amended;and

~ Thc infarmntion contained in thc Covered Rcpon fairly prcscnts, in ag material tcspccts, thc finnncial condition and results of
opcmtians of the Company.

Date: February 23,2015 /s/ Victor A. Stagicri
Victor A. Staificri
Cbuirman of the Baurd, Chief Executive Ogiccr and Prcsidcnt
(Principal Exccutivc Officer)
LGgtE and KU Energy LLC

/s/ Kent W. Blake
Kent W. Blake
Chief Financial Oflicer
(Principul Finnncial Oiliccr and Principal Accounting 00iccr)
LGfsE and KU Energy LLC

A signed original of this written statcmcnt rcquircd by Section 906 has bccn provided to thc Compnny and will be rctaincd by tbc Company and
fumisbcd to the Securities and Exchange Commission or its stuif upon rcqucst.
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CERTIFICATE PURSUANT TO 18 U.S.C.SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARD ANESOXLEY ACT OF 2002

FOR LOUISVILLE GAS AND ELECTRIC COMPANYS FORM 10-K FOR THE YEAR ENDED DECEMBER 31,2014

Exhibit 32(c)

In connection with thc annuol rcpon an Form 10 K ofLouisville Gas nnd Electric Company (thc "Company" ) for thc year cndcd Dcccmber 31,2014,
as lilcd with thc Sccuritics and Exchange Commission on thc date

hereof�(thc
"Covcrcd Rcport"), wc, Victor A. Stalyicri, thc Principal Exccutivc Olliccr of the

Company, and Kent W. Blake, the Principal Financial Oglccr af the Company, pursuant to I 8 U S C. Section 1350,as ndo ptcd pursuant to Section 906 of thc
Snrbanes-Ox icy Act of 2002, hcmby certify that:

~ Thc Covered Rcpon fully comp lice with the rcquircmcnts of Section 13(a) or 15(d) of the Sccuri tice Exchange Act of I 934, us

amended;and

~ Thc information contained in the Covcrcd Rcpon fairly prcscnts, in all matcrinl respects, thc financial condition and results of
opcmtions of the Company.

Date.'ebruary 23, 2015 /s/ Victor A. Stagieri
Victor A. StaAier(
Cbuinnan of the Board, Chief Executive Oi(icer and Prcsidcnt
(Principal Exccutivc Ogiccr)
Louisville Gas and Electric Company

/s/ Kent W. Blake
Kent W. Blake
Chief Financinl Olliccr
(Principal Financial Oglccr and Principul Accounting Of(iccr)
Louisville Gas and Electric Company

A signed original of this written statement required by Section 906 bns bccn provided to thc Company nnd will bc retained by thc Company and
fumishcd to thc Sccuritics and Exchange Commission or its staff upon request.
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CERTIFICATE PLiRSUANT TO 18 U.S.C.SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906 OF THE SAR BANES OXLEY ACT OF 2002

FOR KENTUCKY UTILITIES COMPANFS FORM 10-K FOR THE YEAR ENDED DECEMBER 31,2014

Exhibit 32(i)

In connection with thc annual rcpon on Form 10 K o IKentucky Util itics Company (thc "Company" ) for thc year ended December 31,2014,as li lcd
with thc Sccuritics and Exchange Commission on the date homo f(thc "Covcmd Rcpon"), wc, Victor A. Staffieri, the Principal Exccutivc Oflicer of the

Compnny, and Kent W. Blake, thc Principal Financial Olficcr of'the Company, pursuant to 18 U.S.C.Section 1350,as adopted pursuant to Section 906 of the
Sarbancs-Oxlcy Act of 2002, hcrcby certify that.'

Thc Covered Repen fully complics wi1h thc requirements ofSection 13(n) or 15(d) of the Securities Exchange Act of 1 934, as
nmcndcd; and

~ Thc information contained in thc Covered Rcpon fairly pmscnts, in nil mntcrinl respects, thc linnncial condition and results of
opcratiansofthc Compnny.

Date: February 23, 2015 /s/ Victor A. Stailieri
Victor A. Stnliieri
Chairman of the gourd, Chief Exccutivc Oiliccr and Prcsidcnt
(Principal Exccutivc Oilicer)
Kentucky Utilitics Company

/s/ Kent W. Blnkc

Kent W. Blake
Chief Financial Ogiccr
(Principal Financial Ofliccr and Principal Accounting OITiccr)
Kentucky Util itics Company

A signed original of this written statement required by Section 906 hus bccn provided to the Company und will bc rctaincd by thc Company and
fumishcd to thc Sccuritics and Exchange Commission or its stnlf upon request.
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PPL CORPORATION AND SL'BSIDIARIES
LONG-TER%1 DEBT SCHEDULE

(Unaudited)
(h fit(innsof Dniiars/

Interest
Rute

Exhibit 99(a)

Maturity
Datv. December 31.2014

Pr I.
~II 8

PPL Cupitul Funding
Seniur Unsecured Nntes

69352PAD5
69352PAE3
69352PAGS
69352PAFO
69352PAH6
69352PAK9
69352PAJ2

Total Senior Unsccutcd Notes
Jun/or Subordinated Ntnes

69352PAC7
693520202

Total Junior Subordinated Notes

Total PPL Capital Funding Long-tenn Debt
PPL Energy Supply

Senior Unsecttred Nntrs
Senior Secured Nates

Total PPL Energy Supply Long-tenn Debt
PPL EiectHc

Scni nr Secured Nntes/Firm htnngage Bnttds

Total PPL Electric Long-tenn Debt
LKE

Seeder Unsccurcd Nntet

First hinmgage Btmds

Toml LKE Long-term Debt

Total U.S. Long-term Debt

4.200 5/e

3.500 "/a

1.900 5/o

3 400 5/s

4.700 56

3 950 o/

5.000 5(i

6.700 "/s

5.900 %

06/15/2022 5
12/01/2022
06/01/2018
06/0 1/ 2023
06!0l /2043
03 15 2024
03 15/t044

03/30/2067
04. 30I2073

400
400
250
600
300
350
400

2 7i)0

480
450
930

3,630

2,1 93
45

JS38

2,614
2.614

1,125
3.460
4585

13,067
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Interest
Rute

MaturitJ
Dale December 31,20)4

U.R.
Seri!ar Uaiecured Nurcs

USG7208UAB73
USG7208UAA90
USG9796VAD58
USG9796VAE32
XS0617333 i 21
XS0568142482
XS0568142052
XS0627336323
XS0979476601
XS0061222484
XS0280014282
XS0496999219
XSO)65510313
XS0496975110

Tata) Senior Unsccurcd Notes
/ader-L! irked Notes

'S0632038666

XS0974143439
XS0277685987
XS02793207011

Total Index-Linked Notes
Totnl U/K Long-term Debt
Tutu) Long-term Debt Bcforc Adjustmcnts

Fair market value adjustmcnts
Unamonizcd premium nnd (discount), net

Total Long-tenn Debt

Less current portion of Long term Debt

Totnl Lang-term Debt, noncuncnt

3.900 %
5.375 %
7.750 '/
7.375 %
5.75O "/.
6.750 %
6.000 %
5.750 ",',

3.875 '/
9150 /
4.804 ',",

5 750 i/,

5,875 %
5.750 "

05/01/2016
05/01/2021
12/15/7017
11/15/1028
01/17/2013
12/10/1040
05/09/2075
04/16/2032
10/17/2014
11/09/2020
12f21/2037
03/23/2040
03/25i2027
03/13/7040

2 671 % 06/01/2043
1.676" 09/24/7052
1.541 '/ 12/0l/2053
1.541 "/ 12/01/2056

460
500
100
102

1,096
39'u

39'I

I 153
627
'i 35
35'i

313
391
313

6,627

173
105
111
74'I

732
7359

20,42/i

18
(53)

20391
)335

18 856

Sen/iir Uasi.'cured Nvtci
69352JAG2 '-

69352JAHO
69352JALI
69352JAN7
69352JAK3
708686CX6

'08t)86CZI

708686CY4 i

Total Senior Unsccurcd Notes
Sen/vr Secured Notes

00103XAC7

Total Senior Sccurcd Notes
Total Long-term Debt Before Adjustments

5.700 5(

6.200 "/

6.500
"'.6oo";,

6.000 5(,

3000%
3.000 %
3.000 ',",

10/15/2035 5
05/15/2016
05/01/7018
12/15/2021
12!15/2036
I 2/01/203 8
11/01/2038
12/0 I /2037

8.857 %i I I/30/2025

300
350
400
712
200
100
50
BI

2,193

45
45

1 138



Fairmurkct vnluc adjustments

Unnmohizcd premium and (discount), net
Total Long-tenn Debt

Less cuncnt portion of Long-tenn Debt

Total Long-tenn Debt, noncuncnt

In(creat
Raft

hlnturltg
Dura Dcccml>er 31,20(4

(19)
(I )

2218
535

1.683

gj>~I. F. Rglric
Senior Secured Nares/First hfangage Bonds

524808BM3
52480RBL5
70869MACR >

6935 1 UAFO

6935 I UAGR

69351UAPR
69351UAQ6
6935 I UAH6>UAK9
6935 I UAM5
6935 1 UAN3
63951UAR4
6935 I UAS2

Total Senior Secured Notes
Total Long-tenn Debt Before Adjustmcnts

Unamortized discount
Total Longacrm Debt

Less current portion of Long-tenn Debt

Total Long-term Debt, noncuncnt

4.750 >%

4.700 "
4.000

'.950

"'.150'/

3.000 "
2.500

".'450'/

6gsn %
5.2UO %
4.750 "
4.125 "'.

(12>/15/2027 $
09!01'2029
10/01!2023
12 '15'2015
I 2/ I 5/2020
09/15/2021
09/01/2022
08!15 '2037
05 > I 5/20 39
07/15'2041
07/15/2043
06,'15/2044

108
116

On

100
IUU

400
250
250
300
250
350
300

2.614
2,614

(12)
2,602

100
2+02

~l

Senior Uaseeured Notes
50188FABI!FAA3
50188FAD7
50188FAE5

Total Senior Unsecured Notes
LG&E

First hfangage Bands

KU

Fire> Mangag>'ands
Total Long-term Debt Before Adjustmcnts

Fair market vnluc ndjustmcnts

Unamortized discount
Totul Lonf-tenn Debt

Less current ponian ofLong-term Debt

Totnl Long-tenn Debt, noncurrcnt

2.125 I I/15/2015 $
3.750 % 11 15/2020
4375 5'0/0l/20s I

400
475
250

I 125

1359

2.101
4685

(I)
(I 7)

4367
900

3.667

363



IrG/kf.
First hfongage Bonds

546676AS6
546676AUI
546676AV9
89622IAA6
473044BV6 s

896224AJIP i
N/A o "
47302PAAR o

896224AW2 i
546749AL6 i
1196224AS) "
896224AV4 o

546751AER i
546751AG3 i
546749AJI
546749AKR i

Total Long-term Debt Bcforc Adjustmcnts

Fair market value adjustmants

Unamortized discount
Total Long-tenn Debt

Less cumnt portion of Long-term Debt

Total Lang-term Debt, noncumnt

~if i

First it fangage Bonds
491674BCO
491674BE6
491674BGI/BF3
491674BJS
144113RA I Ip
896'221AC2
587829AC6 s

144R3RAN7 s

144838AA7 t

144838ABS s

587824AAI i
62479PAA4 s

144R38AC3 s

144H3RAP2
'4483RAM9i

Total Long-term Debt Bcforc Adjustmcots

Fair market vnluc udjustmcnts

Unamonizcd discount
Total Langacnn Debt

Less cumnt portion of Long-tenn Debt

Total Long-term Debt, noncurrcnt

Interest
Rute

I 6"5 "
5.125 %o

4.650 "
4.600 5/

0230
o/'.050

o/

0.773 ')s

Q 2'iQ /
I 350

o'.350%
0.240 ')S

UB42 %
1.150 '/
I.fipp

".'.650'I'

spQ o

1.625 "/

3.250 "'
125

o'650

%
5.750 o/

6.000 "
pQUQ 0

0.050 5/

0?50 %
OBSD

"''i50"

0 "50"
0.160 %
0.050

o'03U

o'laturity

Dutc

11'15/2015
I I/15/2040
II/IS/2043
06/01/2033
09/01/2026
09/01i2026
05/01/2027
09/01/2027
11/01/2027
I I/01/2027
08/01/2030
10/D I '2032
06/01 n033
Ufi/01/2033
10/0 1/2033
02/01 2035

11/01/2015
11/01/2020
11/01/2040
11/15/2043
02.'01/2026
03/01/2037
05/01/2023
02/01/2032
02/01/2032
02/01/2032
02.'01 G032
02/01/2032
10/01/2032
10/01/2034
IUip1 2034

December 31.2014

250
2115

250
60
23
27
25
10
35
35
83
4'i

31
35

128
40

IB59

(I )
15)

I B53
250

1.103

250
SUO

750
250

I II

9
13
78
21

2
8
2

96
54
50

2,101

110)
2,091

250
I JI41

364



(I) Pnncipal omount of the notes are odjusud based an changes tn o speci(in) indcs, m detailed in Ihe lorna uf thc related indcntures.

( ) Thc REPS are rcquirml at bc put by csisting holders on Goober )3, 2015 fur cithcr (a) pure(rase and rcmorkeung hy a designated market dcolcr or (0) tcpurchase by PPI Enctgy
Supply.

(3) Securities are currently in a term rate mode.
(4) Sccunttcs Imvc a Boating rate of interest Ihat pcriodicagy rmem At Decwnbcr 31, 2014 Ihc weighted avcrugc rate of Ihc $ )03 million of nulcs at )GRE was 0.310
(5) Sccurilies hove a lloaling rnte of inleren that periodically resem. At December 31, 014 thc wcighlcd averoge rale uf the $324 migian of nolcs al RU wos 0.)0"..
(Ci) No CUSIP- Bonds were remarkcled ant) Intlll al bonds arc held by u tlnrd pany
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