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December 4, 2015

VIA FEDERAL EXPRESS

Rosemary Chiavetta, Secretary
Pennsylvania Public Utility Commission
Commonwealth Keystone Building

400 North Street

Harrisburg, PA 17120

Re: Securities Certificate $-2014-2425659
Post Offering Exhibits

Dear Secretary Chiavetta:

In accordance with the rules and regulations of the Pennsylvania Public
Utility Commission, enclosed are three (3) copies of the outstanding exhibits to
Securities Certificate No. 8-2014-2425659 of PPL Electric Utilities Corporation for the
issuance of long-term debt in an aggregate principal amount of $450 million. The
authorized debt was issued on October 1, 2015. '

Please acknowledge your receipt of this filing by time stamping the

enclosed copy of this letter and returning the same to the undersigned in the
enclosed postage paid envelope.

Very truly yours,
Frederick C. Paine

Enclosures

cc: Marissa Boyle (via e-mail maboyle@pa.gov) R E C [': I ‘\/ E D

DEC 4 2015

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU
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E THE SECURITIES ACT OF 1933
P Corporation Pennsylvania 23-2758192
IPL Capital Funding, Ine. Deliwire 23.2926644
PPL, Electric Utilities Corpoeration Pennsylvaniy 23.0959590
(Exact name of registrant as {Stute or other jurisdiction of (LIS, Empleyer

specified i its chareter) ineorparation or organization} ldentification No.)
Twa North Ninth Strect
Alleatown, Pennsylvanin {8100-1179
{610) 7745151
{Address, including zip code, and telephone number, including arca code, of each registrant’s principal executive offices)

Vincent Sorpi
Senior Yice President and Chicf Finaneial Officer
PPL Corporation
T'wo North Ninth Street
Allentown, Pennsylvania 18101-1179
{610) T74-5151
(Name, address, including zip code, and telephone number, including area code, of agent for service)

LG&E and KU Enerpy L1LC Kentucky 26.0523163

Eouisville Gas and Electric Company Kentucky 61.0264150
{Exact name of registrant as (State or uther jurisdiction of (LR.S. Employcr
specified in its chaurter) incorporation or organization} ldentification No.)

220 Wesl Main Street
Louisville, Kentucky J0202-1377
(502) 627-2004
(Address, including zip code, and telephone number, including area ctle. of ench registrant®s principal exceotive offices)

Gerald A, Reynolds
General Counsel, Chief Compliance Officer and Corpurate Sceretury
LG&E and KU Energy LLC
220 Wesl Main Street
Louisville, Kentucky $0202-1377
(502) 627-2000
(Name, address, including #p code, and telephone number, including area cade, of agent for service)

Kentucky Utilities Company Kentucky and Yirginia 610247570
(Exact name of registrint as (State or other jurisdiction of (LR.S, Employer
specified in its charter) incorporation or orgunization) Llentification No.)

One Quality Strect
Lexington, Kentucky J0507-1462
(502) 627-2000
tAddress, including 2ip code, and lelephone number, incleding area cnde, of cach repistrant’s prineipa) cxeative affices)

Gerald A, Reynolls
Genernl Counsel, Chief Complinnee Officer and Corporate Secretary
LGEE and KU Enerpy LLC
220 West Main Streel
Laisville, Kentucky 40202-1377
(502) 627-2000
(Name, address, including zip code, and telephone aumber, including area code, of agemt for service)

Capies To:

Catherine C. Hood Andrew R, Keller
Pillshury Winthrop Shaw Pittman LLIP Simpsen Thacher & Bartlett LLP
1540 Broadway A28 Lexington Avenue
New York, New York 10036 New York, New York 10007
(212) 858-1040 (212) J55.2000
Robert W, Downes Michuel Kaplan
Sullivan & Cromwell LLIP Davis Polk & Wardwell 11,P

125 Broad Street 450 Lexington Avenoe
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PROSPECTUS

PPL Corporation

PPL Capital Funding, Inc.

I'Pi. Electric Utilities Corporation
Two North Ninth Street

Allentown, Pennsybvania 18101-1179
(610} 774-5151

LG&E and KU Energy L1.C
Louisville Gas and Electric Company
220 West Main Sireet

Louisville, Kentucky 40202

(502) 627-2000

Kentucky Utilities Company
Omne Quality Sircet
Lexington, Kentueky 40307
{502) 627-2000

PPL Corporation

Common Stock, Preferred Stock,
Stock Purchase Contracts, Stock Purchase Units and Depositary Shares

PPL Capital Funding, Inec.

Debt Securities and Subordinated Debt Securities
Guaranteed by PPL Corporation as described in a supplement to this prospectus

PPL Electric Utilities Corporation

Debt Securities

LG&E and KU Energy LLC

Debt Securities

Louisville Gas and Electric Company

Debt Securities

Kentucky Utilities Company

Debt Securities

We will provide the specific terms ol these seeuritics in supplements to this prospectus. You should read (his prospectus and the

supplements carefully before you invest.

We may ofTer the sceurities directly or through underwriters or agents. The applicable prospectus supplement will describe the lerms of any

particular plan of distribution,

Investing in the securities involves certain risks. See “Risk Factors™ on page 4.

I*PL Corporation’s conymon stock is listed on the New York Stock Exchange and trades under the symbol “PPL.”

These securities have not been approved or disapproved by the Securities and Exchange Commission or any state securities commission,
nor has the Securities and Exchange Commission or any state securities commission determined that this prospectus is accurate or camplete.

Any representation to the contrary is o criminal offense.

The date of this prospectus is February 25, 2015,
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Appraximate date of commencement of proposed “romn time o time sfler the registration sinfement beeomes elfective, as determitted by market and other conditions.

sile 1o the public:

11 1he enly seciritics being registesed ot this Form are being offered purssimant to dividend or ittesest reinvestmenn plans, please eheck the following box, O

1 any of the seewities being registered on this Form are 1o be afTered on o delayed oF continuous basis pursun 1o Rude 415 under the Securities Act of 1933, other than seewrities offered
only in connegtion with dividened or interest reinvestment plims, eheek the following box, &

Wihis Form is filed o register additionat securities for an olfering pursuant to Rule 462(h) under the Securities Act, please cheek the following box and Tist the Sccurities Act registration
stateiment number of the ealien effective registeation stalement for e same offering, O

W this Forn s o past-glTective mnendnent filed parsnam 1o Rule 4162(¢) snder the Sccuritivs Act, check the tollowing hox and 1351 the Secorities Act registntion siatement namber of the
carlier elTective registration stiternen for the sume ottering, O

11" 1his Form is a registiation stalensent pursuant to General Instruction 132, or i post-efTective amendmeant therele thit shall become eftective wpon filing with te Commission purswant 10
Rule 462(e) under the Securities Act, please check the following bux. B

IF this Form is u post-effective amendment to a registration statemant filed pursuant 1 General Instruction 113, filed to register additional securities or additional clisses of securitics
pursuant w Rule A13(b) wider the Securities Aet, eheek ihe fdlowing box, O

Indicate by check mark whether the registrant is a luge aceelernted filer, aw aceelerated filer, a non-aceelerated filer, or v simalier reponting company. Sce the detinitions ol * large aceelerated
filer,” *aceelerated filer,” and * sonller reponting company™ in Rule 12b-2 ol the Exchange Act. (Check enc):

Aceelerated filer O

PPLL Corporation:

Large Aceelerated filer B

Non-aceelerated filer O

(Do nov cleeck if o smaller reporting compiny)
Large Accelerted filer O

Non-accelerated filer B

(1o not clieck 17 0 smaller reporting company)
L.arge Accelerated filer O

Non-aceelerated filer B

(Do not clieck il o smaller reporting company)
Large Accelerated filer O

Non-sceelerated filer B

(1o nov cleeck if o smaller reporting company)
Large Accelerated filer O

Non-gecelerated fiker B

(Do not check iTa smaller reporting conspany)
Large Accelerated filer 0

Non-aeeelerated filer B

(1Jo not cheek ifa smaller reperting compiniy)

CALCULATION OF REG

PPL. Capital Funding, [ne.:

PPL Llectric Utilitics Carporation:

LG&E md KU Energy LLC:

Louisville Gas and Electric Company:

Kentucky Uiilitics Compiny:

I'RATION FEE

Smaller seporting company 3

Accelermed filer 3
Smaller reporting company O

Aceelermed filer O
Smaller reporting company O

Accelenied filer O
Swgaller reporting company O

Aceelermed filer O
Smalker reporting company O

Accelernted filer [
Smalter reporting company O

Title of Lach Class of
Securities to be Repistered

Amount To Be Repistered/
Proposed Maximum Offering Price Per Unit/
Proposed Maximum Agarepate Offering Price/
Amount of Registration Fee

PPt Compotation Common Stock, par vilue 3.01 per share

Pl Corporution Preferred Stock, par vilue $.01 per shire

PPL Cotporation Stock Parchise Cootnicts

PPPL Corporatien Stoek Purchiuse Units

"1, Corporation Depositary Shitres

PPL Capital Funding, Inc. Debt Sceurities

PPL Corporition Guaranees ot PPL Capital Funding, Ine. Debt Sccuritiest 1)

PPL Cupital Funding, Ine, Subordinated Debt Securities

PP, Corporuwtion Subordinsted Guaraniees ol PPL Capital Funding, ine, Subordinated Debt Seeuritiest])

[va)

PPL. Elegtric Utilities Corporation 1Xbt Sccuritics

LG&E and KU Enerpy LLC Debt Seeurities

Louisvilte Gus and Elcetric Company Dbt Securitics

Kemucky Usilities Company Debt Sceurities

No separate consideration will be received for the PPL Guarantees or the PPL Subordinated Guarantees,

th

There are being registered hereunder such presently indererminate principal amount or number of (1) shares of commen stock, prefeened stock, stock purchase contracts, stock purchase units
and depositary shares wlich may be sold from time to time by PPI. Corporation, {b) debt sceuritics and subordinated debt securities which may be sold from time o time by PPL Capital
Funding, Inc., and which will be guarmesd as w0 payment by PPL Corporation, () debt seomities which may be sold from time to time by PPL Eleciric Ltlities Cotporation, (d) debt
secnrities which may be seld lrom time to time by LG&E and KU Energy L1LC, (¢} debt securities which may be sold from time o time by Lonisville Gas and Electric Company and

(1) debt securities which mny be sold from time w time by Kencky Utilities Company. Tn addition, there are being registered hereunder an indcterminate number of shares of common
stock issuable by PPL Corporation upon settlement of the stock purchase contracts or stock purchase units or upon conversion of any oiher Securities. In accordance with Rules 456(b) and
A57(r). the registeants are deferring payment of all of the registration fee,

2)
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ABOUT THIS PROSPECTUS

This prospectus is part o a registration statement that PIPL Corporation, PPL Capital Funding, Inc. (PP, Capitad Funding™), 'PL Electric
Ulilities Corporation ("PPL Electric™), LG&E and KU Energy LLC (*LKIE"), Louisville Gas and Electric Company ("LGELE™) and Kentucky Utilitics
Company (KU have cach filed with the Securities and Exchange Commission, or SEC, using the “shell™ registration process, Under this shell’
process. we may. from time o time. sell combinations ol the securities deseribed in this prospectus in one or more olferings. Bach time we scll
seeuritics, we will provide a prospectus supplement that will contain a deseription of the seeurities we will offer and specific information about the
terms of that offering, The prospectus supplement may also add, update or change information contained in this prospectus. You should read both
this prospectus and any prospectus supplement together with additional information described under *Where You Can Find More Information.”

We may use this prospectus to offer from time o time:

= shares of PPL Corporation Common Stock. par value $.01 per share (“PPL Common Stock™);

»  shares of PPL Corporation Preferred Stock. par value $.00 per share (*PPL Preferred Stock™):

+  contracts or other rights to purchase shares of PPL Common Stock or PPL Preferred Stock (“PPE Stock Purchase Contracts™);

+  stock purchase units, cach representing (1) & PPL Stock Purchase Contract and (2) debt sceuritics or preferred trust sceuritics of third
parties (such as debt sceuritics or subordinated debt securitics of PPL Capital Funding, preferred trust securities of a subsidiary trust
or United States Treasury sceuritios) that are pledged to sceure the stock purchase unit holders’ obligations 1o purchase PPL Common
Stock or PPL Preferred Stock under the PPL Stock Purchase Contracts (*PPL Stock Purchase Units™);

+  PPL Corporation’s Depositary Shares, issued under a deposit agreement and representing a fractional interest in PPL Preferred Stock:

+  PPL Capital Funding's unseeured and unsubordinated debt securities ("PPL Capital Funding Debt Sceurities™):

+  PPL Capilad Funding's unsceured and subordinated debt securities ("PPL Capital Funding Subordinated Debt Securities™);

*  PPL Electrie’s First Mortgage Bonds issued under PPL Electrie’s 2001 indenture, as amended and supplemented (“PPL Eleetrie First
Mortgage Bonds™), which will be secured by the licn of the 2001 indenture on PPL Eleetric’s electricity distribution and certain
transmission propertics (subjeet o certain exceptions to be described in a prospectus supplement):

«  LKE's unsccured and unsubordinated debt seeurities:

«  LG&E™s First Mortgage Bonds issued under LG&Es 2010 indenture. as amended and supplemented ("LG&LE First Morigage Bonds™).
which will be secured by the lien of the 2010 indenture on LG&E's Kentucky clectricity generation. transmission and distribution
properties and natural pas distribution properties (subject o eertain exceptions to be described in a prospectus supplement): and

« KU First Mortgage Bonds issucd under KU s 2010 indenture, as amended and supplemented (KU First Mortgage Bonds™), which
will be secured by the lien of the 2010 indenture on KU's Kentucky clectricity gencration. transmission and distribution propertics
{subject 10 certain exceplions (o be described in a prospectus supplement),

We sometimes refer Lo the seeurities listed above collectively as the "Sceuritics.™

PPL Corporation will fully and unconditionally guarantee the payment of principal, premium and interest on the PPL Capital Funding Debt
Sccuritics and 'PL Capital Funding Subordinated Debt Sccuritics as will be

3
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described in supplements to this prospectus. We sometimes refer to PPL Corporation’s guarantees of PPL Capital Funding Debt Securities as “PI'L.
Guarantees” and PPL Corporation’s guarantees ol PPL Capital Funding Subordinated Debt Sceurities as the “PPL Subordinated Guaraniees.”

Information contained herein relating to cach registrant is filed separately by such registrant on its own behalf No registrant makes any
representation as to information relating to any other registrant or Sceuritics or guarantees issucd by any other regisirant, except that information
relating 1o PPL Capital Funding's Sceuritics is also attributed to PPLL Corporation.

LIRS

As used in this prospeetus, the terms “we.” “our”™ and “us™ generally refer to:

= PPL Corporation with respeet 1o Sccurities, PPL Guarantees or PPL Suboerdinaled Guaraniees issued by PPL Corporation or PPL Capital
Funding:

+  PPL Eleetrie, with respect 1o Seeurities issucd by PPL Electric:

+ LKE. with respect to Sceeurities issued by LKIE;

* LG&L, witl respect o Securities issucd by LG& I and

« KU with respect 1o Securitics issued by KU,

For more detailed information about the Securitics, the PPL Guarantees and the PPL Subardinated Guarantees, you can read the exhibils to
the registration statement. Thase exhibits have been either Hled with the registration statement or incorporated by reference o carlier SEC filings
ligted in the registration statement.

RISK FACTORS

Investing in the Securities involves certain risks. You are urged to read and consider the risk factors relating to an investment in the
Securitics deseribed in the Annual Reports on Form 10-K of PIPL Corporation, PPL Electric, LKL, LG&T and KU, as applicable, for the vear ended
December 31, 2014, and incorporated by reference in this prospectus, Before making an investment decision, you should carefully consider these
risks as well as other information we include or incorporate by reference in this prospectus. The risks and uncertaintics we have deseribed are not
the only ones affecting PPL Corporation, PP'L Elcetric, LKL, LG&IL and KU. The prospectus supplenent applicable to cach type or scries of
Securitics we offer may contain a discussion ol additional risks applicable to an investment in us and the particular type of Sceurities we are
oflering under that prospectus supplement,

FORWARD-LOOKING INFORMATION

Certain statements included or incorpurated by relerence in this prospectus, including stalements concerning expectations. beliefs, plans,
objectives, goals. strategics, future events or performance and underlying assumptions and other statements which are other than statements of
historical fact are “forward-looking statements™ within the meaning of the federal seeurities Lows, Although we belicve that the expeclations and
assumptions reflected in these statements are reasonable. there can be no assurance that these expectations will prove Lo be correct. Forward-
luoking statements are subjeet o many risks and uncertainties, and actuad results may dificr materially from the results discussed in (orward-
looking statements. In addition lo the specific factors discussed in the ~Risk Factors™ section in this prospectus and our reports that are
incorporated by reference, the following are among the important factors that could cause actual resulis to differ materially from the forward-
looking statements:

«  fuel supply cost and availability:
< conlinuing ability to recover luel costs and cnvironmental expenditures in a timely manner at LG& 12 and KU, and natural gas supply
costs at LGRE;
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» weather conditions affecting generation, customer energy use and operating costs;

= operation. availability and operating costs of existing generation facilities:

= the length of and cost. including lost revenue. associated with scheduled and unscheduled outages at vur gencrating facilities:
« {ransmission and distribution system conditions and operating costs;

«  expansion of alternative sources of electricity generation;

+  laws or regulations to reduce emissions of “greenhouse™ gases or the physical effeets of climate change:

+  collective labor bargaining negotialions;

« the cutcome of litigation against us;

»  potential effeets of threatened or actual teerorism, war or other hostilities, cyber-hased intrusions or natural disasters;

« ourcommilments and liabilitics:

«  volatility in market demand and prices for energy, capacity, transmission services, emission allowances and renewable encergy credits:
» competition in retail and whelesale power and natural gas markets:

»  liquidity of wholesale power markcels;

+  defaults by counterpartics under energy, fuel or other power product contracts;

« muarket prices of commodity inputs {or ongoing capital expenditures;

»  uapital market conditions, including the availability of capital or credit. changes in interest rates and certain cconomic indices. and
decisions regarding capital structure;

+  stock price performance of PPL Corporation;

+  volatility in the fair value of debt and cquity secarities and its impact on the value of asscis in PPL Susquehanna’s nuclear plant
decommissioning trust funds and in defined benefit plans. and the potential cash funding requirements if fair value declines;

+ inlerest rates and their effect on pension, retiree medical. nuclear decommissioning liabilities. and interest payable on certain debt
seeuritics;

« volatility in or the impact of other changes in financial or commodity markets and ceonomie conditions;
* new accounting requirements or new inlerpretations or applications of existing requircments;

«  changes in sccuritics and credit ratings;

«  changes in foreign currency exchange rates for British pound sterling:

« current and Muture environmental conditions, regulations and other requirements and the related costs of compliance, including
environmental capilal expenditures. emission allowance costs and other expenses;

+  legal, regulatory, political, market or other reactions to the 2011 incident at the nuclear generating facility at Fukushima, Japan,
including additional Nuclear Regulatory Commission ("NRC™) requirements:

* changes in political, regulatory or cconomic conditions in states, regions or countries where we conduct business:
«  receipl ol necessary governmenlal permits. approvals and rate relicf

« new slate, federal or foreign legislation or regulatory developments:

5
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= the oulcome of any rate cases or other cost recovery or revenue filings by our regulated utilitics:

- the impact ol any State, tederal or foreign investigations applicable to us and the energy industry:

«  the elfeet of any business or indusiry restructuring:

« development of new projects, markets and technologics:
«  performance of new ventures; and

+  business dispositions or acquisitions, including the anticipated formation of Talen Energy Corporation (*"Talen Encergy™) via the
spinolT ol PPL Energy Supply, LLC ("PPL Encrgy Supply™ and subsequent combination with the compuetitive generation business of
Riversione Holdings LLC (" Riverstone™) and our abilily to realize expected benelits [rom such business transactions.

Any such forward-looking statements should be considered in light ol such important factors and in conjunction with other documents we
file with the SEC.

New actors that could cause actual results to differ materially from those deseribed in forward-looking statements emerge from time 1o time,
and i1 i not possible for us to predict all such [actors, or the extent to which any such faclor or combination of factors may cause actual results Lo
differ from those contained in any forward-looking stalement. Any forward-looking statement speaks only as of the date on which such statement
is made and, except as required by applicable law. we undertake no obligation to update the information contained in such statement 10 reflect
subscquent devetopments or infarmation,
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PPL. CORPORATION

PPL. Corporation. incorporated in 1994 and headquartered in Allentown, Pennsylbvania, is an encrgy and wtility holding company. Througl its
subsidiaries. PP'L Corporation generates clectricity from power plants, located primarily in the northeastern and southeastern United States;
markets wholesale or retail energy primarily in the northeastern and northwestern portions of the United States; and delivers clectricily to
customers in Peansylvania, Kentueky, Virginia, Tennessee and the United Kingdom, and natural gas to customers in Kentucky.

PP Corporation’s principal subsidiarics are siwnwn helow (* denotes a registrant hercunder):

I'IPL Corporation®

: PRI Capiral Fundin

I'PL Globed, LLC I.LKE* I'iPL Electric* PI'L, Energy Supply
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| | I
K* PPL EncrgyFlus, LLC PPE Generntion, LLC

® Pertivmnes saerpy
nurketing and irading

® Engapesin
wepnlined genertion, TN

f}
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.

.
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: s,
'

v

»

‘

'

‘

‘

‘
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irarsm ATy ires af cleetmizity, primsari v in
dintribsationg el <ale ol distribution apd sl af » Parchases fuel Pty eania
clesteivity, asml eleviriciny, pinarily in Montana
dastralmtiond il sale oof Keutuehs
nafueal gas it Kentuchy
1K, Repulated Kentueky Regulated Pennsy Ivania Supply
Kepment Sepment Repalated Segment Negimem

I'PL, Corporation conduets its operations through the following segments:

U.K. Regulated

The U.K. Regulated segment consists primarily of electricity distribution operations in the United Kingdont. Through its subsidiarics, as of
December 31, 2014, PPL Global, LLC delivered electricity o approximately 7.7 million end-users in the United Kingdom. PPL Global, L1.C is a wholly
owned. indireet subsidiary of PPL Corporation.

Kentueky Regulated

The Kentueky Regulated segment consists of the operations ol LKE, which owns and operates regulated public utilities engaged in the
generation, transmission, distribition and sale of electricity and the distribution and sale of natural gas, representing primarily the activitics of
LG&L and KU, As ol December 31, 2014, LG&E provided electric service to approximately 400,000 customers and provided natural gas service to
approximately 321,000 customers in Kentucky, and KU delivered electricity to approximately 543,000 customers in Kentucky and Virginia, Sce
“Louisville Gas and Electric Company™ and “Kenteky Utilities Company.” respectively, for more information.

7
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Pennsylvania Regilated

PPL. Corporation’s Pennsylvania Regulated segment includes the regulated eleetricity delivery operations of PPL Electric, As of
December 31, 2014, PPL Blectric defivered electricity (o approximately 1.4 miflion customers in castern and central Penasylvania. See "PPL Electric
Litilities Corporation™ below for more information,

Supply
PP, Corporation’s Supply segment consists primarily of the wholesale, retail, markoting and trading activitics, as well as the competitive
generation operations of PPL Energy Supply.

In June 2014, PPL Corporation and PPL Encrgy Supply executed definitive agreements with affiliates of Riverstone to combine their
competitive power generation busincsses 1o form Talen Energy, a new, sland-alone, publicly traded company. Under the terms of the applicable
agreements, ol closing, PPL Corporation will spin oif to PP'L Corporation sharcowners a newly formed entity, Talen Energy Holdings, Inc.
(“Holdeo™). which at such time will own al! of the membership interests of PPL Tnergy Supply and all of the commen stock of Talen Energy.
Immediately loltowing the spinoflf, Floldeo will merge with o speeial purpose subsidiary of Talen Energy. with Moldeo continuing as the surviving
eompany to thie merger and as a wholly owned subsidiary of Talen Encrgy und the sole owner of PPL Energy Supply. Substantially
contemporancous wilh the spinofi and merger, RIS Generation Holdings LLC will be contributed by its owners to become a subsidiary of Talen
Encrgy. Following completion of these transactions, PPL Corporation sharcowners will own 65% of Talen Energy and affiliates of Riverstone will
own 35%. PPL. Corporation will have no continuing ownership interest in. control of, or affiliation with Talen Energy and PPL Corporalion's
shurcowners will receive a number of Talen Lncrgy shares at closing hased on the munber ol PPL shares owned as of the spinefT record date, The
spinolt will have no etlect on the number ol PPL Corporation common shares owned by PPL Corporation sharcowners or the number of shares off
PP, Corporation common stock oulstanding. The trnsaction is intended to be 1ax-ree o PPL Corporation and its sharcowners for U, S, federal
income tax purposes and is subject to customary closing conditions. including receipt of certain regulatory approvals by the NRC, the Federal
Encrgy Regulatory Commission {“FERC™), the Department of Justice and the Pennsylvania Public Utility Commission ("PUC™), 1n addition, there
must be available, subjeet to certain conditions, at least $1 billion of undrawn credit capacity, after deducting any letiers of credit or other credit
support measures posted in connection with energy marketing and trading transactions then outstanding, under a Talen Energy (or its
subsidiaries) revolving credit or similar Facility. The transaction is expected to close in the second quarter of 2015, Upen completion of this
trapsaction, PPL Corporation will no longer have a Supply segment.

PPL Corporation’s subsidiarics, including PPL Electric, LKE. LG&LE, KU and PPL Energy Supply are separate legal entitics and are not liable
for the debts of PPL Corporation, and PPL Corporation is not liable for the debits ol its subsidiaries (other thap under the PPL Guarantees of PPL
Capital Funding Debt Sccurities and PPL Subordinated Guarantees of PPL Capital Funding Subordinated Debt Seeurities). None of PPL Electric,
LKE. LG&E or KU will guarantee or provide other credit or iunding support for the Securitics to be offered by PPL Corporation pursuant to this
prospectus.

PPL CAPITAL FUNDING, INC,

PPL Capital Funding is a Delaware corporation and wholly owned subsidiary of PPL Corporation. PPL Capital Funding’s primary business is
(o provide PPL Corporation with Nnancing for its operations. PPL Corparation will Tully and unconditionally guarantee the payment of principal,
premium and interest on the PPL Capital Funding Debt Sceeurities pursuant to the PPL Guarantees and the PPL Capital Funding Subordinated Debt
Seeurities pursuant o the PPLL Subordinated Guarantees, as will be described in supplements to this prospectus.
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PPL ELECTRIC UTILITIES CORPORATION

PPL Eleetrie, headquartered in Allentown, Pennsylvania, is a direet wholly vwned subsidiary of PPL Corporation, incorporated in
Pennsylvania in 1920 and a regulated public utility that is an electricity transmission and distribution service provider in castern and central
Penngylvanin, As of December 31, 2014, PPL Blectric delivered cleetricity to approximately 1.4 million customers in a 10,000-square mile territory in
29 counties of castern and central Pennsylvania. PPL Electric also provides cleetricity supply to retail customers in this arca as a provider of last
resort under the Pennsylvania Electricity Generation Customer Choice and Competition Acl.

PPL Electric is subject to regulation as a public utility by the PUC. and certain ol its transmission activitics are subjeet w the jurisdiction of
FERC under the Federal Power Act.

Neither PPL Corporation nor any of its subsidiaries or affiliates will guarantee or provide other credit or funding support for the
Sccurities to be offered by PPL Electric pursuant to this prospectus.

LG&E AND KU ENERGY LLC

LKL, headquartered in Louisville, Kentucky, is & wholly owned subsidiary of PPL Corporation since 2010 and a holding company that owns
regulated utility operations through its subsidiarics, LG&E and KU, which constitute substantialty all of LKE s asscts. LG&E and KU are regulated
public utilitics engaged in the generation, transmission, distribution and sale of clectricity. LG&E also engages in the distribution and sale of
natura! gas. LG&E and KU maintain their separate corporate identitics and serve customers in Kentueky under their respective names. KU also
serves customers tn Virginia under the Old Dominion Power name and in Tennessee under the KU name. LKL, formed in 2003, is the successor to a
Kentucky entity formed in 1989,

1]

See “Loudsville Gas and Eleetric Company™ and “Kentucky Ulilitics Company™ below for additional information about LG&IS and KU.

Neither PPL Corporation nor any of its subsidiaries or affiliates will guarantee or provide other credit or funding support for the
Securities to be offered by LKE pursuant to this prospectus,

LOUISVILLE GAS AND ELECTRIC COMPANY

LG&E, headquartered in Louisville, Kentucky. is a whoelly owned subsidiary of LKE und a regulated utility engaged in the generation,
transmission, distribution and sale of ¢lectricity and distribution and sale of natural gas in Kenlucky., As of December 31, 2014, LG&E provided
cleetric service o approximately 400,000 customers in Louisville and adjacent arcas in Kentucky, covering approximately 700 square miles in nine
counties and provided natural gas service to approximately 321,000 customers in its electric service arca and eight additional counties in Kentucky.

LG&L is subject to regulation as a public utility by the Kentucky Public Service Commission ("KPSC™), and certain of its transmission
activities are subject to the jurisdiction of the FERC under the Federal Power Act. LG&E was incorporated in 1913,

Neither PPL Corporation nor any of its subsidiaries or affiliates will guarantee or provide other eredit or funding support for the
Securities to be offered by LG&E pursuant to this prospectus.

KENTUCKY UTILITIES COMPANY
LUl headquartered in Lexington, Kentucky, is a wholly owned subsidiary of LKE and a regulated utility engaged in the generation,

1.
sion, distribution and sale of electricity in Kentucky, Virginia and Tennessce.

l
transmis
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As of December 31, 2014, KU provided clectrie service to approximately 515,000 customuers in 77 counties in central, southeastern and western
Kentucky. approximately 28,000 customers in five countics in southwestern Virginta. and fewer than len customers in Tennessee, covering
approximately 4,800 non-contiguous square miles, As of December 31, 2014, KU also sold wholesale clectricity o 12 municipalitics in Kentueky
under load tollowing contracts. In Virginia, KU operates under the name Old Dominion Power Company.

KU is subject to regulation as a public wiility by the KIPSC, the Virginia $tatc Corporation Commisston and the Tennessee Regulatory
Awthority, and certain of its transmission and wholesale power activilics are subject to the jurisdiction of the FERC under the Federal Power Act,
KU was incorporated in Kentucky in 1912 and in Virginia in 1991,

Neither I"PL Corporation nor any of its subsidiaries or affiliates will guarantee or provide other credit or funding support for the
Securities to be offered by KU pursuant to this prospectus.

The offices of PPL Corporation. PPL. Capital Funding and 'L Electric are located at Twao North Ninth Street, Allentown, Pennsylvania 18101-
1179 (Telephone number (6103 774-3151),

The offices of LKL and LG&E are located at 220 West Main Street, Louisville, Kentucky 40202 (Telephone number (502) 627-2000).

The offices of Kentucky Utilities Company are located at One Quality Street, Lexinglon, Kentucky 40507 (T'elephone number (502) 627-2000),

The informarion above concerning PPL Corporation, PPL Capital Funding, PPL Electric, LKE, LG&E and KU and, if applicable, their
respective subsidiaries is only a summary and does not purport to be comprehensive. For additional information about these companics,
incliuding certain assumptions, risks and uncertaintics involved in the forward-looking statements contained or incorporated by reference in
this prospectus, vou should refer to the information described in “Where You Can Find More Information.™

USE OF PROCEEDS

Except os otherwise described in a prospectus supplement, the net proceeds from the sale ol the PPL Capital Funding Debt Sceurilics and
the PPL, Capital Funding Subordinated Debt Sceurities will be loaned o PPL Corporation andfor its subsidiaries, and 'P1. Corporation and/or its
subsidiaries are expected W use the proceeds of stch loans, and the proceeds of the other Securities issued by PPL Cerporation. for general
corporale purposes, including repayment of debt. Except as otherwise deseribed in a prospectus supplement, cach of PPL Electric, LK, LG&E and
KU is expectled 1o use the proceeds of the Securitivs it issues [or general corporate purposes, including repayment of debt and lor capital
expenditures related to consiruction costs,

10
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RATIOS OF EARNINGS TG FIXED CHARGES AND EARNINGS TQ COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

PPL Corporatien

The Tollowing table sets forth PPLL Corporation’s ratio of carnings to fixed charges and ratio of carnings to combined fixed charges and
preferred stock dividends for the periods indicated:

Twelve Months
Ended December 3,
2014 2013 2012 2011 010

Ratio oFcarnings o fixed charges and ratio of’carnings to combined fixed charges and preferred stock
dividends (a) 31 2.1 29 249 2.6

(@) See PPL Corporation’s reports on {1le with the SEC pursuant to the Securitics Lixchange Act of 1934, as amended (the “Exchange Act™), as
deseribed under *Where You Can Find More Information™ for more information. PPL Corporation had no preferred sceurities outstanding
during the periods indicated: therefore, the ratio of carnings to combined fixed charges and preferred stock dividends is the siune as the ratio
ol'carnings w fixed charges.

PPL Electric

The lollowing table sets forth PPL Electric’s ratio of carnings to fixed charges and ratio of carnings 1o combined Nxed charges and preferred
stock dividends for the periods indicated:

Twelve Months
Inded Deceruber 31,
20144 2013 012 2011 2010
Ratio of carnings (o Fixed charges (a) 4.2 3.7 29 34 29

() Sec PPL Eleetrie’s reports on file with the SEC pursuant to the Exchange Act as described under “Where You Can Find More Information™
for more information,

LKE
The Tollowing table sets forth LKEs ratio of carnings to fixed charges and ratio of carnings to combined fixed charges for the periods

indicated. The following table includes the periods before and after PPL Corporation’s acquisition of LKE on November 1, 2010, and is labeled as
Predecessor or Successor.

Successor Predecessor
12 Manths 12 Monihs 12 Months 12 Maonths 2 Months 10 Montiis
Ended Ended Ended Ended Ended Ended
Dee. 31, Dee. 31, Dee. 31, Dee. 31, Dee. 31, Qe 31,
2014 2013 22 2011 2010 2010
Ratio of carnings 1o fixed charges (a) 472 4.6 13 1.7 14 27

(a)  See LKIs reports on file with the SEC pursuant o the Exchange Actas deseribed under “Where You Can Find More Information™ for more
infonnation.
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LG&E

The Tollowing table sets Torth LG&IE's ratio of carnings to fixed charges and ratio of carnings to combined fixed charges for the periods
indicated. The following table includes the periods belore and after PP, Corporation’s acquisition of LKE, LG&E's parent, on November 1, 2010,
and is labeled as Predecessor or Suceessor.,

Successor Predecessor
[2 Monihs 12 Mowths 12 Momhs 12 Momhs 2 Months 10 Months
Ended FEuded Ended Ended linded Ended
ec. 31, Dec. 31, Dee. 31, 1Dee. 31, Dec. 31, O 31,
2014 2013 2012 2011 2010 2010
Ratio of camnings 1o fixed charges (a) 6.3 8.1 54 52 48 4.7

() See LG&I7s reports on file with the SEC pursuant to the Exchange Act as described under *Wher¢ You Can Find More Inlormation™ for more
information.

The following table sets forth KU's ratio of carnings Lo lixed charges and ratio of carnings o combined fixed charges for the periods
indicated. The foltowing table ingludes the periods before and after PPL Corporation’s acquisition of LK1, KU's parent, on November 1, 2010, and
is labeled as Predecessor or Successor,

Successor Predecessor
12 Months 12 Months 12 Months 12 Months 2 Monlhs 10 Months
Ended Ended linded Ended Ended Linded
Dee. 31, e, 31, Iee. 31, e, 3, Dec, 31, Oet. 31,
‘ 2014 2013 2012 w1l 2010 2010
Ratio of carnings o {ixed charges (a) 54 5.9 4.4 4.8 6.0 4.0
(@) See KU's reports on file with the SEC pursuant to the Exchange Act as deseribed under “Where You Can Find More Information™ for more

information.
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WHERE YOU CAN FIND MORE INFORMATION

Available Information

PPL Corporation. PPL Electric, LKL, LG&LE and KU cach file reports and other information with the SEC. You may obtain copics of this
information by mail from the Public Reference Room of the SEC, 100 17 Street, NLE., Room 1580, Washington, D.C. 20549, at prescribed rates. Further
information on the operation ol the SEC’s Public Relerence Room in Washington., 1D.C. can be obtained by calling the SEC at 1 -800-81:C-0330.

PPL Corporation’s Interned Web site is www.pplweh.com. Under the *Investor™ heading of that website, PPL Corporation provides aceess (o
all SEC Nilings of PPLL Corporation. PPL Electric, LKE, LG&E and KU free of charge. as soon as reasonably practicable after filing with the SEC. The
information at PPL Corporation’s Internet Web site is not incorporated in this prospectus by reference, and you should not consider it a part ol
this praspectus. Additionally, PPL Carporation’s, PPL Electric’s. LKE’s, LG&I7s and KU's filings arc available at the SEC™s Internct Web site
(www.see.gov).

In addition, reports. proxy statements and other information concerning P11, Corporation and PPL Electric, as applicable, can be inspected at
their otfices at Two North Ninth Street. Allentown, Pennsylvania IR101-1179; reports and other information concerning LK1 and LG&I: can be
inspected at their offices at 220 West Main Street, Louisville, Kentucky 40202, and reports and other information concerning KU can be inspected
at its office at One Quality Street, Lexington, Kentueky 40507,

Incorporation by Reference

Lach of PPL Corporation, 'PL Electric, LKE, LG&E and KU will “incorporate by reference” information into this prospectus by disclosing
important information o you by referring vou w another document that it liles separately with the SEC. The information incorporaled by reference
is decmed o be part of this prospectus, and later information that we file with the SEC will automatically update and supersede that information.
This prospectus incorporates by reference the documents set forth below that have been previously filed with the SEC. These documents contain
important information about the registrants,

PPL Corporation

SEC Filings (Fite No. £-11459) Perind/Date

Annual Report on Form 10-K Year ended December 31. 2014

IPPL Corporation’s 20 14 Notice of Annual Filed on April 8, 2014 (portions thercof incorporated by

Meeting and Proxy Statement refcrence into PPL Corporation’s Annual Report on Form
10-K for the year ended December 31, 2013)

Current Reports on Form 8-K Filed on February 25. 2015

PPL Corporation’s Registration Statement on Filed on April 27, 1995

FForm 8-B

PPL Electric

SKC Filings (File No, 1-905) Period/Dante
Annual Report on Form 10-K Year ended December 31,2014

LKE
SEC Filings (File No. 333-173665) Perind/Date
Annuad Report on Form 106-K Year ended December 31,2014
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LG&E
SEC Filings (Kile No, 1-2893) Periml/ Date
Annual Report on Form 10-K Year ended December 31, 2014

KU
SEC Filings (File No. 1-3464) Perdald/Date
Annual Report on Form 10-K Year ended December 31, 2014

Additional decuments that PPL Corporation, PPL Electric, LKE, LG&LE and KU file with the SEC pursuant 1o Scetions 13(a), 13(c), 14 or i5(d)
of the Exchange Act, between the date of this prospectus and the teemination of the offering of the Securitics are also incorporated hercin by
reference. In addition, any additional documents that 'PL Corporation. PPL Electric, LK, LG&L or KU file with the SEC parsuant to these sections
of the Exchange Act after the date of the filing of the registration statement containing this prospectus, and prior o the eflectiveness of the
registration statement, are afso incorporated herein by reference. Unless specificaily stated to the contrary. none of the information that PPILL
Corporation, PPL Eleetric. LKE, LG&E or KU files or diseloses under Tems 2,02 or 7,01 of any Current Report on Form 8-K that have been Turnished
or may (rom time to time be fumished with the SEC is or will be incorporated by relerenee into, or otherwise included in, this prospectus.

Fach of PPL, Corporation, PPL Electric, LKE, LG&L: and KU will provide wilhout charge lo cach person, including any beneficial owner, to
whom a copy of this prospectus has been delivered, i copy ol any and all of its filings with the SEC. You may request a copy of these filings by
writing or telephoning the appropriate registrant at:

For PPL Corporation and PPL Electric:
Two North Ninth Street
Allentown, Pennsylvania [8101-1179
Attention: Treasurer
Telephane: 1-800-345-3085

For LKE and LG& I:
220 West Main Street
Louisville, Kentucky 40202
Attention: Treasurer
Telephone: 1-800-345-3085

For KU:

One Quality Street
Lexington, Kentucky 40507
Attention: Treasurer
Telepharnie: 1-800-345-3085

No separate [inancial statements of PPL, Capital Funding are included lierein or incorporated herein by reference. PPL Corporation and PPL
Capital Funding do not consider those financial statements to be material to holders of the PPL Capital Funding Debt Securities or PPL Capital
Funding Subordinated Debt Securities because (1) PPL Capital Funding is a wholly owned subsidiary that was formed lor the primary purpose ol
providing financing for PPL Corporation and its subsidiaries, (2) PPL Capital Funding does net currently engage in any independent operations
and (3) PPL Capital Funding is a finance subsidiary and does not currently plan to engage, in the future, in more than minimal independent
operations, See “PPL Capital Funding.” Accordingly, PPL Corporation and PPL Capital F'unding do not expect PPL Capital Funding to file such
reports.
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EXPERTS

The consolidated financial statements of PPL Corporation, PPL Electrie Utilities Corporation and LG&E and KU Encrgy LLC. and the
fMnancial statements of Louisville Gas and Electric Company and Kentucky Utilities Company appearing in such companics’ Annual Reports (Form
10-K) for the year ended December 31, 2014 including schedules appearing therein, and the effeetiveness ol PPL Corporation’s internal control
over Ninancial reporting as of December 31, 2014, have been audited by Ernst & Young LLP, independent registered public accounting firm, as sct
forth in its reports thereon included therein, and incorporated herein by reference. Such financial statements are incorporated herein by reference
in reliance upon such reports given on the authority ol such firm as experts in accounting and auditing.

VALIDITY OF THE SECURITIES AND THE PPL GUARANTELES

Pillsbury Winthrop Shaw Pittiman LLP, New York, New Yaork or Simpson Thacher & Bartlett LLP, New York, New York and Frederick C. Paine,
[25.. Senior Counsel of PPL Services Corporation will pass upon the validity of the Sceuritics. the PPL Guarantees and the PPL Subordinated
Guarantees for PPPL. Corporation, PPL Capital Funding and PPLL Electrie, Pillsbury Winthrep Shaw Pittman LLP and John I, Fendig. Esq. of LG&E
and KU Energy LLC wilt pass upon the validity of any LKE, LG&E and KU Securitics (or those issuers, Sullivan & Cromwell LLP, New York, New
York ot Davis Polk & Wardwell LLP, New York, New York will pass upon the validity of the Securities, the 'PL Guarantees and the PPLL
Subordinated Guarantees for any underwriters or agents. Pillsbury Winthrop Shaw Pittman LLP, Simpson "Thacher & Bartlew LLP. Sullivan &
Cromwell LLIP and Davis Polk & Wardwell LLP will rely on the opinion ol Mr. Paine as (o matters involving the law of the Commonwealth off
Pennsyivania and on the opinion of Mr. Fendig as to matiers invelving the laws of the Commeonwealths of Kentucky and Virginia and the State of

Tennessee,
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PART I1.

INFORMATION NOT REQUIRED IN PROSPECTUS

[tem 14, Other Expenses of Issuance and Distribution

The following is a statement ol the estimated expenses {other than underwriting compensation) to be incurred by PPL Cotporation and

subsidiaries in connection with a distribution of the securities registered under this registration statement,

*>

Sceuritics and Exchange Commission registration fee b
Printing cxpenses **
Trustee fees and expenscs *E
Legal fees and expenses e
Accounting lees and cxpenscs *H
Blue Sky fees and expenses **
Rating Agency fees **
Miscellancous R

Total G
To be delerred pursuant to Rule 456(b) and caleulated in connection with the effering of securities under this registration statement pursuant
1o Rule 457(r).

Bstimated expenses not presently known,

Item 15. Indemnification of Directors and Officers.

PPL Corporation
Section 7.01 of the Bylaws of PPL Corporation provides:

{a) Right to Indemnification. Except as prohibited by law, every director and officer ol the corporation shall be entitled as of right to be
indemnified by the corporation against reasonable expense and any liability paid or incurred by such person in connection with any actual or
threatened claim, action, suit or procceding, civil, criminal, administrative, investigative or other, whether brought by or in the right of the
corporation or otherwise, in which he ar she may be involved, as a party or otherwise, by reason of such person being or having been a
dircetor or officer of the corporation or by reason of the fact that sueh person is or was serving al the request of the corporation as a
dircctor, officer, employec, liduciary or other representative of another corporalion, parinership. joint venture, trust, employee benefit plan or
other entity (such claim, action, suit or procceding hercinaller being referred to as “action™). Such indemnification shall include the right 1o
have expenses incurred by such person in connection with an action paid in advance by the corporalion prior to linal disposition ol such
action, subject to such conditions as may be prescribed by law. Persons who are not directors or officers ol the corperation may be similarly
indemnified in respeet of service 1o the corporation or Lo another such entity at the request of the corporation to the extent the board of
dircctors at any time denominates such person as entitled to the benefits of this Scction 7.01. As used herein, “expense™ shall include fees
and expenses of counse] selected by such person: and “liability” shall include amounts of judgments, excise taxes, [nes and penaltics., and
amounts paid in settlement.

(b} Righi of Claimant to Bring Suit. [f a claim under paragraph (a) of this Section 7.01 is not paid in full by the corporation within thirty
days aflter a written elaim has been reecived by the corporation, the claimant may at any time thereafier bring suit against the corporation to
recover the unpaid amount of the claim, and, it successful in whole or in part. the claimant shall alse be entitled 10 be paid the expense of
proscecuting such claim. 1t shall be a defense o any such action that the conduct of the claimant was such that under Pennsylvania law the
corporation would be prohibited lrom indemaifying the clainant for the amount claimed, but the burdea of proving such defense shall be on
the corporation, Neither the failure of the corporation (including its board of directors, independent legal counsel and its sharcholders) to
have made a determination prior W the commencement of such action that indemnification of the claimant is
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proper in the circumstances because the conduct of the claimiant was not such that indemnification would be prohibited by law, nor an actual
determination by the corporation (including its board of dircetors, independent legal counsel or its sharcholders) tha the conduet of the
claimant was such that indemnification would he prohibited by law, shail be a defense 1o the action or ereate o presumption that the conduct
of the claimant was such that indemnilication would he prohibited by law.

(c) Insurance and Funding. The corporation may purchase and mainlain insurance to protect itself and any person cligible 1o be
indemnilied hereunder against any liability or expense asserted or incurred by such person in conneetion with any action, whether or not the
corporation would have the power o indemnify such person against such liabitity or expense by law or under the provisions of this
Section 7.01. The corparation may create a trust fund. grant a security interest, cause a letter of eredit 1o be issucd or use vther means
(whether or not similar {o the forcgoing) to ensure the payment of such sums as may become necessary to effect indemnification as provided
herein,

{d) Non-Exclusivity; Nature and Extent of Rights. The right of indemnification provided for herein (1) shall not be deemed exclusive ol
any other rights, whether now existing or herealter created. w which those seeking indemnification hereunder may be entitled under any
agreement, bylaw or charter provision. vote of sharcholders or dircetors or otherwise, (2) shall be deemed o create contractual rights in favor
of persons entitled o indemnification hereunder, (3) shall continue as o persons who have ceased 1o have the status pursuant o which
they were entitled or were denominated as entitled to indemmification hercunder and shall inure to the benefit of the heirs and legal
representatives of persons entitled w indemnification hercunder and (4) shall be applicable 1o actions, suits or proceedings commenced after
the adoption hereof, whether arising [rom acls or omissions oceurring before or afier the adoption hereaf. The right of indemnitication
provided lor herein may not be amended, modificd or repealed so as to limit in any way the indemnification provided for herein with respect
to any acts or omissions occurring prior o the effective date of any such amendment. modification or repeal.

Direclors and officers of PPLL Corporation may also be indemnified in certain circumstances pursuant to the statutory provisions of
general application contained in Pennsylvania law. Furthermore, PPL Corporation, as well as its dircetors and oflicers, may be entitled 1o
indemnification by any undenwriters named in a prospectus supplement against certain civil liabilitics under the Seeurities Act ol 1933 under
agreements entered into between PPL Corporation and such underwriters.

’PL Corporation presently has insurance policies which, among other things, include liabitity insurance coverage tor otficers and
directors and ofTicers and directors of PPL Corporation’s subsidiaries, including PPL Capital Funding. Ine.. under which such ofTicers and
dircctors are covered against any “loss™ by reason of puyment of damages, judgments, settlements and costs, as well as charges and
expenses incurred in the defense of actions, suits or proceedings. “Loss™ is specifically defined to exclude fines and penalties. as well as
matters deemed uninsurable under the law pursuant to which the insurance policy shall be construed. The policics also contain other
specilic exclusions, including illegally obtained personal profil or advantage. and dishonesty.

PPL Capital Funding, Inc.
Article VI of the By-Laws of PPL Capital Funding, Inc. provides:

Section 6.1, Right (0 Indemnification. The Corporation shall indemnify and hold harmless, to the fullest extent permitted by applicabic
law as il presently exists or may hercafler be amended, any person (an “Indemnitee™) who was or is made or is threatened 1o be made a party
or is otherwise involved in any action. suil or proceeding, whether civil. criminal. administrative or investigative (a “proceeding™, by reason
of the Tact that he. or a person for whom he is the legal representative, is or was a director or officer of the Carporation or, while a dircctor or
ofTicer of the Corporation, is or was scrving at the written request of the Corporation as a director, officer, emplovee or agent ol another
corporation or of a partnership. joint venture, trust, enterprise or nonprolit entity, including service with respect to employee benefil plans,
against all liability and loss suffered and expenses (including attorneys” fees) reasonably incurred by such
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Indemnitec. Notwilhstanding the preceding sentenee, except as olherwise provided in Scction 6.3, the Corporation shall be required 1o
indemnily an Indemaitee in connection with a procecding (or part thereof) commenced by such Indeimnitec only il the commencement of
such proceeding (or part thereof) by the Indemnites was authorized by the Board of Directors.

Section 6.2. Prepayment of Expenses. The Corporation shall pay the expenses {including attorneys® fees) incurred by an Indemnitee in
defending any proceeding in advance of its [inal disposition; provided. however. that. o the extent reguired by law. such payment of
expenses in advance of the final disposition of the procecding shall be made only upon receipt of an undertaking by the indemnitee o repay
all amounts advanced i1°it should be ultimately determined that the Indemnitee is not entitled to be indemnificd under (his Article V1 or
otherwise,

Seetion 6.3, Claims. [{ a claim for indemnilication or payment ol expenses under this Article VI s not paid in full within sixty (60) days
after a written ¢laim therefor by the Indemnitee has been reeeived by the Corporation. the Indemnitee may {ile suit to recover the unpaid
amount ol such claim and, il success{ul in whole or in part, shall be entitled o be paid the expense of prosccuting such clain. In any such
action the Corporation shall have the burden of providing that the Indemmnitee is not entitled to the requested indemmnification or payment of
expenses under applicable law.

Section 6.4. Nonexclusivity of Rights. The rights conltrred on any Indemnitee by this Article VI shall not be exclusive of any other
rights which such Indemnitee may have or hercalter acquire under any statute, provision ol the certificate of incorporation, these by-laws.
agreemenl. vole ol stackholders or disinterested directors or otherwisc.

Section 6.5. Other Sources. The Corporation’s obligation. il any. W indemnify or to advance expenses to any Indemnitee who was or
is serving al ils request as a dircetor, officer, employce or agent of another corporation, partnership, joint venture, trust. enterprise or
nonprofit entity shall be reduced by any amount such Indemnitee may collect as indemnification or advancement ol expenses from such
other corporation, parinership, joint venture, trust, enlerprise or non-profit enterprise.

Section 6,6. Amendment or Repeal. Any repeal or modification of the foregoing provisions of this Article VI shall not adversely affect
any right or protection hereunder of any Indemnitee in respect of any act or omission oceurring priot to the time ol such repeal of
maodification.

Section 6.7. Other Indemnification and Prepayment of Expenses. This Article VI shall not limit the right ol the Corporation, to the
extent and in the manner permitted by law, o indemnify and to advance expenses (o persons other than Indemnitees when and as authorized
hy appropriate corporate action.

Arlicle 7 ol the Certificate of Incorporation of PPL Capital Funding, Inc. provides:

The Corporation shall indemnify 1o the full extent authorized by law any person made or threatened to be made a party to an action or
proceeding whether criminal, civil, adminisiralive or investigative, by reason of the fact that he, his testator or intestale is or was a director or
officer of the Corporation or serves or served any other enterprise as a director or officer at the request ol the Corporation or any
predecessor of the Corporation. No director of the Corporation shall be persenaliy liable o the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director of the Corporation, except [or liability (i) for any breach of the director’s duty of Toyalty (o
the Corporation or its stockholders; (i) for acts or omissions not in good Taith or which involve intentional misconduct or a knowing
violation of law; (iii) under Section 174 of the Delaware General Corporation Law; or (iv) for any transaction from which the director derived
an improper personal benefit
Birectors and officers of PPLL Capital Funding. Inc. may also be indemnificd in certain circumstances pursuant 1o the statutory provisions of

general application contained in Delaware law. Furthermore, PPL Capital Funding. Inc., as well as its directors and oflicers, may be entitled 1o
indemnification by any underwriters named in a prospectus supplement against certain civil liabililies under the Securities Act of 1933 under
agreements entered into between PPL Capital Funding, 1ne. and such underwriters,
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1L, Capital Funding, Ine. presently has insurance policies which, among other things, include liability insurance coverage for officers and
directors of PPL Capital Funding, Ine., under which such officers and dircetors are covered against any “loss™ by reason of payment ol damages.
Judgments, setilements and costs, as well as charges and expenses incurred in the delense of actions, suits or proceedings. “Loss” is specificatly
defined to exclude fines and penaltics, as well as matters deemed uninsurable under the law pursuant 1o which the insurance policy shall be
construed. The policies also contain other specilic exclusions, including illegally obtained personal profit or advantage, and dishonesty.

PPL Electric Utilities Corporation
Section 7.02 of the Bylaws of PPL Electric Utilities Corporation provides:

(a) Right To Indemnification. Except as prohibited hy law, every director and officer of the Company shall be entitled as of right to be
indemnified by the Company against reasonible expense and any liability paid or incurred by such persen in conneetion with any actual or
threatened claim. action, suil or procecding, civil, eriminal, administrative. investigative or other, whether brought by or in the right of the
Company or otherwise, in which he or she may be involved, as o party or otherwise, by reason of such person being or having been a
dircctor or officer of the Company or by reason of the fact that such person is or was serving at the request of the Company as a director,
officer, employee, liduciary or other representative ol another corporation, partnership, joint venture, trust, ecmployee benefit plan or other
enlity (such claim, action, suil or proceeding hereinaller being relerred to as “action™). Such indemnification shall include the right 1o have
expenses incurred by such person in connection with an action paid in advance by the Company prior fo final disposition of such action,
subjeet Lo such conditions as may be prescribed by law. Persons who are not directors or officers of the Company may be similarly
indemmified in respect of service to the Company or to another such entity at the request of the Company to the extent the Board of Dircclors
at any time denominates such person as entitled to the benefits of this Section 7.02, As used herein, “expense™ shall include fees and
expenses of counsel seleeted by such person: and ~liability™ shall include amounts of judgments. excise laxes, fines and penalties, and
amounts paid in settlement.

(b) Right Of Claimant To Bring Suit. [ u claim under paragraph (a) o this Scetion 7.02 is not paid in full by the Company within thirty
days alter a written claim has been received by the Company. the claimant may at any time thereafter bring suit against the Company Lo
recover the unpaid amount of the ¢laim. and. if suceessful in whole or in part. the claimant shall also be entitled to be paid the expense of
prosccuting such claim. It shall be a defense o any such action that the conduet of the elaimant was such that under Pennsylvania law the
Company would be prohibited from indemnifying the claimant for the amount claimed, but the burden ol proving such delense shall be on
the Company. Neither the failure of the Company (including ils Board ol Directors, independent legal counsel and its sharcholders) to have
made a determination prior Lo the commencement of such action that indemnification of the claimant is proper in the circumstances because
the conduct of the claimant was not such that indemnification would be prohibited by law, nor an actual determination by the Company
(including its Board of Dircctors, independent legal counsel or its sharcholders) that the conducl of the ¢laimant was such that
indemnification would be prohibited by faw, shall be a defense w0 the action or ereate a presumption that the conduet of the claimant was
such that indemaification would be prohibited by Taw.

(¢) Insurance and Funding. The Company may purchase and maintain insurance 10 protect itself and any person cligible to be
indemnificd hereunder against any liability or expense asserted or incurred by such person in connection with any action. whether or not the
Company would have the power o indemnify such person against such liability or expense by law or under the provisions of this
Section 7.02. The Company may create a trust fund. grant a sceurity interest, cause a letter of credil to be tssued or use other means (whether
or not similar o the foregoing) to ensure the payment of such sums as may become necessary to effect indemnification as provided herein.

{d) Non-Exclusivity; Nature And Extent Of Rights. The right of indemnification provided for herein (1) shall not be deemed exclusive of
any other rights, whether now existing or herealier created. o which

114



Table of Contents

thosc sceking indemnification hereunder may be entitled under any agreement, bylaw or charter provision, vote of sharcholders or directors
or otherwise. (2) shall be deemed o creale contractual rights in favor of persons entitled w indenmification hereunder, (3) shall continue as
to persons who have ceased to have the status pursuant to which they were entitled or were denominated as entitled o indemnilication
hereunder and shall inure o the benefit of the heirs and legal representatives of persons entitled 1o indemnification hercunder and (4) shali
be applicable Lo actions, suits or proceedings cammenced after the adoption hereof, whether arising from acts ar omissions oceurring before
or afler the adoption hercof. The right ol indemnification provided for herein may not be amended, modified or repealed so us 1o limit in any
way the indemmnification provided for herein with respeet to any acts or omissions oceurring prior to the elfeetive date of any such
amendment, modification or repeal.

Dircetars and officers of the PPL Electric Utilities Corporation may also be indemnificd in cerlain circumstances pursuant to the statutory
provisions of general application contained in Pennsylvania law, Furthermore, PPL Electrie Utilitics Corporation, as well as its directors and
officers, may be cntitled to indemmnification by any underwriters named in a prospectus supplement against certain civil liabilitics under the
Sceuritics Act of 1933 under agreements cntered into between PPL Eleetrie Utilities Corporation and such underwriters.

PPL Eleciric Utilitics Corporation presently has insurance policies which, among other things, include liability insurance coverage for ofticers
and dircetors of PPL Electric Utilitics Corporation, under which such officers and dircetors are covered againstany “loss™ by reason of payment of
damages, judgments, setticments and costs, as well as charges and cxpenses incurred in the defense of actions, suits or proceedings, “Loss™ is
speeifically defined to exclude fines and penaltics, as well as matters deemed uninsurable under the law pursuant to which the insurance policy
shall be construed. The policics also contain other speeilic exclusions, including illegally obtained personal profit or advantage. and dishonesty.

LG&E and KU Energy LLC

LG&E and KU Lnergy LLC is a limited liability company formed under the Kentucky Limited Liability Company Act, or the KLLCA, Its
Amended and Restated Operating Agreement provides. in general, lfor mandatory indemnificition of directors and officers by the registrant to the
fullest extent permitied by law.

Scction 275.180 of the KLLLCA provides that a limited liability company may. through its writien operating agreement, (1) climinate or limit the
personal Hability of a member or manager for monetary damages for breach of any duty provided for in Section 275,170 (dutics of care and loyalty
of & member or manager) of the KLLCA: and (2) provide lor indemnilication of a member or manager for judgments, scttbements, penalties, fines, or
cXpenses incurred in a proceeding 1o which a person is 2 party because the person is or was a member or manager,

LK presently has insurance policies which, among other things. include liability insurance coverage for officers and direclors of LK, under
which such oflicers and directors are covered against any “loss™ by reason of payment of damages, judgments. scltlements and costs, as well as
charges and expenses incurred in the defense of aclions. suils or proceedings. “Loss™ is specifically delined to exclude lines and penaltics, as well
as matters deemed uninsurable under the law pursuant o which the insurance policy shall be construed. The policies also contain other specific
cxclusions. including illegally obtained personal profit or advantage. and dishonesty.

Louisville Gas and Electric Company

Louisville Gas and Electric Company is a corporation incorporaled under the Kentucky Business Corporation Act. or the KBCA. LG&IE's
Amended and Restated Articles of Incorporation and By-laws provide, in general, for mandatory indemnilication of dircctors and olficers by the
registrant o the fullest extent permitted by law.
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Sections 27113.8-500 (0 27113.8-580 of the KIBCA provide that a corporation may indemnify an individual made a party to any threatened,
pending. or completed action, suit or procecding, whether civil, criminal. administrative or investigative and whether formal or informal, because he
is or was a dircetor ol a corporation or an individual who, while a dircctor, officer, employee or agent of a corporation. is or was serving at the
corporation’s request as a diredtor, officer, partner, trustee, employee or agent of another forgign or domestic corporation, partnership, joint
ventare. trust, employee benefit plan or other enterprise, against liability incurred in the proceeding if he conducted himself in good faith and he
reasonably belicved (a) in the case of conduct in his official capacity with the corperation that his conduet was in its best interests and (b) in all
other cases, that his conduct was at least not opposcd o its best interests, In the case ol any criminal proceeding., he must have had no
reasonable cause o belicve his conduet was unlawlul, A corporation ntay not indemnily such individual (£} in connection with a proceeding by or
in the right al the corporation in which such individual was adiudged liable to the corporation or (i} in connection with any other proceeding
charging improper personal benefit to him, whether or not involving action in his official capacity. in which he was adjudged liable on the basis
that personal benelit was improperly received by him. Indemnitication permitted tn connection with a procecding by or in the right of the
corporation is limited to reasonable expenses incurred in conneetion with the proceeding.

Seetion 27113.8-520 of the KBCA provides that, unless a corporation’s articles ol incorporation provide otherwise, a corporation shall
indemnify an individual who was wholly successful. on the merits or otherwise. in the defense of any proceeding o which such individual was a
party because he is or was & director or officer of a corporation or an individual who, while a director of a corporation, is or was serving at the
corporation’s request as a dircetor. officer, partoer. trustee. employcee or agent ol another foreign or domestic corporation. partnership, joint
venture, trust, employee benefit plan or other enterprise. against reasonable expenses incurred by him in connection with the proceeding.

Under Section 27113.2-020(2)(d) of the KBCA. a corporation’s articles of organization may limit the personal liability of a director to the
corporation or its sharcholders for monetlary damages {or breach of his duties as a director. provided that such provision shall not eliminate or limit
the liability of a dircetor (1) for any transaction in which the director’s personal financial interest is in conflict with the financial interests of the
corporalion or its sharcholders. (2) for acts or omissions not in good laith or which involve intentional misconduet or are known 1o the direclor 1o
be a violation of law. (3) for any volte for or assent to an unlawful distribution to sharcholders as prohibited under Section 27183.8-330 or (4) tor any
transaction from which the dircetor derived an improper personal benefit.

LG&L: presently has insurance policics which, among other things. include hability insurance coverage for officers and directors of LG&E.
under which such officers and dircetors are covered against any “loss™ by reason ol payment of damages, judgments. settlements and costs. as
well as charges and expenses incurred in the defense ol actions, suits or proceedings. “Loss™ is specilically defined to excelude Mines and penalties,
as well as matters deemed uninsurable under the law pursuant to which the insurance policy shall be construed. The policies also contain other
specific exclusions, including illegally obtained personal profit or advantage, and dishonesty,

Kenmucky Utilities Company

Kentucky Utilitics Company is a corporation incorporated under the Kentucky Business Corporation Act, or the KBCA, and the Virginia
Stock Corporation Act, or VSCA, KU’s Amended and Restated Articles of Incorporation and By-laws provide. in geacral, for mandatory
indemmilication of directors and officers by the registrant to the fuilest extent permilled by law.

Secctions 27113.8-500 to 27113.8-380 of the KBCA provide that a corporation may indemnify an individual made a party to any (hreatened,
pending, or completed action, suit or proceeding, whether civil, eriminal, administrative or investigative and whether formal or informal. because he
is or was a dircctor of a corporation or an individual who, while a director, officer, cmployee or agent of a corporation, is or was scrving al the
corporation’s request as a direelor, officer, partner, trusice, employee or agent of another foreign or domestic corporation, partnership. joint
venture, trust, employee benefit plan ar other enterprise, against liability incurred
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in the proceeding il he conducted himself' in good faith and he reasonably believed (a) in ihe case of conduct in his ofticial capacity with the
corporation that his conduct was in its best interests and () in all other cases. that his conduct was at least not oppased o its best interests. 1n
the case of any criminal proceeding, he must have had no reasonable cause to believe his conduct was unfawful. A corporation may not indemunity
such individual (i) in conneetion with a proceeding by or in the right of the corporation in which such individual was adjudged liable to the
corporation or (i) in connection witl any other proceeding charging improper personal benefit to him. whether or not invoelving action in his
olficial capacity, in which he was adjudged liable on the basis thal personal henelit was improperly received by him. Indemnification permitted in
connection with a proceeding by or in the right of the corporation is timited to reasonable cxpenses inearred in connection with the proceeding.

Section 27113.8-520 ol the KBCA provides that, unless a corporation’s articles of incorporation provide otherwise, @ corporation shall
indemnify an individual who was wholly successtul, on the merits or otherwise, in the defense of any proceeding to which such individual was a
party beeause he is or was a dircctor or officer of a corporation or an individual who, while a dircctor of a corporalion. is or was serving at the
corporation’s request as a director, officer, partner. trustee, employee or agent of another foreign or domestic corporation, partnership, joint
venture. trust, employee benefit plan or other enlerprise. against reasonable expenses incurred by him in connection with the proceeding.

Under Section 27113,2-02002)(d) of the KBCA., a corporation’s articles of organization may limil the personal liability of a direclor to the
corporation or ils sharcholders for monetary damages lor breach of his dulies as a director, provided that such provision shall not eliminate or limit
the liability ol a dircctor (1) for any transaction in which the director's personal financial interest is in conflict with the financial interests ol the
corporation or its sharcholders, (2) for acts or omissions not in good faith or which invelve intentional misconduct or are known to the director 1o
be a violation of law. {3) Tor any vole lor or assent to an unlawful distribution to sharcholders as prohibited under Section 27113.8-330 or (4) lor any
transaction from which the director derived an improper personal benefil.

The Virginia Stock Corporativn Act empowers a corporation to indemnify an individual made a party o a proceeding because he is or was a
director against liability incurred in the proceeding ift (1) he conducted himself in good faith; (2) he believed (1) in the case of conduct in his olTicial
capacily with the corporation. that his conduct was in its best interests and (i) in all other cases. that his conduct was at least not opposed w its
best interests: and {3) in the case of any criminal proceeding, he had no reasonable cause 1o believe his conduct was unlawfui. A corporation may
not indemnify a direetor (1) in connection with a proceeding by or in the right of the corporation except lor reasonable expenses incurred in
connection with the procecding if it is determined that the director has met the relevant standard in the preceding sentence; or (2) in connection
with any other proceeding charging improper personal benelit to the director, whether or not involving action in his official capacity, in which he
was adjudged liable on the basis that personal benefit was improperly received by him. Unless limited by its articles of incorparation, a corporation
must indemnily a dircctor who entirely prevails in the defense ol any proceeding to which he was a party because he is or was a director of the
corporation against reasonable expenses incurred by him in connection with the proceeding. Under the VSCA, a corporalion may pay for or
reimburse the reasonable expenses incutred by a director who is a parly to a proceeding in advance of the final disposition of the proceeding if:
(1) the director furnishes the corporation a written aflirmation of his good faith beliel that he has met the standard of conduct deseribed in
Scetion 13.1-697 of the VSCA: and (2) the dircctor furnishes the corporation an undertaking. exccuted personally or on his behall, to repay the
advance if the director is not entitled 1o mandatory indemnification under Scetion 13.1-698 of the VSCA and it is ultimately determined that he did
not meet the relevant standard of conduct. Unless a corporation’s articles of incorporation provide otherwise, the corporation may indemnify and
advance expenses to an officer of the corporation to the same extent as o a director. A corporation may also purchase and maintain on behallf ol a
director or officer insurance against liabilities incurred in such capacities, whether or not the corporation would have the power to indemnify him
against the same lability under the VSCA.

KU presently has insurance policics which, among other things, include liability insurance coverage for officers and directors of KU, under
which such officers and directors are covered against any “loss” by reason of
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payment of damages. judgments, settlements and costs, as well as charges and expenses incurred in the defense of actions, suits or proceedings.
"Loss™ is specifically defined to exciude lnes and penaltics. as well as matters deemed uninsurable under the law pursuant 1o which the insurance
policy shall be construed. The policies also centain other specific exclusions, including illegally obtained personal protit or advantage. and
dishonesty.

ltem 16, Exhibits,

Reference is made (o the Exhibit Index {iled herewith al page 11-14, such Exhibit Index being incorporated in this ftem 16 by reference.
Instruments with respect to long-term debt of the undersigned registrants and their consolidated subsidiaries other than those instruments listed
i the Exhibit Index are omitted pursuant to lem 60 HbY4)(i1i) of Regulation S-K, as (he total amount authorized under cach such omilted instrument
does not exceed 10 percent of the tolal assets ol the undersigned registrants and their subsidiaries on a consolidated basis. The undersigned
registrants hereby agrees to furnish a copy o any such instrument Lo the Securities and Exchange Commission upon request.

Item 17. Undertakings.
{a) The undersigned registrants herehy undertake:

(1) To fite. during any period in which offers or sales are being made. a post-cffective amendment 1o this Registration Statcment:

() to include any prospectus required by Scction 10{a)(3) of the Sceurities Act of 1933,

(i) to reflect in the prospectus any lacts or events arising afler the efTective date of the registration statenment (or the most recent
post-elfective amendment thereof) shich, individually or in the aggregate, represent a fundamental change in the information set lforth
in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of sceuritics ofTered (if the wotal dollar
value of securities offered would not exceed that which was registered) and any deviation rom the low or high end ol the estimated
maximuwn offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(h) il in the
aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in
the “Caleulation of Registration Fee™ table in the effective Registration Statement: and

(iii) to include any material information with respect Lo the plan of distribution not previously disclosed in the Registration
Statement or any material change o such information in the registration statement;
pravided, however, that (i). (i) and (iii) do not apply if the information required o be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the registrants pursuant to Section 13 or Section 15(d)
ol the Seeurities Exchange Act of 1934 that are incorporated by reference in the registration stalement, or is contained in a form of
praspectus [iled pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Sccuritics Act ol 1933 cach such post-clfective amendment shall be
deemed o be a new registration statement relating to the securilies offered therein, and the ofTering ol such securitics at that time shall be
deemed to be the initial bona fide offering thereof,

(3) To remove from registration by means of a post-eflective amendment any of the sceurities being registered which remain unsold at
the termination of the oflering.

(4) That, tor the purpose of determining liability under the Sccurities Act of 1933 1o any purchaser:

{A) Each prospectus [led by the registrants pursuant to Rule 424(b)(3) shall be deemed 1o be part of the registration statement as
of the date the filed prospectus was deemed part of and included in the registration statement; and
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(13} Bach prospectus required to be filed pursuant 1o Rule 424(h)(2). (b)(5), or (b)7) as part of a repistration statement in reliance
on Rule 4308 relating to an offering made pursuant 1o Rule 4 15(a)(1)(i), (vii) or (x) for the purpose of providing the information required
by Section 10{a) ol the Sceurities Act of 1933 shall be deemed o be part of and included in the registration statement as of the carlier of
the date such form of prospeetus is 1irst used after effectiveness or the date of the first contract of sale ol seeuritics in the offering
described in the prospeclus, As provided in Rule 43003, Tor liability purposes of the issuer and any person that is at that date an
underwriter, such date shall be deemed 1o be a new gifective date of' the registration statement relating to the securitics in the
registration statement o which that prospectus relales, and the offering of such securities at that time shall be deemed to be the initial
hana fide oltering thereol, Pravided, however, that no statement made in a registration stalement ar prospectus that is part of the
registration statement or mide in a document incorporated or deemed incarporated by reference inte the registration statement or
prospectus that is part of the registralion statement will, as to a purchascr with a time of contract of sale prior 1o such elfective date,
supersede or modily any statement that was made in the registration statement or prospeclus that was part ol the registration
stalement or made in any such docoment immediately prior 1o such effective date.

{5) T'hat, for the purpose of determining liability of the registrants under the Securitics Act of 1933 to any purchaser in the initial
distribution of the securities, the undersigned registrants undertake that in a primary offering of seeuritics of the undersigned registrants
pursuant to this registration statement, regardless of the underwriting method used 1o sell the seeuritics to the purchaser, if the sceuritics are
offered or sold to such purchaser by means of any ol the following communications, the undersigned registramts will be sellers o the
purchaser and will be considered to ofier or sell such securitics to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrants relating to the offering required to be filed pursuant
to Rule 424;

(i1) Any Iree writing prospectus relating to the offering prepared by or on behall of the undersigned registrants or used or
referred 1o by the undersigned registrants:

(iii) The portion ol any other [ree writing prospectlus relating o the offering containing material information about the
undersigned registrants or their securities provided by or on behalf of the undersigned registrants; and

{(iv) Any other communication that is an offer in (he offering made by the undersigned registrants to the purchaser.

(b) The undersigned registrants hereby undertake that, {or purposes ol determining any liability under the Sceuritics Act of 1933, cach liling
of the registrants” annual reports pursuant Lo Section 13(a) or Scetion 15(d) of the Sccurities Exchange Act ol 1934 that is incorporated by
reference in this registration statement shall be deemed to be a new registration statement relating to the securitics offered therein, and the offering
of such sceurities al that time shall be deemed to be the initial bona fide offering thercol.

(¢) Insofar as indemnification for liabilities arising under the Sceuritics Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant (o the foregoing provisions, or otherwise, the registrants have been advised that in the opinion of the Sccuritics
and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therelore. unenforceable. 1n the event that
a claim for indemnification against such labilitics {other than the payment by the registrant of expenses incurred or paid by a director, ofTicer or
controlling person of the regisirant in the successful defense of any action, suil or proceeding) is asscried by such director, officer or controlling
person in connection with the sceuritics being registered, the registrants will, unless in the opinion of its counse) the maticr has been seitled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, PPL Corporation certifies that it has reasonable grounds (o
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behall by
the wndersigned, theveunto duly authorized, in the City of Allentown, and Commonwealth of Pennsylvania, on the 25th day of February, 2015,

PPL Corporation
(Registrant)

[/ Wiias H, Spenci

Willinm . Spence
Chairman, resident and Chief Exccutive Officer

Pursuant to the requirements of the Sceurities Act of 1933, as amended, this registration statement has been signed below by the

following persons in the capacities indicated on the 25th day of February, 2015,

Signature

Title

fsf WiLLaM HL SpENCE
William 1. Spenee, Chairman, President and Chicel

Executive Officer

/s/ VINCENT SORGI
Yincenl Sorgi, Senior Vice President and Chiel

Financinl Officer

/s/ STEPHEN K. BREININGER
Siephen K. Breininger, Vice President and Controller

RODNEY C. ADKINS, FREDERICK M.
BERNTHAL. JOHN W, CONWAY, PHILIP G.
CON.STEVEN G, ELLIOT. LOUISE K.
GOLESER, STUART E. GRAHAM, STUART
HEYDT. RAIA RAJAMANNAR.CRAIG A,
ROGERSON.WILLIAM H. SPENCE, NATICA
von ALTHANN, KEITH H. WILLIAMSON,
ARMANDO ZAGALQ DE LIMA

By /8 FREDERICK C, PAINE
Frederick C, Paine, As Attorney-in-Fict
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SIGNATURES

Pursuant to the requirements of the Sccurities Act of 1933, as amended, PPL Capital Funding, Inc. certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form §-3 and has duly covsed this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Allentown, and Commonwealth of Pennsylvania, on the 25th day of February,
2015,

PPL Capital Funding, Inc.
(Registrant)

By /i VINCENT SORGI
Vincent Sorgi
President

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the
following persons in the capacities indicated on the 25th day of February, 2015,

Signature Title
Il VINCENT SORGI Principal Exccutive and Financial
Vincent Sorpi, President OfTicer and Director
/5! STEPHEN K. BREININGER Principal Accounting Officer

Stephen K. Breininger, Controller

/s MARK . WILTEN Dircctor

Mark F, Wilten

fs/ ALEXANDER ). TOROK Director
Alexander J. Torok
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, PPL Electric Utilities Corporation certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form §-3 and has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Allentown, and Commonwealth of Pennsylvania, on the 25th day of February,
2015,

PP Electric Utilities Corporation
(Registrant)

By fs/ GREGORY N. DUDKIN

Gregory N. DudRin
President

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the
following persons in the-capacities indicated on the 25th day of February, 2015,

Signature Title
/s/  GREGORY N. DUDKIN Principal Exceutive
Gregory N, Dudkin, President Officer and Director
fsf DENNIS AL URBAN. IR, Principal Financial
Dennis A. Urban, Jr., Controller and Accounting Officer
fsi RoBERT J. GREY Dircctor

Robert ). Grey

/s/ VINCENT SORGI Dircctor

Vinceut Sorgi

/& WiLLIam . SPENCE Dirccor
William H. Spenee
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Pursuant (o thie requirerients of the Sccurities Act of 1933, as amended, LG&E and KU Energy LLC cerdifies that it has reasonable
grounds to believe that it mects all of the requirements for filing on Form 8$-3 and has duly caused this registration statement to be signed on its
behalf by the undersigned, thercunto duly autherized, in the City of Louisville, and Commonwealth of Kentucky, on the 25th day of February,

2015.

LG&E and KU Energy LLC
(Registrant)

By /s/ VICTOR AL STAFFIERI
Yictor A. Staffieri
Chairmun of the Board, Chief Executive Officer
andt President

Pursuant to the requirements of the Sccurities Act of 1933, as amended, this regisiration statement has been signed below by the
following persons in the capacities indicated on the 25th day of February, 2015,

Signature Tille

Principal Exceutive

/5! VICTOR A, STAFFIER)
Officer and Direclor

Yictor A, Staffieri, Chairman of the Board,
Chief Executive Officer and President

Principal Financial

/8! KENT W. BLAKE
and Accounting Officer

Kent W, Blake, Chief Finpncinl Officer

/s/ 8. BRADEORD RIVES Director
8. Bradford Rives

/s/ Paul W. Tnomprson Director
Paul W. Thampson

s/ VINCENT SORGI Dircclor
Vincent Sorgi

/st WILLIAM I, SPENCE Director
William H. Spence
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Pursuant to the requirements of the Securities Act of 1933, as amended, Louisville Gas and Electric Company certifies that it has
ressonable grounds to believe that it meets all of the requirements for filing on Form §-3 and has duly cavsed this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Louisville, and Commonwealth of Kentucky, on the 25th day of

Febroary, 2015.

Louisville Gas and Electric Company
(Registrant)

By Is/ VICTOR A STAFFIERI
Victor A, Stalfieri
Chairman of the Board, Chicf Exccutive Officer
and President

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed helow by the
following persons in the capacities indicated on the 25th day of February, 2015,

Signature Title

Il VICTOR AL STAFFIER] Principal Exceutive
Victor A, Stafficri, Chairman of the Board, Ofticer and Director

Chief Executive Officer and President

s/ KiNT W. BLAKE IPrincipal Financial
Kent W. Blake, Chief Financinl Officer and Accounting Officer

fs/ S, BRADFORD RIVES Directlor
8. Bradford Rives

Isi Paul W, THOMPSON Director
Paul W. Thempson

/sf VINCENT SORGI Directlor
Vincent Sorpi

/st WILLIAM L SPENCE Director
William 1. Spence
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, Kentucky Utilities Com pany certifies that it as reasonable
grounds to belicve that it meets all of the requirements for filing on Form 5-3 and has duly caused this registration statement to be signed on its
behalf by the wndersigned, thereunto duly authorized, in the City of Louisville, and Commonwealth of Kentucky, on the 25th day of February,

2015,

Kentucky Utilities Company
(Registrant)

By s/ VICTOR A. STAFFIERL
Victor A. Staffieri
Chairman of the Board, Chief Exceutive Officer
and Presidemt

Purseant to the requirements of the Securitics Act of 1933, as amended, this registration statement has been signed below by the

following persons in the capacities indicated on the 25th day of February, 2015,

Signature

Fitle

/s VICTOR A, STAFFIERI
Yictor A, Staffieri, Chairman of the Board,
Chief Execitive Officer and Presidemt

/5! KENT W. BLAKE
Kent W, Blike, Chicf Financial Offices

fsf 5. BRADFORD RIvEES
S, Bradford Rives

/s PauL W TTIOMPSON
Paul W, Thompsoen

/5! VINCENT SORGI
Yincent Sorgi

fsf - WILLIAM L SpPiENCl
William 1. Spence

[1-15

Principal Executive
Officer and Dircctor

Principal Financial
and Accounting Officer
Director
Director

Direstor

Director
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3.1 * Amcended and Restaled Articles of Incorporation ol PPPL Exhibit 3(i) to PPI, Corporation Form 8-K (Filc No. 1-11459) dated
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3.2 *Amended and Restated Articles of Incorporation of PPL Electric  Exhibit 3(a) to PPL Electric Utilitics Corporation Quarterly Report
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30. 2013.
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3.5.1 * Amended and Restated Operating Agreement of LG&E and KU Exhibit 3(b) to LG&E and KU Linergy LLC Form S-4 (Iile No. 333-
Energy LLC 173663) dated April 21, 2011).
352 *Amendment to Amended and Restated Operating Agreement of - Exhibit 3¢h)-2 to PPL Corporation Annual Report on Form 10-K
LG&E and KU Energy LLC for the year ended December 31,2013,
KX * Amended and Restated Articles of Incorporation of Louisville Exhibil 3(a) to Louisville Gas and Electric Company Form S-4
Gas and Eleetric Company (File No. 333-173676) dated April 22, 2011),
3.6.2 *Articles of Amendment 1o Aricles of Incorporation of Louisville  Exhibit 3(b) to Louisville Gas and Electric Company Form 5-4
Gas and Electric Company (File No. 333-173676) dated April 22, 2011).
370 *Amended and Restated Artieles of Incorporation of Kentucky Exhibit 3(a) to Kentucky Utilitics Company Form S-4 (File

Utilitics Company
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*Articles of Amendment 10 Arlicles of Incorporation of Kentueky
Litilitics Company
*Amended and Restated By-Laws ol PPL Corporation

*13y-Laws ol PPL Electric Ulilities Corporation, as amended and
restated

*13y-Laws of PPL Capital Funding, Inc.

*Bylaws of Louisville Gag and Elcetric Company
*13vlaws of Kentucky Utilities Company

*Form of PPL Corporation Common Stock Certificate

[Reserved]
|Reserved]

*Indenture dated as of November 1, 1997 among PPL. Corporation,
PPL Capital Funding, Inc, and The Bank ol New York Mellon (as
successor trustee o JPMorgan Chase Bank, N A. (formerly
known as The Chase Manhattan Bank)), as Trusiee
*Supplemental Indenture No. 8 o said Indenture

*Supplemental Indenture No. 9 1o said Indenture

*Supplemental Indenture No. 10 to said [ndenture

*Supplemental Indenture No. 11 1o said Indenture

*Supplemental Indenture No. 12 1o said Indenture

*Supplemental Indenture No. 13 1o said Indenture

*Supplemental Indenture No, 14 1o said Indenture
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Exhibit 3(b) 10 Kenlucky Utilities Company Form $-4 (File

Na. 333-173675) dated April 22, 2011).

Exhibil 3(ii} to PPL Corporation Form 8-K (I'ilc No. 1-11459)
dated May 20, 2013.

Exhibit 3(b) to PPL Electric Utilities Corporation Quarterly Report
on Form 10-Q (File No. 1-905) for the quarter ended Seplember
30,2013,

Exhibit 3.4 o PPL Corporation and PPL Capital Funding, nc.
Registration Statement Nos. 333-38003 and 333-38003-01.

Exhibit 3(¢) to Louisville Gas and Electric Company Form S-4
(File No. 333-173676) dated April 22,201 1).

Exhibit 3{¢) to Kentueky Utilitics Company Form 8-4 (File
No, 333-1736735) duted April 22, 2011).

xhibit 4.1 to PPL Corporation Form 5-3 (File No. 333-158200)
dated March 25, 2009,

L:xhibit 4.1 to PPL Corporation Form 8-K (File No. 1-11459) dated
November 12, 1997,

IExhibit 4(b} 1o PPL, Corporation Form 8-K (File No. 1-11459)
dated Junc 14,2012,

Lixhibit 4(b} 1o PPL. Corporation Form 8-K (File No. 1-11459)
dated October 15, 2012,

Exhibit 4.2 to PPL Corporation Form 8-K (File No. 1-11439) dated
May 24, 2013.

LExhibit 4.3 to PPL Corporation FForm 8-K (File No. 1-11459) dated
March 10, 2014,

Exhibit 4.2 to PPL Corporation Form 8-K (File No. 1-11459) dated
March 10, 2014,

Exhibit 4.2 to PPL Corporation Forr 8-K (File No. 1-11459) dated
Murch 10, 2014,

Exhibit 4.3 to PPL Corparation Form 8-K {File Na. 1-11459) dated
March 10, 2014,
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4.5 *Form of Supplemental Indenture establishing scries of PPL Exhibit 4.5 to PPL Corporation and PPL Capital Funding. Inc.
Capital Funding, Ine. debt sceuritics Form 8-3 (File Nos. 333-158200 and 333-158200-03) dated March
25.2009.
4.6 *Form of Officer’s Certificate establishing the form and terms of Exhibit 4.6 to PPL. Corporation and PPL Capital Funding, Inc.
PPL Capital Funding. Inc. debt sceuritics. Form 8-3 (File Nos, 333-158200 und 333-158200-03) dated March
25, 2009.
4.7 *FFarm of PP Corporation Purchase Contract Agreement Exhibil 4.7 to PP, Corporation Form 8-3 (IFile No. 333-158200)
cdated March 25, 2009,
4.8 *Form ol PPL Corporation Pledge Agreement l2xhibit 4.8 to PPL Corporation Form 8§-3 (I‘ile No. 333-158200)
dated March 23, 2009,
49 *Form of PPL Corporation Remarketing Agreement I2xhibit 4.9 to PPL Corporation Form 8-3 (File Ne. 333-158200)
dated March 25, 2009.
4.10.1 *Indenture, dated as of August 1, 2001, by PPL Electric Utilities Exhibit 4.1 1o PPL Electric Utilities Corporation Form 8-K (File
Corporation and The Bank of New York Mellon (as suceessor No. 1-8035) dated August 21, 2001,
trustee to JPMorgan Chase Bank, N.A. (formerly known as The
Chase Manhattan Bank)). as Trustee
4.10.2 *Supplemental Indenture No. 4 1o said Indenture Exhibit 4{g)-5 10 PPL Llectric Utilitics Corporation Annual Report
on Form 10-K (File No. 1-9035) for the year ended December 31,
2004.
4.103 *Supplemental Indenture No. 5 1o said Indenture Exhibit 4(b) w PPL Electric Utilities Corporation Quarterly Report
on Form 10-Q (File No. 1-905) Tor the quarter ended June 30,
2005.
4.104 *Supplemental Indenture No. 6 1o said Indenture [Exhibit d{a) to PPL Electric Utilities Corpotation Form 8-K (File
No. 1-905) dated December 22, 2005.
4.10.3 *Supplemental Indenture No. 7 1o said Indenture Exhibit 4(b) to PPL Electric Utilities Corporation Form 8-K (File
No. 1-905) dated Auvgust 14, 2007.
4.10.6 *Supplemental Indenture No. 9 1o said Indenture Exhibit 4(c) to 'PL Elcctrie Utilities Corporation Form 8-K (File
No. 1-903) dated October 31, 2008,
4.10.7 *Supplemental Indenture No. 10 1o said Indenture Exhibit 4(b) to PPL Electric Utilities Corporation Form 8-K (File
No. 1-905) dated May 22, 2009,
4.10.8 *Supplemental Indenture No. 11 to said Indenture Exhibit 4.1 o I'PL Electric Utilitics Corporation Form 8-K {File
No. 1-905) dated July 13,201 1.
4.10.9 *Supplemental Indenture No. 12 to said Indenture Exhibit 4(a) to PPL Llcetric Utilities Corporation Form 8-K (Iile
No. 1-905) dated July 18, 2011,
4.10.10 *Supplemental Indenture No. 13 to said Indenture Exhibit 4(a) to PP Tlectric Utilities Corporation Form 8-K (File

1-18

No. 1-903) dated August 23, 2011,



Table of Contents

Exhibit
No.

Description

Method of Filing

4.10.11

4.10.12

4.10.13

4.01

4.12

4.13.1

4132

4.13.3

4.134

4.14

4,15

4.16.1

4.16.2

4.16.3

4.17

*Supplementa) Indenture No. 14 to said Indenture

*Supplemental Indenture No. 15 to said Indenture

*Supplemental Indenture No, 16 to said Indenture
P

*Form of Supplemental Tndenture to said Indenture establishing
serics of PPL Electric Utilities Corporation debt securities

*Form of Ofticer’s Certificate establishing the form and terms off
PPL Electric Utilities Corporation debi securitics

*Subordinated Indenture, dated as of March 1. 2007, between PPL
Capital Funding. Inc.. PPL Corporation and The Bank of New York
Mclon, as Trusiee

*Supplemcental Indenture No. 1 to said Subordinated lndenture
*Supplemental Indenture No. 2 1o said Subordinated Indenture
*Supplemental Indenture No. 3 to said Subordinated Indenture

*Form of Supplemental Indenture 1o said Subordinated Indenture
establishing serics of PPL Capital Funding Inc. subordinated debt
securities

*Form of Officers” Certificate establishing the form and terms of
PPL Capital Funding, Inc. subordinated debt securitics

*ndenture, dated as of November 1, 2010, between LG&TL and KU
Energy LLC and The Bank of New York Mellon, as Trustee

¥Supplemental Indenture No. 1, dated as of November 1, 2010,
said Indenture

*Supplemental lndenture No. 2, dated as of September 1, 2011, to
said Indenture

*Lorm of Supplemental indenture establishing series of LG&E
and KU Energy LLC debt sceurities
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Exhibit d{a) to PI’L. I’.I&:lric Utilities Corporation Form 8-K (¥File
No. 1-905) dated August 24, 2012.

Exhibit d{a) 1o PPL Lleetrie Utilities Corporation Form 8-K (Fike
No., 1-903) duted July 1, 2013,

Exhibit 4(a) 10 PPL Electric Utilitics Corporation Form 8-K (File
No. 1-905) dated June 5, 2014,

Exhibit 4.14 to PPI, Corporation Foem 8-3 (File No. 333-180410)
dated March 29, 2012.

Exhibit 4.15 1o PPL Electric Unilities Corporation Form 8-3 (File
No. 333-138200-02) dated March 25, 2009.

Exhibit 4(a) to PPL. Corporation Form 8-K (File No. 1-11459)
dated March 20. 2007.

Exhibit 4(b} to PPL Corporation Form 8-K (File No. 1-11459)
dated March 20. 2007.

Iixhibit 4.3 to PPL Corporation Form 8-K (Filc No. 1-11459) dated
June 28, 2010,

Exhibit 4.3 to PPL Corporation Form 8-K (File No. 1-11459) dated
April 15,2011

Exhibit 4.17 to PPL Corporation and PPL Capital Funding. Inc,
Form S-3 (File Nos. 333158200 and 333-158200-03) dated March -
25, 2009,

Exhibit 4.18 to PP Corporation and PP’L. Capital Funding, Inc,
Form 5-3 (File Nos. 333-158200 and 333-158200-03) dated March
25, 2009.

IExhibit 4(s)- 1 to PPL Corporation Annual Report on Form 10-K
for the year ended December 31, 2010,

I2xhibit 4(s}-2 10 PPL Corporation Annual Report on Form 10-K
for the year ended December 31, 20110,

Exhibit 4(a) to LG&E and KU Encrgy LLC Form 8-K (File No. 333-
173665) dated Scptember 30, 2011,

Exhibit 4.23 to PPL Corporation Form S-3 (File No. 333-180410)
dated March 29, 2012.
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4.18 *lForm of Olficer's Certificate establishing the form and terms of Iixhibit 4.24 to PPL Corporation Form $-3 (File No. 333-180410)
LG&L and KU Energy L1C debt seeuritics dated March 29, 2012.

4.19.1 *Indenture, dated as of October |, 2010, between Louisville Gas Lixhibit 4(r)-1 to PPL Corporation Annual Report on Form 10-K
and Electric Company and The Bank of New York Mcllon, as for the year ended December 31, 2010,
Trustee

4.19.2 *Supplemental Indenture No. 1. dated as of October 15, 2010, to Lixhibit 4(r}-2 (o PPL Corporation Annual Report on Forme 10-K
said Indenture for the year ended December 31, 2010,

4.19.3 *Supplemental Indenture No. 2, dated as of November 1, 2010, to Exhibit 4{r}-3 Lo PPL Corporation Annual Report on Form 10-K
said Indenture for the year ended December 3E, 2010.

4,194 *Supplemental Indenture No. 3, dated as o November 1. 2013, to LExhibit 4¢a) 1o PPL Corporation Form 8-K (Iile No, 1-11459)
said [ndenture dated November 14, 2013,

4,20 *Form of Supplemental Indenture establishing series of Louisville  Exhibit 4.26 ta PI"L., Corporation Form 8-3 (Fike No. 333-180410)
Gas and Electric Company debt securitics dated March 29, 2012,

4.21 *Form of Officer’s Certificate establishing the Torm and terms of Exhibit 4.27 to PPL Corporation Form 8-3 (File Neo. 333-1804(0)
Louisville Gas and Electric Company debt sccurities dated March 29, 2012,

4.22.1 *ndenture, dated as of Cctober 1. 2010, between Kentueky Exhibit 4(gq)-1 to PPL Corporation Annual Report on Form 10-K
Utilitics Company and The Bank of New York Mellon, as Trusiee for the year ended December 31, 2010.

42272 *Supplemental Indenture No. 1, dated as ol Oclober 15, 2010, to Exhibit 4(q}-2 to PPL Corporation Annual Report on Form 10-K
said Indenture for the vear ended December 31, 2010,

4223 *Supplemental Indenture No. 2. dated as of November 1, 2010. to Exhibit 4(q)-3 to IPPL. Corporation Annual Report on Form 10-K
satd Indenture for the year ended December 31. 2010,

4224 *Supplemental Indenture No. 3, dated as of November 1. 2013. 1o Exhibit 4(b) 1o PPL Corporation Form 8-K (File No, 1-11459)
said Indentare dated November 14, 2013,

423 *lForm of Supplemental Indenture establishing serics of Kentucky  Exhibit 4.29 to PPL Corporation Form 8-3 (File No. 333-180410)
Utilitics Company debt seeuritics dated March 29, 2012,

4.24 *Form of Officer’s Certificate establishing the form and terms of Exhibil 4.30 to PPL Corporation Form 8-3 (File No. 333-180410)
Kentucky Utilities Company debl seeuritics dated March 29, 2012,

5.1 Opinion of Frederick C, Paine, Esq. Filed herewith.

5.2 Opinian of John P Fendig, Esq. Filed herewith.

33 Opinion of Pillsbury Winthrop Shaw Pittman LLP Filed herewith.

54 Opinion of Simpsoen Thacher & Bartlett LLP Filed herewith.
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121 *Computation of Ratio of Earnings to Combined Fixed Charges Exhibit 12(a) 1o PPL Corporation Annual Report on Form 10-K
and Preferred Stock Dividends for PP Corporation for the year ended December 31,2014,

122 *Computation of Ratio of Eamings to Combined Fixed Charges Exhibit 12(c) to PPL Electric Utilities Corporation Annual Report
and I"referred Stock Dividends for PPLL Elcetrie Utilitics on Form ((-K for the year ended December 31, 2014,
Corporalion

133 +*Computation ol Ratio of Earnings to Fixed Charges for LG&I2 Exhibit 12¢d) 10 LG&E and KU Energy LLC Annual Report on
and KU Encrgy LLC Form 10-K for the year ended December 31,2014,

12.4 *Compulation of Ratio of Earnings to Fixed Charges for Louisville  Exhibit 12(¢) o Louisville Gas and Electric Company Annual
Gias and Electric Company Report on Form 10-K for the year ended December 31,2014,

125 *Computation of Ratio ol Larnings to Fixed Charges for Kentucky  Exhibit 12(1) to Kentucky Utilities Company Annual Report on
Utilitics Company Form 10-K tor the year ended December 31,2014,

234 Conscnt ol Frederick €, Paine, s, Filed herewith as part of Exhibit 5.1.

232 Consent of John P, Fendig, Esq. Filed herewith as part as Bxhibit 5.2

233 Consent of Pillsbury Winthrop Shaw Pittman LLP Filed herewith as part of Exhibit 5.3,

234 Consent of Simpson Thacher & Bartlett LLP Filed herewith as part of Exhibit 5.4,

235 Consent of Ernst & Young LLP (PPL Corporation) Filed herewith.

236 Consent of Emst & Young LLP (PPL Electrie Utilitics Corporation)  Filed herewith.

23.7 Consert of Ernst & Young LLEP (LG&E and KU Energy LLC) Filed herewith.

238 Consent of Brnst & Young LLP (Louisville Gas and Electric Filed herewith,
Company)

239 Consent of Erist & Young LLP (Kentucky Utilitics Company) Filed heresith.

24.1 Power of Attorney ol Direetors of PPL. Corporation Filed herewith.

251 Statement of Eligibility of Trustee under PPL Capital Funding. Inc.  Filed herewith.
Indenture

252 Statement of Eligibility of T'rustee under Purchase Contract Filed herewith.
Agreement (Purchase Contract Agent)

253 Statement of Lligibility of Trustee under PPL. Electric Utilitics Filed herewith.
Corporation 2001 Indenture

254 Statement of Eligibility of Trustee under PP, Capital Funding. Inc.  Filed herewith,

Subordinated Indeniure
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25.5 Statement of Eligitility of Trustee under LLG&LE and KU Encrgy Filed herewith,
LLC Indenture
25.6 Statcment of Eligibility of Trustee under Louisville Gas and Filed herewith,
[Zlectric Company Indenture
25.7 Staterment of Eligibility of Trustee under Kentucky Utilities Filed herewith.
Company Indenture
* Previously flled as indicated and incorporated herein by reference.
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EXHIBIT 5.1

Frederick C. Paine, Esq.
Senior Counsel

PPL Services Corporation
Two Norih Ninth Street
Allentown., PA I8101-1179

February 25, 2015

PP, Corporation

PPL, Capital Funding. Tne.

IPPL, Eleetrie Utilities Corporation
Two North Ninth Street

Allentown, Pennsylvania 18101-1179

Ladies and Gentlemen:

I am Scnior Counscl of PPL Services Corporation, an affiliate of PPL Corporation. a Pennsylvania corporation (PPL™), PPL Capital

Funding. 1nc.. a Delaware corporation (“PPL Capital™). and PPL Elcctric Utilities Corporation. a Peansylvania corpocation (" PPL Electric™ and.
together with PPL and PPL Capital, the “Registrants™). | have acted as counsel 1o the Registrants in connection with the proposed issuance and
sale from time to 1ime of a presently indeterminate aggregate amount ol securitics ("Securities™). including

(i)
i)

(iii)

{iv}

shares of PPL's Common Stock. par value $.01 per share (“PPL Common Stock™),

contracts to purchase shares ol PPL Comimon Stock (#Stock Purchase Contracts™), and/or stock purchase units, cach representing
cither (A} a Stock Purchase Contract. or (B) a Stock Purchase Contract and debt securities or preferred trust sceuwritics of third partics
that are pledged to secure the stock purchase unit holders' obligations o purchase PPL Commeon Stock under the Stock Purchase
Contracts ("Stock Purchase Units™).

shares ol PPL*s Preferred Stock, par value $.01 per share (“PPL Preferred Stock™), andfor PPL's depuositary shares (" PPL Depositary
Shares™). to be issucd under a deposit agreement (" PPL Deposit Agreement”) and representing a fractional interest in PPL Preferred
Stock:

PPl Capital's unsecured and unsubordinated debt securitics ("PPL Capitad Debt Secnrities”), together with I'PL's guarantees (the
“Gurarantees™) as to payment of principal thereof and interest and premivm, ifany. thereon, such PPL Capital Debt Sccurities and the
Guarantees 1o be issucd under the Indenture dated as of November 1, 1997 of PPL Capilal and PPL 10 The Bank of New York Mellon. as
trustee, as heretofore amended and supplemented and as may be further amended or supplemented by one or more supplements
relating to such PPL Capital Debt Sceurities (the “PPL Capital Indenture”™.



(v) PPL Capital’s unsccured and subordinated debt sccuritics of PPL Capital (“PPL Capital Subordinated Debt Securities™), logether
with PPL’s guarantees (Lhe “Subaerdinated Guarantees™) as to payment of principal thereof and interest and premium, il any, thercon,
such PPL Capital Subordinated Debt Sceurities and the Subordinated Guarantees to be issued under the Subordinated Indenture dated
as of March 1, 2007 of PPL Capilal and PPL to The Bank of New York Mellon, as trustee, as heretofore amended and supplemented and
as may be further amended or supplemented by one of more supplements relating to the PI'L Capital Subordinated Debt Sccurities (the
“PPL Capital Subordinated Indenture”);

(vi) TPPL Electric's senior sceured debt securitics ("PPL Electrie Secured Debt Secarities™). 10 be issued under PPL Electrie’s Indenture
dated as of August 1, 2001 to The Bank of New York Mellon, as trustee, as heretofore amended and supplemented and s 1o be further
amended and supplemented by one or more supplemental indentures relating to such PPL Electric Sccured Debt Sccurities (the “PPL
Electric Indenture™); and

(vii) certain other securities of the Registrants;

all us contemplated by the Registration Statement on Form S-3 (the “Registration Statemenit™) proposed 1o be fTled by the Registrants with the
Sceuritics and Exchange Commission {"Cemmission™} an or about the date hereof for the registration of the Securities under the Securitics Act of
1933, as amended (the “Aer™), and Tor the qualification under the Trust Indenture Act of 1939, as amended {the ~ Trust Indenture Ace™) of the PPL
Capits] Indentare, the PPL Electric Indenture and the PPL Capital Subordinated Indenture and, 1o the extent necessary. the purchase contract
agreement to be entered into in connection with the issuance of Siock Purchase Contracts or Stock Purchase Units (Ihe = Prrchase Contract
Agrecment’™),

For purposes ol this opinion letler, [ have assumed that, at the time of offer, issuance and sale ol any Sccurities (i) the Registration
Statement, a3 it may be amended, shall have become elfective under the Act and such effectiveness shall not have been terminated or withdrawn:
(ii) vne or more supplements to the prospectus which describe such Sceurities and specily certain pricing and issuance terms of such Securitics
shall have been filed with the Commission; (ii1) at the time of the issuance and delivery of PPL Common Stock, PPLL hus sufficient authorized but
unissued shares of Common Stock under the terms of its charter and that such authorized but unissued shares of Common Stock have not been
reserved for issuance for other purposes: {iv) the Board of Directors of the Registrant or Registrants issuing such Securities. or a duly authorized
commillee thercof. and/or the proper officers of such Registrant or Registrants acting pursuant to properly delegated authority, shall have taken
such action as may be necessary (o authorize the issuance and sale of such Sceuritics, and if applicable, to establish the refative rights and
preferences of such Sceurities, or other terms of such Securitics,



in cach case as seit forth in or conlemplated by the Registration Statement and any prospectus supplement relating o such Sceurities: (v) there
shall not have occurred any change in law or any authorization affecting the legality or enforceability of such Sccurities; and (vi) cach Registrant
issuing such Sccurities shall remain duly incorporated and validly existing under the faws of the jurisdiction of incorporation or other organization
in which it is incorporated or otherwise organized on the date hereof. [ have alse assumed that none of the terms of any Sceurity (o be established
stibsequent to the date hereof, nor the issuance and delivery of such Sceurity, nor the compliance by the Registrant issuing such Security with the
terms thereof will violate any applicable law or will result in a violadon of any provision ol any instrument or agreement then binding upon such
Regisirant. or any restriction imposed by any court or governmental body having jurisdiction over such Kegistrant,

[ have examined such corporale records, eertificates and other docwments and have revicwed such questions ol law as | have
considered necessary or appropriate for purposes of the opinions expressed below,

On the basis of the Toregoing assumptions and such examination and review. and subject to the limitations and qualifications stated
herein. T advise you that [ am of the epinion (hat:

A, PPL
1. PPL is validly existing as @ corporation in goud standing under the laws of the Commonwealth of Pennsylvania,
2. The PPL Common Stock wnd the PPL Preferred Stock will be validly issued, {ully paid and non-assessable when:

(a) inthe case of the PPL Preferred Stock, a statement with respect to the shares establishing the Preferred Stock shall have been filed with
the Department of State of the Commonwealth of Pennsylvania in the form and manner required by law: and

(6)  inthe case ol the PPL Common Stock and the PPL Preferred Stock, such Sceurities shall have been issued, sold and delivered Tor the
consideration contemplated by, and otherwise in conlormity with, the acts, procecdings and documents referred 1o above.

B. PPL Elcctric

[ PPL ectric is validly existing as a corporation in good standing under the laws of the Commoenwealih of Pennsylvania.

The foregoing opinions as to the legal and binding nature of the Registrants” obligations are subject to laws relating o or affecting
generally the enforcement of creditors” and mortgagees® rights, including without limitation, bankeuptey. insolvencey or rearganization laws and
general principles of equity and by requirements of reasonableness, good faith and fair dealing.

3



The foregoing opinions do not puss upon compliance with “bluc sky™ laws or similar laws relating to the sale or distribution of the
Sceuritics by any underwriters or agents.

You have informed mue that you intend to issue Seeuritics from time to time on a dekayed or continuous basis, and this opinion is
limited to the laws referred 1o above as in eltect on the date hercol. | understand that prior Lo issuing any Sccuritics pursuant to the Registration
Statement (i) you will advise me in writing of the terms thereol and (i) you will afTord me an opportunity (o {x) review Lhe operative documents
pursuant to which such Sccurities are to be issued or sold (including the applicable offering documents) and {y) file such supplement or
amendment 1o this opinion {if any) as | may reasonably consider necessary or appropriate.

| hereby authorize and consent to the use of this opinion as Exhibit 5.1 to the Registration Statemend. and anthorize and consent o the
references Lo me under the caption “Validity of the Sccuritics and the PPL Guarantees™ in the Registration Statement and in the prospecius
constituting a part thereof, In giving the foregoing consent, 1 do not hereby admit that | come within the category of persons whose consent is
required under Section 7 ol the Act or the rules and regulations of the Commission thereunder.
The opinions expressed hercin are limited o the laws of the Commonwealth ol Pennsylvania,
Very truly yours,
S5/ FREDERICK C. PAINE

Frederick C. Paine



EXHIBIT 5.2
[LIETTERMEAD OF LKIZ|
February 25, 2015

LGé&li and KU Enerpy 1.1.C
Louisville Gas and Llectric Company
220 West Main Sireel

Louisville, Kentucky 40202-1377

Kentucky Utilitics Company
One Quality Street
Lexington. Kentucky 40507-1462

Ladics and Gentlemen:

1 am Senior Corporate Attorney for LG&E and KU Energy LLC, a Kentucky limited liability company ("LKE™), Louisville Gas and Electric
Company. a Kentucky corporation ("LG& E7) and Kentucky Ulilities Company, a Kentucky and Virginia corporation (KU and, together with LKE
and LG&E. the ~Registranes™). | have acted as counsel o the Registrants in connection with the proposed issuance and sale from time to lime of a
presently indelerminale aggregate amount of seeuritics (Securities™), including

(i)  LKE"s unsccured and unsubardinated debt seeurities to be issued under LKE's Indenture dated as of November 1. 2010 to The Bank of
New York Mellon, as trusiee, as heretofore amended and supplemented and as may be further amended or supplemented by one or
more supplements relating to such debt securitics (the “LKE Indenture™).

(i)  LG&E's secured debt securitics, to be issued under LG&E's Indenture dated as of October 1. 2010 to The Bank of New York Mcllon, as
trustee, as heretolore amended and supplemented and as to be further amended and supplemented by one or more supplemental
indentures relaling lo such debit seeurities (the “LG& E Indenture”). and

(iii) KU’s secured debt securilics, to be issued under KU's Indenture dated as of October 1, 2010 1o The Bank of New York Mcllon, as
trustee, as heretolore amended and supplemented and as to be further amended and supplemented by one or more supplemental
indentures relating o such debt sceurities (the “KU Indenture™),

all as contemplated by the Registration Statement on Form 8-3 (the " Registration Statement”} proposed (o be {fled by the Regiswants with the
Sceurities and Exchange Commission (" Commission™) on or about the date hereof lor the registration of the Securitics under the Seeurities Act of
1933, as amended (the “Aet™), and for the qualilication under the Trust Indenture Act of 1939, as amended (the ™ Trust Indenture Aet”) of the LKE
Indenture, the LG&E Indenture and the KU Indenture,



I have examined such corporate records, certificates and other documents and have reviewed such questions of law as | have considercd
nceessary or appropriate for purposes of the opinions expressed helow.

On the basis of such examination und review, and subject to the limitations and qualifications stated herein, | advise you that [am ol the
opinion that:

. LKEis duly organized and validly existing as a limited liability company in good standing under the laws ol the Commonweallh of
Kentueky,
2, LG&E is duly organized and validly existing as a corporation in good standing under the laws ol the Commonwealth of Kentucky.

tad

KU is duly arganized and validly existing as a corporation in good standing under the laws of the Commanwealth of Kentueky and the
Commonwealth ol Virginia.

You have informed me that you intend 1o issue Sccuritics from time 1o time on a delayed or continuous basis, and this opinion is limited to
the laws referred to below as ineffect on the date hereol. | understand that prior to issuing any Securities pursuant 1o the Registralion Statement
(1) you will advise me in writing of the terms thercol and (i) you will afTord me an opportunity to (x) review the operative documents pursuant 1o
which such Sceuritics are to be issued or sold (including the applicable offering documents) and (y) fite such supplement or amendment to this
opinion {if any) as | may rcasonably consider necessary ar appropriate.

1 hereby authorize and consent 1o the use of this opinion as Exhibit 5.2 1o the Registration Statement, and authorize and consent to the
references to me under the caption “Validity of the Sccuritics and the PPL Guarantees™ in the Registration Statement and in the prospectus
constituting a part thereol, In giving the foregoing consent, | do not hereby admit that [ come within the category of persons whose consent is
required under Section 7 of the Act or the rules and regulations of the Commission thereunder.

The opinions expressed hercin are limited (o the laws of the Commonwealth of Kentucky and the Commonwealth of Virginia.

Very truly yours,

fl Jolm P. Fendig
John P. Fendig




Exhibit 5.3

Pillsbury Winthrop Shaw Pittman LLP
1540 Broadway | New York, NY 10036-4039 | 1¢] 212.858.1000 | fax 212.858.1500

February 25, 2015

PPLL Corporation

PPL Capital Funding, Inc,

PPL Electric Utilities Corporation
T'wo North Ninth Street

Allentown, Pennsylvania [8101-1179

LG&E and KU Energy 11.C
Louisville Gas and Llectric Company
220 Wesl Main Street

Louisville. Kentucky 40202-1377

Kentucky Utilitics Company
One Quality Street
Lexington, Kentucky 40507-1462

Ladies and Gentlemen:

We have acted as special counsel for cach of PPL Corporation, a Pennsylvania corporation (“PPL”), PPL Capital Funding, Inc.. a Delaware
corporation (" PPL Capital”), PPL. Llectric Utilities Corporation, a Pennsylvania corporation (“PPL Electrie™). 1L.G&L and KU Energy LLC. a
Kentucky limited liability company (*LKE™), Louisville Gas and Elcetric Company, a Kentucky corporation ("LG&E), and Kentucky Ulilities
Company, & Kentucky and Virginia corporation (KU and, together with PPL. PPL Capital, PPL Electrie, LKE and LG&E, the “Registrants™). in
conncction with the proposed issuance and sale from time to time of a presently indeterminade principal amount of securitics (“Securities™),
including
(i) PPL Capital’s unsecured and unsubordinated debt sceurities (" PPL Capital Debt Securities™), logether with PPL's guarantees (the
“Guarantees”) as to payment of principal thereof and interest and premium, il any, thereon, such PPL Capital Debt Securitics and the
Guarantees Lo be issued under the Indenture dated as of November 1, 1997 of PPL, Capital and PPL to The Bank of New York Mcllon, as
trustee, as herctofore amended and supplemented and as may be further amended or supplemented by one or more supplements
relating to such PPL Capital Debt Seeuritics and Guarantecs (the " PPL Capital Indenture™).
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(ii)

(iif)

(iv)

(v}

(vi)

PPL Capital’s unsecured and subordinated debt securities (" PPL Capital Subordinated Debt Secarities™), 1ogether with PPLs
guarantees (the “Subordinated Guarantees™) as 1o payment of principal thereof and interest and premiwm, il any, thereon, such PPL,
Capital Subordinated Debt Seeuritics and the Subordinated Guarantees to be issucd under the Subordinated Indenture dated as of
March 1. 2007 ol PPL, Capital and PPL 1o The Bank of New York Mellon. as trustee. as heretofore amended and supplemented and as
may be amended or supplemented by one or more supplements relating to such PPL Capital Subordinated Debt Securities (the < PPL
Capital Subordinated Indemture™);

PPL Electric’s seeured debt sceurities ("PPL Eleciric Secured Debt Securities™), 1o be issucd under PPL Eleciric’s Indenture dated as
of August 1, 2001 10 The Bank of New York Mcllon, as trustee, as herctolore amended and supplemented and as to be further amended
and supplemented by one or more supplemental indentures relating to such PPL Electric Sceured Debl Seeuritics (the “PPL Electric
Indenture”™y,

LKE's unsceured and unsubordinated debt securitics ("LKE Debt Securities”™) 1o be issucd under LKE's Indenture dated as of
November 1, 2010 to The Bank of New York Mellon. as trustee. as heretofore amended and supplemented and as may be further
amended or supplemented by one or more supplements relating to such LKE Debt Securities (the “LKE Indenture™y,

LG&Es sccured debt seeuritics (LG&E Secured Debt Securities™). 10 be issued under LG&E™s Indenture dated as of October 1, 2010
o The Bank of New York Mclon, as trustee, as heretofore amended and supplemented and as 1o be further amended and
supplemented by one or more supplemental indentures relating 1o such LG& 12 Secured Debt Sceuritics (the " LG&E Indenture™): and

KU's seccured debt sceuritics (KU Secured Debt Securities™), 1o be issued under KU's Indenture dated as ol October 1, 2010 10 The
Bank of New York Mellon, as trustee, as heretofore amended and supplemented and as to be further amended and supplemented by
one or more supplemental indentares relating o such KU Secured Debt Securities (the » KU Indenture™y,

all as contemplated by the Registration Statement on Form 8-3 (the “Registration Statement™) proposed to be filed by the Registrants with the
Securities and Exchange Commission (“Cemmission”™) on or about the date hercof for the registration of the
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Securities under the Seeuritics Act of 1933, as amended (the *“Aet”), and for the qualilication under the Trust Indenture Act of 1939, as amended
(the “Trust Indenture Aer”) of the PPL Capital Indenture, the PPL Eleetric Indenture, the PPL Capital Subordinated Indenture, the LKE Indenture.,

the LG&E Indenture and the KU Indenture,

We have reviewed the Registration Statement and such other agreements, documents, records, cerlificates and other materials, and have reviewed
and are familiar with such corporate proceedings and satisficd ourselves as to such other matters, as we have considered relevant or nccessary as
it basis for this apinion. In such review, we have assumed the accuracy and completetess of all agreements, dacuments, records, certificates and
other materials submitted to us, the contormity with the originals ol all such malerials submitted to us as copics (whether or not ¢ertified and
including facsimiles), the authenticity of the originals of such materials and all materials submitted 10 us as originals, the genuineness of all
signatures and the legal capacity ol all natural persons.

For purposes of this opinion letler, we have assumed that, at the time of issuance and sale of any Sccurities (i) the Registration Statement, as it
may be amended, shall have become effective under the Act and such effectiveness shall not have been terminated or withdrawn: (i) one or more
supplemenis Lo the prospeetus which describe such Sceuritics and specily cerlain pricing and issuance terms of such Sceurities shall have been
filed with the Commission: (fii) the indenture pursuant (o which such debt Sccuritics are to be issoed shall kave been qualificd under the Trust
Indenture Act and shall constitute the valid and legally binding obligation of the trustee thereunder; (iv) the board of dircctors or managers ol the
Registrant or Registrants issuing such Securitics, or a duly authorized commitiee thereof, and/or the proper officers of such Registrant or
Registrants acting pursuant Lo properly delegated autherity (any of the foregoing, a “Board™), shall have taken such action as may be necessary to
authorize the indentures, the issuance and sale of"such Securitics and, iTapplicable, 1o establish the relative rights and preferences of such
Securitics, or other terms ol such Sceuritics, in cach casce as set forth in or contemplated by the Registration Statement and any prospeelus
supplement relating to such Sceurities; (v) there shall not have oceurred any change in law or any authorization affecting the legality or
enlorceability of such Sceuritics: and (vi) cach Registrant issuing such Sccuritics shall remain duly organized and validly existing under the laws of
the jurisdiction or jurisdictions of incorporation or other organization in which iCis incorporated or otherwise organized on the dale hereof. We
have also assumed that neither the establishment of any terms of any Sccurity to be established subsequent to the date hereot, nor the issuance
and delivery of such Securily, nor the compliance by the Registrant issuing such Security with the terms thereol will (a) vielale any law {other than
the Applicable Law (as defined below)) or (b) require any authorization, consent, order. approval or license (or the like) of, or any exemption (or the
like) from, or any registration or {fling with, or any report or notice to, any exceutive, legistative, judicial,
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administrative or regulatory hody (a “Governmental Approval’}y except for any Utility Commission Approvals (as defined below) as shall have
been ebtained and be in full foree and effect and sulficient to authorize such Securitics, or (¢} violate or conflict with, result in a breach of, or
constitute a delault under, (i) the articles or certificate ol incorporation or formaltion, as applicable, or by-laws or limited liability company operating
agreement, as applicable, ot the issuer or any other agreement or instrument to which the issuer or any ol its aftiliates is a party or by which the
issuer or any of its afliliates or any ol their respective propertics may be bound, (i) any Governmental Approval (including any Utility Commission
Approval) that may be applicable to the Company or any of'its alfiliates or any of their respective propertics or (iii) any order, decision, judgment
or decree thal may be applicable o the issuer or any ol its afTiliates or any of their respective propertics.

We note that prior (o the issuance of PPL Electric Sccured Debt Sceurities, LG&E Sceured Debt Sceuritics and KU Sccured Debt Sceuritics,
approvals o’ the Pennsylvania Public Utility Commission (in the case o PPL Electric), the Kentucky Public Service Commission (in the case of
LG&E and KUY and the Virginia State Corporation Commission and the Tennessee Regulatory Authority (in the case of KUY, and/or the Federal
Eaergy Regulatory Commission (in the case ol PPL Electrie, LG&E and KU) may be required o authorize such issuance (any of the foregoing
commissions, the " Utility Commissions.” and any of the foregoing such approvals, “Utifity Commission Approvals”™).

On the busis of the assumptions and subject 1o the qualifications and limitations sct forth herein, we are of the opinion that

I.  With respect to any PPL Capital Debt Securitics and Guarantees, when () the PPL Capital and PPL Boards have taken all necessary
corporate action 10 approve the issuance and establish the terms of a serics of PPL Capital Debt Securitics and related Guarantees, the terms
ol the offering and related matters and (b) such Securities and Guarantees have been duly established, executed and authenticated in
accordunce with the PPL Capital Indenture and issoed and sold by PPL Capital and PPL in the manner contemplated by the Registration
Statement and in accordance with the authorizations of the PPL Capital and PPL Boards, such Sccuritics and Guarantees will constitute the
valid and legally binding obligations ol PPL Capital and PPL., respectively.

2. With respect to any PPL Capital Subordinated Debt Sceuritics and Subordinated Guarantees, when (a) the PPL Capital and PPL Boards have
taken all necessary corporale action to approve the issuance and establish the terms of a serics of PPL Capital Subordinated Debt Sceurities
and related Subordinated Guarantees, the terms of the offering and related matters und (b) such Securitics and Subordinated
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Guarantees have been duly established. exceuted and authenticated in accordance with the PPL Capital Subordinated tadenture and issued
and sold by PPL Capital and PPL in the manner contemplated by the Registration Statement and in accordance with the authorizations of the
PRI, Capital and PPL. Boards, such PPL Capital Subordinated Debt Sceurities and Subordinated Guarantees will constitute the valid and
legally binding obligations of PPP1, Capital and PPL,, respectively.

approve Lthe issuance and establish the lerms of a serics of PPL Electric Sceured Debt Securities, the terms of the oftering and related matiers,
() the applicable Utility Commissions have duly authorized the issuance by PPL Electric of such Securitics and (¢} such Sceurities have
heen duly established, executed and authenticated in accordance with the PPL Electric Indenture and issued and sold by PPL Electric in the
manner conlemplated by the Registration Statement and in accordance with the authorizations of the PPL Electric Board and such Utility
Conunissions, such PP Electric Sceured Debt Securities will constitule the vakid and legally binding abligations of PPL Electric,

4. With respect to any LKE Debt Securitics, when (a) the LKE Board has taken all necessary corporate action to approve the issuance and
cstublish the terms ol a series of LK Debt Sccuritics, the terms of the offering and related matters and (b) such Sceuritics have been duly
eslablished, exceuted and authenticated in accordance with the LK1 Indenture and issued and sold by LKE in the manner contemplated by
the Registration Statement and in accordance with the authorizations of the LK) Board. such Scenrities will constilute the valid and legally

binding obligations of LKE.

5. With respeet to any LG&E Secured Debt Seeuritics, when (a) the LG&E Board has taken all necessary corporate action Lo approve the
issuance and establish the erms of a series of LG&L Seeured Debt Seeuritics, the terms of the offering and related matters, (b) the applicable
Utility Commissions have duly authorized the issuance by LG&LL of such Securities and (¢) such Sceuritics have been duly cstablished,
exceuted and authenticated in accordance with the LG& DL Indenture and issued and sold by LG&IS in the manner contemplated by the
Registration Statement and in accordance with the authorizations ol the LG&E Board and such Ulility Commissions, such Sccuritics will
canstitute the valid and legally binding obligations of LG&E,

6. With respect o any KU Secured Debt Securities. when (a) the KU Board has taken all necessary corporate action o approve the issuance
and cstablish the terms of a series of KU Secured Debt Securitics, the terms ol the offering and
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related matters. (b) the applicable Utility Commissions have duly authorized the issuance by KU of such Seeuritics and (¢) such Sccuritics
have been duly established, exceuted and authenticated in accordance with the KU Indenture and issued and sold by KU in the manner
contemplated by the Registration Statement and in accordance with the authorizations of the KU Board and such Utility Commissions,
such Securities will constitute the valid and legally binding obligations of KU,

Our opinions as to the valid and binding nature of the Registrants™ obligations are subjeet to and limited by the effeet of (1) applicable bankruptey,
insolvency. reorganization, fraudulent conveyance and other similar laws affecting creditors’ and mortgagees” rights generally. (b) general
cquitable pringiples (whether considered in a proceeding in equity or at law} and () requirements ol maleriality, reasenablencss. good faith and lair
dealing and the discretion of the court before which any proceeding therefor may be brought. Further, we express no opinion with respeet to the
licn of the PPLL Electric indenture, LGE&LL Indenture or KU Indenture.

In addition, we express no opinion herein as 1o any matters of compliance with “blue sky™ laws or similar laws relating Lo the sale or distribution of’
the Sccurilies by any underwriters or agents,

This opinion is limited Lo the Jaws of the State of New York and, with respect to the validity of the PPL Capital Debt Sceurities and PPL Capital
Subordinated Debt Sceurities. the Delaware General Corporation Law, in cach case as in cliect on the date hereofl (such laws, the “Applicable
Law™). As to all matters governed by or dependent on the laws of the Commonwealth of Pennsylvania, we have relied upon and assumed without
investigation the correctness ol the legal conclusions set forth in the opinion of even date herewith of Frederick C. Paine, Senior Counsel of PI'L
Services Corporation, Inc.. a subsidiary of PPL, which is being filed as Exhibit 5.1 to the Registration Statement. As o all matters governed by or
dependent on the laws of the Commonwealth of Kentucky or the Commonwcealth of Virginia, we have relicd upon and assumed without
investigation the correctness of the legal conclusions set lorth in the opinion of even date berewith of John P, Fendig, Senior Corporatle Attorney
for LKL, which is being filed as Exhibit 5.2 to the Registration Statement.

You have informed us that you intend 1o issue Seeurities from time to time on a delayed or continuous basis, and this opinion is limited to the fiws
referred to above as in effect on the date hereof. We understand that prior to issuing any Securities pursuant to the Registration Statement (i) you
will advise us in writing of the terms thereol and (i8) you will afford us an opportunity to (x) review the operative documents pursuant to which
such Sceuritics are to be issucd or sold (including the applicable offering ducuments) and (y) file such supplement or amendment (o this opinion (if
any) as we may reasenably consider necessary or appropriate.
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We herehy consent to the filing of this opinion letter as Exhibit 5.3 to the Registration Stalement, and consenl 1 the reference to our firm under the
caplion “Validity of the Securilies and the PPL Guarantees™ in the Registration Statement and in the prospectus constituting a part thereol' In
giving this consent, we do not hereby admil that we come within the category ol persons whose consent is required under Section 7 of the Actor
the rules and regulations of the Commission thereunder.

Very truly yours.

£sf Billshury Winthrop Shaw Pittnan LLP



lixkibit 5.4
|Letterhead of Simpson Thacher & Bartfett LLE]
Febroary 25, 2015

PPL Corporation
T'wo North Ninth Street
Allentown, Pennsylvania 18101-1179

Ladies and Gentlemen:

We have acted as counsel to PPL Corporation, a Pennsylvania corporation (1he “Company™). in connection with the Registration Statement
on Fosm 8-3 (the “Registration Staternent™) fTled by the Company with the Sccuritics and Exchange Commission (the “Commission™) under the
Sceurities Act of 1933, as amended (the “Sccuritics Act™), relating to (i) sharcs of common stock of the Company, par value $.01 puer share (the
“PPL Common Stock™): (ii) sharcs of preferred stock of the Company, par value $.01 per share (the “PPL Preferred Stock™): (iii) contracts for the
purchase and sale of PPL Common Stock and PPL Prelerred Stock (the “PPLL Purchase Contracts™); (iv) depositary shares cvidenced by depositary
receipts representing a fraction or a multiple ol a share of PPL Preferred Stock (the PP Depositary Shares™) and (v) units of the Company,
consisting of two or more of the seeuritics deseribed under clauses (i) through (iv) in any combination (the “PPL Units™). The 'PL Commaon Stock.
the PPL Preferred Stock, the PPL Purchase Contracts, the PPL Depositary Shares, the PIML Units are hereinafter referred to collectively as the
“Sceuritics.” The Securitics may be issued and sold or delivered from time to time in an indeterminate amount as set forth in the Registration
Statemenl, any amendment thereto. the prospectus contained therein (the “Prospectus™) and supplements to the Prospectus pursuant to Rule 415
under the Sceuritics Act.



The PPL Purchase Contracts will be issued pursuant Lo a purchase contract agreement (the “PPL Purchase Contract Agreement™) belween
the Company and a purchase contract agent as shall be named therein {the “PPL Purchase Contract Agent™).

The PPL Depositary Shares will be issued pursuant te a deposit agreement (the *PPLL Deposit Agreement™) between the Company and a
depositary as shall be named therein (the PP Depositary™).

The PP Units will be issued pursuant to a unit agrecment {the “PPL Unit Agreement™) between the Company and a unit agent as shall be
named therein (the “PPL Unit Agent™).

We have examined the Registration Statement along with a form ol the share certificate for the PPL Common Stogk, a form of the PPL
Purchase Contract Agreement and a form of the PPL Deposit Agreement, which have been filed with the Commission as exhibits to the
Registration Statement. We also have examined the originals, or duplicates or certified or conformed copics, of such records. agreements,
documents and other instruments and have made such other investigations as we have deened relevant aned necessary in connection with the
opinions hercinalter set forth. As to questions of Tact material 1o this opinion, we have relied upon certilicates or comparuble documents of public
officials and of officers and representatives ol the Company,

In rendering the opinions set forth below, we have assumed the geonuineness ol all signatures, the legal capacity of natural persons, the
authenticily ol all decumnents submitted Lo us as originals. the conformity to original documents of all documents submitied Lo us as duplicates or

certitied or conformed copics, and the authenticity ol the originals of such latter documents.

We have further assumed that: (1) at the time of exceution, issuance and delivery ol the PPL Purchase Contracts, the PPL Purchase Contract
Agreement will be the valid and legally binding obligation of the PPL Purchase Contract Agent; (2) at the time of execution, issuance
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and delivery of the PPL Depositary Shares, the PPL Deposit Agreement will be the valid and legally binding obligation of the PRI Depositary; and
(3) at the time of exeeution, issuance and delivery of the PPL Units, the PPL Unit Agreement will be the valid and legally binding obligation of the
PPL Unit Agent.

We also have assumed that at the time of exeeution, issuance and delivery of the Purchase Contracts. the depositary reeeipts evidencing the
IPP’L. Depositary Shares or the PPE Units, as the case imay be. (1) the Company will be validly existing and in good standing under the law of the
Commonwealth of Pennsylvania and will have duly authorized. issucd. exceuted and delivered, as applicable, the securities and agreements
referred to in the applicable opinion below in accordance with its charter and by-laws and the law of the Commonwealth of Pennsylvania and
(2) the autharization, issvance. execution. delivery and performance, as applicable, of the sceurities and agreements referred o in the applicable
opinion below will not (2) violale the Company s charter or by-laws. the law of the Commonwealth of Pennsylvania or any other applicable laws
{exeepting the law of the State of New York and the Tederal Taws of the United States) or (h) constitute a breach or violation of any agrecment or
instrument which is binding upon the Company. We also have assumed that at the time of the issuance and delivery of shares of PPL Comman
Stock or PPLL Preferred Stock underlying any PPEL Purchase Contracts, PPL Depositary Shares or PPL Units, such shares will have been duly
authorized and validly issued in accordance with the terms ol the Company’s charter and by-laws and the laws of the Commaonwealth of
Pennsylvania and will be fully paid and non-assessable,

Based upon the foregoing, and subject to the qualifications, assumptions and limitations stated herein, we are of the opinion that:

1. With respeet wo the PPL Purchase Contracts, upon payment of the consideration for such PPL Purchase Contracts provided flor in
the applicable definitive purchase. underwriting or similar agreement approved by the Board ol Dircctors of the Company and otherwise in
accordance with the provisions of the applicable PPL Purchase Contract Agreement and such agreement and upon compliance with
applicable regulatory requirements, the PPL Purchase Contracts will constituie valid and legally binding obligations of the Company
enforceable against the Company in accordance with their terms,



2. With respect to the PPL Depositary Shares. upon payment of the consideration therelor provided for in the applicable definitive
purchase, underwriting or similar agreement approved by the Board of Directors of the Company and otherwise in accordance with the
provisions of the applicable PPL Deposit Agreement and such agreement and upon compliance with applicable regufatory requirements, the
depositary receipts evidencing the PPL Depositary Shares will be validly issued and will entitle the holders thercof o the rights specified in
the PPL Depositary Shares and the PPL Deposit Agreement.

3. With respect to the PPL Units, upon the paynent ol the consideration therefor provided for in the applicable definitive purchase,
underwriting ar similar ageeement approved by the Board of Direetors of the Company and in accordance with the provisions of the
applicable PI'L Purchase Contract Agreement, in the case ol such PPL Purchase Contracts, and in accordance with the provisions ol the
applicable PPL Unit Agreement and upon compliance with applicuble regulatory requirements, such PPL Units will he validly issued. [ully
paid and nonassessable and will constitute valid and legally binding obligations of the Company, enforceable against the Company in
accordanee with their terms.

Our opinions sct lorth above are subject Lo the elfeets of (i) bankruptey. insolvengy, Iraudulent conveyance, reorganization, moratorium and
other similar laws relating to or aftecting creditors” rights gencrally, (ii} general equitable principles (whether considered in a proceeding in equity
or al faw} and (iii) an implicd covenant of good faith and fair dealing.

We do not express any opinion hergin concerning any law other than the law of the State of New York.

We hereby consent to the filing of this opinion letier as Exhibit 5.4 to the Registration Statement and 1o the use of our name under the
caption “Validily of the Securitics and the PPL. Guarantees™ in the Prospectus included in the Registration Stalement.

Very truly vours,
/s/ Simpson Thacher & Bartlett LLP

SIMPSON THACHER & BARTLETT LLP



Exhibit 23.5
Consent of Independent Registered Public Accounting Firm

We consent (o the reference to our firm under the caption "Experts”™ in the Registration Statement (Form 5-3) and related Prospectus of PPIL
Corporation lor the registration of common stock, preferred stock, stock purchase contracts. stock purchase units, depositary shares and debt
seeurities and to the incorporation by referenee therein of our reports dated February 23, 2013, with respeet 1o the consolidated financial
statements and schedule of PPL Corporation, and the effectiveness of internal control over tinancial reporting of PPL Corporation, included in ils
Annual Report (Form 10-K) for the year ended December 31, 2014, Nled with the Securities and Exchange Commission.

fsf Ernst & Younyg LLP

Philadelphia, Pennsylvania
February 23, 2045



Exhibit 23.6
Consent of Independent Registered Public Accounting Firm
We consent lo the relerence o our lirm under the caplion “Experts™ in the Registration and related Prospectus of PPL Eleetric Utilitics Corpocation
for the registration of debt securitics and 1o the incorporation by reference therein ol our report dated February 23, 2015, with respect to the
consolidated linancial statements of PPL Electric Utilitics Corporation, included in its Annual Report (Form 10-K) for the year ended December 31,

2014, filed with the Securitics and Exchange Commission.

fs/ Emnst & Young LLIP

Philadelphia. Pennsylvania
February 23, 2015



Exhibit 23.7
Consent of Independent Registered Public Accounting Firm
We conscnt to the reference 1o our firm under the caption "Experts”™ in this Registration Stalement {(Form 8-3) and related Prospectus of LG&IE and
KU Energy LLC for the registration of debl sceuritics and to the incorporation by reference therein of our report dated February 23, 20135, with
respect to the consoliduled financial stadements and schedule of LG&E and KU Encrgy [L1.C included in its Annual Report (Form 10-K) for the year
ended December 31, 2014, filed with the Securities ad Exehange Commission,

/5! Limst & Young LLP

Louisville, Kentucky
Vebruary 23, 2015



Exhibit 23.8
Consent of Independent Registered Public Accounting Firm

We consent to the reference 1 our firm under the caption “Experts™ in this Registration Statement (Form 8-3) and related Prospectus of Louisvitle
Gas and Eleetric Company for the registration of debt securities and to the incorporation by reference therein of our report dated February 23, 2015,
with respeet 1o the linancial stalements of Louisville Gas and Eleetric Company inciuded in its Annual Report (Form 10-K) for the year ended
December 31, 2084, filed with the Securities and Exchange Commission.

/s/ Brnst & Young LLP

Louisville, Kentucky
February 23, 2015



Exhibit 23.9
Congent of Independent Registered Puldic Accounting Firm
We consent to the reference Lo our firm under the caption “LExperts”™ in this Registration Statement (Ferm 8-3) and related Prospecius of Kentucky
Uhititics Company for the registration ol debt sceuritics and to the incorporation by relerence therein ol our report dated February 23, 2015, with
respect o the linancial statements of' Kentucky Utilities Company included in its Annual Report (Form 10-K) for the vear ended December 31, 2014,
filed with the Sccuritics and Exchange Commission.

/s/ Frnst & Young LLLP

Louisville, Kentucky
February 23,2015



Exhibit 24.1
PPL CORPORATION
OMNIBUS SHELF REGISTRATION STATEMENT

POWER OF ATTORNEY

The undersigned direetors ol PPL Corporation, a Pennsylvania corporation, hereby appoint Robert J. Grey, Michael A, MeGrail and
Frederick C. Paine, and each of them, their true and lawiul attorney, with power to act without the other and with full power of substitution and
resubstitution, to execute for the undersigned direetors and in their names le file with the Sceurilics and Exchange Commission, Washington, D.C.,
under provisions of the Sccuritics Act of 1933, as amended, a registration statement or registration statements for the registration under provisions
ol the Sceuritics Act of 1933, as amended, and any other rules, regulations or requirements of the Sceuritics and Exchange Comniission in respect
thercof, of various sceuritics of PPL Corporation or its subsidiaries (without designation as 1o the amount ol such securities), which sccuritics may
include guarantees by PPPL Corporation of the sceurities of such subsidiarics, and any and all amendments thercto, whether said smmendments add
ta, delete from or otherwise alter any such registration statement or registration statements, or add or withdraw any exhibits or schedules to be
filed therewith and any and all instruments in connection therewith, The undersigned hereby grant to said attorneys and each of them full power
and authority o do and perform in the name of and on behalf of the undersigned, and in any and all capabilitics, any act and thing whatsocver
required or necessary Lo be done in and about the premises, as fully and to all intents and purposes as the undersigned might do. hereby ratifying

and approving the acts of said attorneys and cach of them,



IN WITNESS WHEREOQF. the undersigned have hereunto set their hands this 17t day ol February, 2015.

/sf Rodney C. Adking

Rodney C. Adkins

s/ rederick M. Bernthal

Frederick M. Bermthal

s/ John W. Conway

John W. Conway

Is/ Philip G. Cox

Philip G. Cox

s/ Steven G LElliott

Steven G. Elliott

/< Louise K. Goeser

Louise K. Goeser

s/ Stuart 15, Graham

Stuart 5. Graham

/s Stuart Hleydt

Stuart Heydt

/s Venkatla Rajamannar Madabhushi

Venkata Rajamannar Madabhushi

/s/ Craig A. Roperson

Craig A. Rogerson

fsf William H. Spenee

William H. Spenee

/s/ Natica von Althann

Natica von Althann

/st Keith H. Williamson

Keith {1, Williamson

fs/ Armando Zapalo de Lima

Armando Zagalo de Lima



Exhibit 25,1

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY

UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION

305(b)(2)

THE BANK OF NEW YORK MELLON

(Exact name of trustee as specificd in its charter)

New York
{Jurisdiction of incorporation
if not u U.S, national bank)

One Wall Street, New York, N.Y.

(Address of principal exccutive offices)

PPL Capital Funding, Inc.

(Exact name of obligor as specified in its charter)

Delaware
(State or other jurisdiction of
incorpuration or orgunization)

PPL Corporation

(Exact nawe of obligor as specified in its charter)

Pennsylvania
(Staie or other jurisdiction of
incorporation or orpanization)

13-5160382
(I.R.S, employer
identification no.)

10286
{Zip code}

23-2926644

(I.R.S. employer
identification no,)

23-2758192
(LLR.S. employer
identifiention no.)



Two North Ninth Street
Allentown, Pennsylvania
(Address of principal executive offices)

Subordinated Debt Sccurities
and Guarantees of Subordinated Debt Securities
(Titke of the indenture seenrities)

18101-1179
(Zip code)




16,

General infoermation. Furnish the following information as to the Trustee:

{a) Name and address of each examining or supervising authority to which it is subject.

Name Address

Superintendent of the Department of Financial Services of the State  One State Street, New York, NLY, 10004-14 17, and Albany, N.Y.

of New York 12223

Federal Reserve Bank of New York 33 Liberty Strect. New York, N.Y. 10045
Federal Deposit Insurance Corporation Washington, D.C. 20429

New York Clearing House Association New York, NY. 10005

()  Whether it is authorized to exercise corporate trust powers.

Yes.

Affiliations with Obligor.

If the obligor is an affiliate of the trustee, deseribe each such affiliation.

None,

List of Exhibits.
Exhibits identified in parentheses befow, on file with the Commission, are incorporated hercin by reference as an exhibit hereto, pursuant
te Rule 74-29 under the Trust Indenture Act of 1939 (the “Act™) and 17 C.F.R. 229.10(d).

1. Acopy of the Organization Certificate of The Bank of New York Mcllon (formerly known as The Bank of New York, iisell formerly
Irving “Trust Company) as now in elfeer, which contains the authority to commence business and a grant ol powers to exercise
corporale lrust powers. {Exhibit 1 o Amendment No. | 1o Form T-1 filed with Registration Statement No. 33-6215, Exhibits Ta and 1bto
Form T-1 filed with Registration Statement No. 33-21672, Exhibit 1 o Form T-1 filed with Registration Statement No. 33-29637, Exhibit 1
to Form -1 {iled with Registration Statement No, 333-121195 and Exhibit | 1o Form T-1 filed with Registration Statement New 333-

152735).
.9



6.

A copy of the existing By-laws of the Trustee (Exhibit 4 to Form T-1 filed with Registration Stalement No. 333-188382).

The consent of the Trustee required by Scetion 321(b) of the Act (12shibit 6 o Form T-1 {iled with Registration Statement No. 333-

188382).

A copy ol'the latest reporl of condition of' the Trustee published pursuant to law or to the requirements of its supervising or examining
authority.

-3



SIGNATURE
Pursuant Lo the requirements of the Act, the Trustee, The Bank of New York Mcellon, a corporation organized and existing under the laws of
the State of New York, has duly caused this statement of eligibility to be signed on its behall by the undersigned. thereunto duly authorized, all in

The City of New York, and State of New York, on the [8th day of February, 2015,

THIE BANK OF NEW YORK MELLON

By: /s Francine Kincaid
Name: Frangine Kincaid
Title: Vice President



Exhibit 7

Consolidated Report of Condition ol
THE BANK OF NEW YORK MELLON

of One Wall Strect. New York, NJY, 1286
And Foreign and Domestic Subsidiarics,

a member of the Federal Reserve System, at the close of business Deceraber 31, 2014, published in accordance with a call made by the Federal

Reserve Bank of this District pursuant to the provisions of the Federal Reserve Act.

ASSETS

Cash and balances due from depository institutions:
Noninterest-bearing balances and currency and coin
fnterest-bearing balances

Securities:

Held-to-maturily sceuritics
Available-for-sale securitics

Federal funds sold and sceuritics purchased under agreements to resell:

Federal funds sold in domestic offices

Sccurities purchased under agreements to resel]
Loans and lease financing receivables:

Loans and lcases held lor sale

Loans and leases, net of uncarned income

LESS: Allowance for loan and tease losses

Loans and leases, net of uncarned income and allowance
Trading assets
Premises and fixed assets (including capitalized leases)
Other real cstate owned ) ]
Investments in unconsolidated subsidiaries and associated companies
Dircct and indirect investments in real estate venlures
Intangible assets:

Goodwill

Other intangible assels
Other assets
Total asscts

Dollar amounts in thousands

6317000
103,168,000

20.186.000
95.176.000

70,000
10.534.000

21.000
35,904,000
168,000
35,736,000
7.279.000
1,043,000
3,000
556,000

0

6,405.000
1,152,000
14,520,000

304.166.000




LIABILITIES
Deposits:
[n domestic olfices
Noninteres(-bearing,
Interest-bearing
In forcign offices, Bdge and Agreement subsidiarics, and 1BFs
Noninterest-hearing
Interest-hearing
Federal funds purchased and sceuritics sold under agreements to repurchase:
Federal funds purchased in domestic ofTices
Securitics sold under agreements to repurchase
Trading liabilitics
Other borrowed money: (includes morigage indebiedness and obligations under capitalized leases)
Not applicable
Not applicable
Subordinated notes and debentures
Other liabilitics
Total liabilitics

EQUITY CAPITAL

Perpetual preferred stock and related surplus
Common stock

Surplus (exclude all surplus related 1o preferred stock)
Retained carnings

Accumulated other comprehensive income

Other equity capital componems

‘Fenal bank equity capital )
Noncontrolling (iminority) interests in consolidated subsidiaries
Total equity capilal

Total liabilitics and cquity capital

137,928,000
95,930,000
41,908,000

119,551,000

8.281.000

111.270.000

2.155.000
3.490,000
6.798.000
5,925,000

765,000

6.284.000
282 896,000

0
135,000
10,061,000
10.852.000
1,128,000
0
20,920,000
350,000

21.270.000
304.166.000



I, Thomas P, Gibbons, Chicl Financial Otficer of the above-named bank do hereby declare that this Report of Condition is true and correct to
the best of my knowledge and belicel.

Thomas P. Gibbons.
Chief Financial OfTicer

We, the undersigned directors, attest 1o the correctness of this statement of resources and liabilitics. We declare that it has been examined
by us. and o the best of our knowledge and beliet has been prepared in conformance with the instructions and is true and correct.

Gerald L, Hassell
Catherine A, Rein Directors
Michael . Kowalski




Exhibit 25.2

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

STATEMENT OF ELIGIBILITY

Washington, D.C. 20549

FORM T-1

UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

O CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION

305(b)(2)

THE BANK OF NEW YORK MELLON

(Exact name of trustee as specified in its charter)

New York
(Jurisdiction of incorporation
if nat o LS. national hank)

One Wall Street, New York, N.Y.
(Address of principal exeentive offices)

(Exnet name of obligor as specified in its charter)

Pennsylvania
(State or other jurisdiction of
incorparation vr organizntion)

Twao North Ninth Street
Allentown, Pennsylvania
(Address of principat executive offices)

PPL Corporation

Stock Purchase Contracts
(Title of the indenture securities)

13-5160382
(LR.S. employer
identification no,)

10286
(Zip code)

232758192
(I.R.S. employer
identification no.)

18101-1179
(Zip code)




General information. Furnish the following information as te the Trustece:

(a) Name and address of each examining or supervising authority to which it is subject.

Nama Address

Superintendent of the Department of Financial Services of the State One State Street, New York, NUY. 10004-1417, and Albany. N.Y.

ol New York 12223

Federal Reserve Bank of New York 33 Liberty Street, New York, N.Y. 10045
Federal Deposit Insurance Corporation Washington, D.C. 20429

New York Clearing House Association New York, N.Y. 10005

(b}  Whether it is authorized to exercise corporate trust powers,

Yes,

Affiliations with Obligor.
If the abligor is an affiliate of the trustee, deseribe each such afTiliation.

None.

List of Exhibits.

Exhibits identified in parcatheses below, on file with the Commission, are incorporated hercin by reference as an exhibit hereto, pursuant
to Rule 72-29 under the Trust Indenture Act of 1939 (the *Act™) and 17 C.F.R, 229.10(d).

I. A copy ol the Organization Certificate ol The Bank of New York Mellon (formerly known as The Bank of New York., itsell formerly
Irving ‘L'rust Company) as now in cffect. which contains the authority to commence business and a grant of powers o exercise
corporaie trust powers. (xhibit | to Amendment No. | to Form T-1 filed with Registration Stateiment No. 33-6215, Exhibits 1a and b o
Form T-1 filed with Registration Statement No. 33-21672, Lixhibit 1 to Form T-1 {filed with Registration Staternent No. 33-29637, Exhibit 1
to Form T-1 filed with Registration Statement No, 333- 121195 and Exhibit 1o Form 'I-1 [iled with Registration Statement No. 333-
152733).

-2



6,

A copy of the existing By-laws of the Trustee (Exhibit 4 1o Form T-1 filed with Registration Statement No. 333-188382).

The consent of the Trustee required by Scetion 321(h) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement No. 333-
188382),

A copy of the latest report of condition of the Trustee published pursuant o law ar to the requirements of its supervising or examining
authority.



SIGNATURE

Pursuant 1o the requirements of the Act, the Trustee. The Bank of New York Mellon. a corporation organized and existing under the laws of

the State of New York, has duly caused this statement of cligibility 1o be signed on its behalf by the undersigned. thercunto duly authorized. all in
The City ol New Yaork, and State of New York, on the [8th day of Febroary, 2015,

THE BANK OF NEW YORK MELLON

By: s/ Francine Kincaid
Name: Francine Kincaid
Title: Vice President



Exhibit 7

Consolidated Report of Condition of '
THE BANK OF NEW YORK MELLON

ol One Wall Street, New York, NUY. 10286
And Foreign and Domestic Subsidiaries,

amember of the Federal Reserve System, al the close of business December 31, 2014, published in accordance with a call made by the Federal

Reserve Bank of this District pursuant to the provisions of the Federal Reserve Act.

ASSETS

Cash and balances due from depository institutions:
Noninierest-bearing batances and currency and coin
Interest-hearing balances

Securitics:
Held-to-maturity securitics
Available-lor-sale securilics

Federal funds sold and sceurities purchascd under agreements to resell:

Federal Tunds sold in domestic offices

Seeurities purchased under agreements to resell
Loans and lease financing receivables:

Loans and leases held for sale

Loans and leascs, net of unearned income

LESS: Allowance lor loan and lease losses

Loans and leases, net of uncarned income and alJowance
Trading assets
Premises and fixed assets {(including capitalized leases)
Other real estate owned
Investinents in unconsolidated subsidiaries and associated companices
Direet and indircet invesiments in real estate ventures
[ntangible assets:

Goodwill

Other intangible asscls
Other assets
Total assets

Dollar amounts in thousands

6,317,000
105,168,000

20,186,000
95,176,000

70,000
10.534.000

21,000
35,904,000
168,000
35,736,000
7,279,000
1,043,000
3,000
556,000

0

6.403 000
1,152,000
14,520,000

304,166,000




LIABILITIES

Deposils:
In domestic olfices
Noninterest-bearing
Interest-bearing

In forcign offices, Edge and Agreement subsidiarics, and 1Bls

Noninterest-bearing
Interest-bearing

Federal funds purchased and seeuritics sold under agreements to repurchase:

Federal lunds purchased in domestic offices
Sccurities sold under agreements to repurchase
Trading liabilitics

Other horrowed money: (includes mortgage indebtedness and obligations under capitalized leases)

Not applicable
Not applicable
Subordinated notes and debentures
Other liabilitics
Total liabilitics

EQUITY CAPITAL

Perpetual preferred stock and related surplus
Common stock

Surplus (exclude all surplus related to preferred stock)
Retained carnings

Accumulated other comprehensive income

Other equity capital compaonents

Total bank cquity capital

Noncontrolling (minorily) interests in consolidated subsidiaries
Towal equity capital

Total liahititics and cquity capital

137,928,000
95.930.000
41,998,000

119,551,000

8,281,000

111,270,000

2,155,000
3,490,000
6,798,000
5.925.000

765.000

6.284.000
282,896,000

1]
1.135.000
10,061,000
10.852.000
-1,128,000
0
20.920,000
350,000

21,270,000
304,166,000



I, Thomas I, Gibbons, Chicl Financial OfTicer of the above-named bank do hereby declare that this Report of Condition is true and correct to
the hest of my knowledpe and beliel,

Thomas I, Gibbons,
Chiefl Financial Officer

We, Lhe undersigned directors, attest 1o the correciness ol this statement of resources and liabilitics, We declare that it has been examined
by us, and w the best of our knowledge and belief has been prepared in conformance with the instructions and is true and correct,

Gerald L. |assell
Catherine A. Rein Direclors
Michael J. Kowalski




Exhibit 25.3

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

STATEMENT OF ELIGIBILITY

Washington, D.C. 20549

FORM T-1

UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

O CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION

305(b)(2)

THE BANK OF NEW YORK MELLON

(Exact name of trustee as specified in its charter)

New York
(Jurisdiction of incorporation
if not o U.S, nntional bank)

One Wall Street, New York, N.Y.
(Address of principal executive offices)

PPL Electric Utilities Corporation
(Exact name of obligor as specified in its charter)

Pennsylvania
(State or vther jurisdiction of
incorperation or orpanization)

Two North Ninth Street
Allentown, Pennsylvania
(Address of principal executive offices)

Debt Securities
(Title of the indenture securities)

13-5160382
(LR.S. employer
identification no.)

10286
(Zip code)

23-0959590
(LIRS, employer
identification no.)

18101-1179
(Zip code)




General information. Furnish the following information as to the Trustee:

(1) Name and address of cach examining or supervising authority to which it is subject.

Name Address

Superintendent of the Department of Financial Services of the State One State Street. New York, NUY. 10004-1417, and Albany, N.Y.

of New York 12223

Federal Reserve Bank of New York 33 Liberty Strect, New York, N.Y. 10045
Federal Deposit Insurance Corporation Washington, 13.C. 20429

New York Clearing House Association New York, N.Y, HO)3

(b)  Whether it is authorized to exercise corporate trust powers,

Yes.

Affiliations with Obligor.

If the obligor is an affiliate of the trustee, describe each such affiliation.

None,

List of Exhibits,

Exhibits identified in parentheses below, on file with the Commission, are incorporated hercin by reference as an exhibit hereto, pursuant
to Rule 7a-29 under the Trust Indenture Act of 1939 (the * Act”) and 17 C.F.R. 229.10(d).

[. A copy of the Organization Certificate of The Bank ol New York Mellon (formerfy known as The Bank of New York, itself formerly
Irving Trust Company) as now in efTeet, which containg the avihorily 1o commence business and a grant of powers Lo exercise
corporale trust powers. (Exhibit | to Amendment No. 1 to Form T-1 filed with Registration Statement No. 33-6215, Exhibits la and [hto
Form I-1 filed with Registration Statement No. 33-21672. Exhibit 1 to Form T-1 filed with Registration Statement No. 33-29637, Exhibit 1
to Form T-1 ftled with Registration Statement No, 333-121195 and Exhibit 1 to Form T-1 filed with Registration Statement No, 333+
152735).

-2



0.

A copy of the existing By-laws of the Trustee (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-188382).

The consent of the Trustee required by Scetion 321(b) ol the Act (Exhibit 6 to Farm T-1 filed with Registration Statement No. 333-
188382},

A copy of the latest report of condition of the Truslee published pursuant 1o law or to the requirements of its supervising or examining
authority,

-3-



SIGNATURL
Pursuant to the requirements of the Act, the Trustee, T'he Bank of New York Mellon. a corporation organized and existing under the laws of
the State of New York, has duly causcd this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized. all in

The City of New York. and State ol New York, on the [81h day of February, 20 (5.

THE BANK OF NEW YORK MELLON

Ry: s/ F'rancine Kincaid
Name: Francine Kincaid
Title: Viece President



Exhibit 7

Consolidated Report of Condition of
THE BANK OF NXW YORK MELLON

of One Wall Street, New York, NVY, 10286
And Forcign and Domestic Subsidiarics,

a member of the Federal Reserve System, at the close ol business December 31, 2014, published in accordance with a call made by the Federal

Reserve Bank of this District pursuant o the provisions of the Federal Reserve Act.
Dollar amounts in thousands

ASSETS
Cash and halances due from depository institutions:

Noninterest-bearing balances and currency and coin 6.317.000

Interest-bearing balances 105,168,000
Seeurities:

Held-to-maturity sccuritics 20,186,000

Available-tor-sale sccuritics 95.176.000
Federal funds sold and securities purchased under agreements Lo resell:

Federal funds sold in domestic oflices FLOON

Sceuritics purchased under agreciments to resell 10,534,000
Loans and lease financing receivables:

Loans and leases held (or sale 21,000

Loans and leases, net of uncarned income 35,904,000

LESS: Allowance for loan and lease losses 168.000

Loans and leases. net of uncarned income and allowance 35,736,000
Trading assets 7.279.000
Premises and fixed assets (including capitalized Jeases) 1.043.000
Other real estate owned 3.000
Investments in unconsolidated subsidiaries and associated companics 556,000
Dircet and indirect investments in real estate ventures 0
Intangible asscis:

Goudwill 6.405,000

Other intangible assets 1,152,000
Other asscts 14,520,000

Total assots 304,166,000




LIABILITIES

Deposits: )
In domestic ofTices
Noninterest-bearing
Interest-bearing

In (oreign oflices, Edge and Agreement subsidiaries, and [13Fs

Noninterest-bearing
Interesl-bearing

Federal funds purchased and securities sold under agreements to repurchase:

Federal funds purchased in domestic ofTices
Seeurities sokd under agreements Lo repurchase
Trading liabilitics

Other borrowed moncey: (includes morigage indebledness and obligations under capitalized leascs)

Not applicable
Not applicable
Subordinated notes and debentures
Other liabilities
Total ligbilitics

EQUITY CAFTAL

Perpetual preferred stock and relited surplus
Common stock

Surplus {cxclude all surplus related to preferred stock)
Retained carnings

Accumulated other comprehensive income

Other equity capiial companents

Total bank equity capital

Noncontrolting (minority) interests in consolidated subsidiarics
Total cquity capilal

Total liabilitics and cquity capital

137,928,000
95,930,000
41,998,000

119,551,000

8.281.000

111,270,000

2,155,000
3490000
6,798,000
5,925,000

763.000

6.284.000
282,896,000

0
1,135,000
10,061,000
10,852,000
-1.128.006
0
20.920.000
350,000

21.270.000
304,166,000



I, Thomas . Gibbons, Chief Financial Olficer of the above-named bank do hereby declare that this Report of Condition is true and correct to
the best of my knowledge and beliel

Thomas P. Giihbons,
Chiel Financial Ofticer

We, the undersigned directors., altest 1o the correctness ol this statement of resources and liabilitics. We declare that it has been examincd
by us. and to the best of our knowledge and beliel has been prepared in conformancee with the instructions and is true and correct,

Gerald L. Fassell
Catherine A, Rein Directors
Michacl I. Kowalski




Exhilit 25.4

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

O CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION
305(b)(2)

THE BANK OF NEW YORK MELLON

(Exact name of trustee as specified in its charter)

New York 13-5160382
(Jurisdiction of incorporation (L.R.S. employer
ifnot a .8, national hank) identificution no.}
One Wall Strect, New York, N.Y. 10286
{Address of principal executive offices) (Zip code}

PPL Capital Funding, Inc.
(Exact name of obligor as specified in its charter)

Delaware 23-2926644
(State or other jurisdiction of (1L.ILS. employer
incorporation or erganization) identification no.)
PPL Corporation

{Exaet name of obligor as specified in its charter)




Pennsylvania
(State or other jurisdiction of
incorporation or organization}

Two North Ninth Street
Allentown, Pennsylvania
{Address of principal exceutive offices)

Subordinated Debt Securities
and Guarantees of Subordinated Debt Securities
(‘Fitle of the indenture securities)

23-2758192
(LIRS, employer
identification no.}

I8101-1179
(Zip code)




16,

Ceneral information. Furnish the following information as te the Trustee:

(a)  Name and address of each examining or supervising authority to which it is subject.

Namg Address

Supcrintendent of the Department of Financial Services of the State One State Strect, Now York, NUY, 10004-14 17, and Albany, N.Y.

of New York 12223

Federal Reserve Bank of New York 33 Liberty Street, New York, NJY. 10043
Federal Deposil Insurance Corporation Washington, D.C. 20429

New York Clearing House Associalion New York, NUY. 100035

(b)  Whether it is authorized to exercise corporate trust powers,

Yes.

Affiliations with Obligor.

If the obligor is an affiliate of the trustee, describe each such affiliation,

None.

List of Exhibits.

Exhibits identified in parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit hereto, pursuant
to Rule 7a-29 under the Trust Indenture Act of 1939 (the *Act™) and 17 C.F.R. 229.10(d).

. A copy of the Organization Certificate of The Bank of New York Mcllon {formerly known as The Bank of New York. itsell formerly
lrving Trust Company) as now in elfect. which contains the anthority to commence business and a grant ol powers o exercise
corporate trust powers. (Exhibit 1 to Amendnient No. | 1o Form T-1 {iled with Registration Statement No. 33-6213, Exhibits la and [bto
Form T-1 filed with Registrition Statement No, 33-21672, Exhibil | to Form T-1 filed with Registration Statement No. 33-29637, 1ixhibit |
to Form T-1 filed with Registration Statement No. 333-121195 and Exhibit 1 1o Form T-[ filed with Registration Stateiment No. 333-
152735).



.

A copy ol the existing By-laws of the Trustee (Exhibit 4 to Form T-1 filed with Registration Statement No, 333-188382).

The consent of the Trustee required by Scetion 321(b) of the Act (Exhibit 6 o Form T-1 filed with Registration Statement No. 333-
188382).

A copy of the latest report of condition of the Trustee published pursuant to law or to the requirements of ils supervising or examining
authority,

-3-



SIGNATURE

Pursuant to the requirements ot the Act, the Trustee. The Bank of New York Mcllon, a corporation organized and existing under the laws ol
the State of New York, has duly caused this statement of eligibility to be signed on its behalf by (he undersigned. thereunto duly authorized, all in
The City of New York, and State of New York. on the 18th day of February, 20135,

THE BANK OF NEW YORK MELLON

By: s Francine Kincaid
Name: Irancine Kincaid
Title: Vice President

-4 -



Exhibit 7

Consolidited Report of Condition of
THE BANK OF NEW YORK MELLON

of One Wall Street, New York, N.Y. 10286
And Forcign and Domestic Subsidiarics,

a member of the Federal Reserve System, at the ¢lose of business December 31, 2014, published in accordance with a call made by the Federal
Reserve Bank of this Distriel pursuant to the provisions of the Federal Reserve Act.

Dollar amoeunts in thousands

ASSETS
Cash and balances due from depository institutions:

Noninterest-hearing balances and currency and coin 6.317.000

Interest-bearing balances 105,168,000
Seeurities:

Held-to-maturity securities 20.186.000

Available-lor-sale securities 93,176,000
Federal funds suld and securitics purchased under agreements to resell:

Federal Tunds sold in domestic offices 70,000

Sccurities purchascd under agreements 1o resel] 10,534,000
Loans and lease linancing receivables:

Loans and leases held for sake 21,000

Loans and leases, net of uncarned income 33,904,000

LLESS: Allowance for loan and lease losses 168.000

Loans and leascs, net of uncarned income and allowance 35,736,000
Trading assets 7.279.000
I'remises and fixed assets (including capitalized leases) 1,043,000
Other real estate owned 3.000
Investments in unconsolidated subsidiaries and associated companics 556.000
Direct and indirect investments in real estate ventures 0
Intangible asseis:

Goodwill 6,405,000

Other intangible asscts 1,152,000
Other assets 14,520,000

Total assets 304,166,000




LIABILITIES
Deposits:
In domestic offices
Noninterest-bearing
Interest-bearing
In foreign offices, Edpe and Agreement subsidiaries, and 13Fs
Noninterest-hearing
Interest-bearing
Federal funds purchased and seeuritics sold under agreements to repurchase:
Federal funds purchased in domestic offices
Securities sold under agreements to repurchase
Trading liabilities
Other borrowed money: (includes mortgage indebledness and obligations under capilalized leases)
Not applicable
Not applicable
Suboerdinated notes and debentures
Other liabilitics
Total liabilities

EQUITY CAPITAL

Perpetual preferred stock und related surplus
Common stock

Surplus (exclude all surplus related o preferred stock)
Retained carnings

Accumulaled other comprehensive income

Other equity capital components

Total bank equity capilal

Nonconirolling (minority) inferests in consolidated subsidiarics
Total equity capital

Total liabilitics and equity capital

137.928.000
95,930,000
41,998,000

119.551.000

8,281,000

111,270,000

2,155,000
3.490,000
6,798,000
5,925,000

763.000

0,284,000
282.896.000

0
1,135,000
10,061,000
10,852,000
-1.128,000
0
20,920,000
350,000

21,270.000



I, Thomas I, Gibbons, Chicel Firancial Otficer of the above-named bank do hereby declare that this Report of Condition is true and correet 1o
the best of my knowledge and belicl.

Thomas P’. Gibbons,
Chicf Financial OlTicer

We. the undersigned directors, altest o the correctness of this statement ol resources and liabilitics. We deelare that it has been examined
by us, and to the best of vur knowledge and belicf has been prepared in conformance with the instructions and is true and correct.

Gerald L. Hassell
Catherine A. Rein Dircctors
Michael I, Kowalski




Fxhibit 25.5

SECURITIES AND EXCHANGE COMMISSION

STATEMENT OF ELIGIBILITY

UNITED STATES

Washington, D.C. 20549

FORM T-1

UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

1 CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION

305(b)(2)

THE BANK OF NEW YORK MELLON

(Exact name of trustec as specified in its charter)

New York
{Jurisdiction of incorporation
ifnot a U.S. national hank)

One Wall Street, New York, N.Y.

(Address of principal executive offices)

(Exact name of ohligor as specified in its charter)

Kentucky
{State or other jurisdiction of
incorperation or organization)

220 West Main Street
Louisville, Kentucky
(Address of principal executive offices)

LG&E and KU Energy LLC

Debit Securities
(Tithe of the indenture securities}

13-5160382
(I.R.S. employer
identification no.)

10286
{Zip code)

20-0523163
(LLR.S, cmployer
identification no.j

40202-1377
{Aip code}




16,

General information, Furnish the following information as to the Trustee:

(#})  Name and address of each examining or supervising authority to which it is subject.

Superintendent of the Department of Financial Services of the State One State Street, New York, NJY. 10004- 1417, and Albany. N.Y,
of New York 12223

Federal Reserve Bank of New York 33 Liberty Street, New Yaork, NUY. 10045

Federal Deposil Insurance Corporation ' Washington, D.C, 20429

New York Clearing House Association New York, N.Y. 10005

()  Whether it is authorized to exercise corporate trust powers.

Yes.

Affiliations with Obligor.
If the obligor is an affiliate of the trustee, deseribe each such affiliation.

Nane.

List of Exhibits.

Exhibits identified in parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit hereto, pursuant
to Rule 74-29 under the Trust Indenture Act of 1939 (the “Act”) and 17 C.F.R. 229.10(d).

1. A copy of the Organization Certificale of The Bank of New York Mellon (formerly known as The Bank of New York, itself formerly
Irving Trust Company}) as now in cffeet, which contains the authority to commence business and a grant of powers 1o excreise
corporate trust powers. {Exhibit I to Amendment No. 1 to Form -1 filed with Registration Statement No. 33-6215, Exhibits la and b to
Form T-1 filed with Regisiration Statement No, 33-21672, Exhibit | to Form T-1 filed with Registration Stalement No. 33-29637, Exhibit |
to Form T-1 filed with Registration Statement No. 333-121195 and Exbibit | to Form -1 filed with Registration Statciment No. 333-
152735).

-2



6.

A copy of the existing By-laws ol the Trustee (Exhibit 4 10 Form 1-1 filed with Registration Statement No. 333-188382).

The consent of the Trustee required by Scction 321(b) of the Act (Exhibit 6 to Form -1 fifed with Registration Statement No. 333-
188382).

A copy ol the latest report of condition of the T'rustee published pursuant 1o law or to the requirements of its supervising or examining
authority.

-3-



SIGNATURI
Pursuant o the requirements of the Act, the Trustee, The Bank of New York Mcllon, a corporation organized and existing under e laws of

the State of New York, has duly caused (his statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized. all in
The Cily of New York, and State of New York. on the [8th day of February, 2015,

THE BANK OF NEW YORK MELLON

By: s/ Urancine Kineaid
Name: IFrancine Kincaid
Title: Vice President



Exhibit 7

Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON

ol One Wall Street, New York. N.Y. 102806
And Foreign und Domestic Subsidiaries,

a member of the Federal Reserve System, at the close of business December 31, 2014, published in accordance with a call made by the Federal

Reserve Bank ol this District pursuant o (he provisions of the Federal Reserve Act.

ASSETS

Cash and halanges due from depository institutions:
Noninterest-bearing balances and currency and coin
Interest-bearing balunees

Seeurities:
lHeld-to-maturity sceuritics
Available-for-sale sceurilics

Federal funds sold and seeurities purchased under agreements to resell:

Federal funds seld in domeslic oftices

Securitics purchased under agreements Lo resell
Loans and lease financing receivables:

l.oans and leases held for sale

lLoans and leases, net ol unearned income

LESS: Allowance lor loan and lease losscs

Loans and leases, net of unearned income and allowance
Trading assels
Premises and fixed assets (including capitalized leases)
Other real estate owned
investments in unconselidated subsidiarics and associated companics
Direct and indirect investiments in real estate ventures
Intangible assets:

Goodwill

Other intangible assels
Other assets
Tolal assets

Dollar amounts in thousands

6.317.000
105,168,000

20.186.000
95,176,000

70,000
10,534,000

21,000
35,904,000
168.000
35.736.000
7,279.000
1,043,000
3,000
556,000

0

6.405.000
1,152,000
14,520,000

304.,166.000




LIABILITIES

Deposits:
In domestic offices
Noninterest-bearing
Interest-bearing

In forcign offices. Edge and Agreement subsidiaries, and 1B3Fs

Noaninterest-bearing
Interest-bearing

Federal Munds purchased and securities sold under agreements to repurchase:

Federal funds purchased in domestic offices
Sccurities suld under agreements to repurchase
Trading liabilitics

Other borrowed money: (includes morigage indebtedness and obligations under capitalized leases)

Not applicable
Not applicable
Subordinated notes and debentures
Other linbilitics
Total liabilitics

EQUITY CAPITAL

Perpetual preferred stock and related surplus
Common stock

Surplus (exclude all surplus related to preferred stock)
Retained garnings

Accumulated other comprehensive income

Other equity capital components

Total bank cquity capital

Noncontrolling (minority) interests in consolidated subsidiaries
Total equity capital

Total liabilitics and cquity capital

137.928.000
95.930.000
41.998.000

119,551,000

8.281.000

11,270,000

2.155.000
3,490,000
6.798.000
5,925,000

765.000

6,284,000
282,896,000

0
1,135,000
10,061,000
10.852,000
-1.128.000
0
20,920,000
350.000

21,270,000
304,166,000



[, Thomas I'. Gibbons, Chicf Financial OtTicer of the above-named bank do hereby declare that this Report of Condition is true and correct 1o
the best ol my knowledge and belief.

Thomas P, Gibbons,
Chief Financial OfTicer

We, the undersigned dirgetors, attest 10 the correetness of (his statement of resources and liabilitics, We declare that it has been examined
by us, and to the best of our knowledge and belicl has been prepared in conformance with the insiructions and is true and correct.

Gerald L. Hasscll
Catherine A. Rein Directors
Michael J. Kowalski




Exhibit 25.6

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

O CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION
305(b)(2)

THE BANK OF NEW YORK MELLON

(Exact name of trustee as specified in its charter)

New York 13-5160382
{Jurisdiction of incorporation (I.R.S, employer
if not a U.S, national hank) identification no.)
One Wall Street, New York, N.Y. 10286
(Address of principal executive affices) (Zip code)

Louisville Gas and Electric Company
{Exact pame of obligor as specified in its charter)

Kentucky 610264150
{State or other jurisdiction of (LR.S. employer
incorporation or srganization) identification no.}

220 West Main Street
Louisville, Kentucky 40202-1377

(Address of principal executive offices) (Zip code)

Debt Securities
(Title of the indenture scenrities)




16.

General information. Furnish the following information s to the Trustec:

(a)  Name and address of esch examining or supervising authority to which it is subject.

Nine Address

Superintendent of the Department of Financial Services of the State One State Street, New York NUY. 10004- 1417, and Albany, N.Y.

of New York 12223

I‘ederal Reserve Bank of New York 33 Liberty Street, New York, NUY. 10045
Federal Deposit Insurance Corporation Washington, D.C. 20429

New York Clearing Flouse Asgociation New York, NUY., 100035

(b)  Whether it is authorized to exercise corporate trust powers.

Yes.

Affiliations with Obligor.

If the obligor is an affiliate of the trustee, describe each such affiliation,

None.

List of Exhibits.

Exhibits identified in parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit hereto, pursuant
to Rule 7a-29 under the Trust Indenture Act of 1939 (the “Act”) and 17 C.F.R. 229.10(d).

i, Acopy ol the Organization Certificale of The Bank of New York Mellon (formerly known as The Bank of New York, itsell formerly
Irving Trust Company) as now in cflect, which contains the authority to commence business and a granl of powers (0 exercise
corporate trust powers. (Ixhibit 110 Amendment No. 1o Form T-1 filed with Registration Statement No. 33-6215, Exhibits laand Ib to
Form T-1 filed with Registration Statement No. 33-21672. Lixhibit 1 10 Form -1 filed with Registration Statement No. 33-29637, Exhibit 1
o Form T-1 filed with Registration Statement No. 333-1211935 and Lixhibit | to Form T-1 filed with Registration Statement No, 333-
152735).

_a.



6.

A copy of the existing By-liws of the Trustee (Exhibit 4 to Form T-1 filed with Registration Stalement No. 333-188382).

The consent of the Trustee reguired by Scetion 321(b) of the Act (Exhibit 6 (o Form 11 filed with Registration Statement No. 333-
[88382).

A copy of the latest report of condition ol the Trustee published pursuant 1o luw or to the requirements of its supervising or examining
authority,

-3-



SIGNATURE
Pursuant to the requirements of the Act, the Trustee, The Bank of New York Mcllon, a corporation organized and existing under the laws of
the State of New York. has duly cavsed this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in

The City of New York, and State of New York. on the 18th day ol February, 2015,

THE BANK OF NEW YORK MELLON

By: /s Francine Kineaid
Name: Francine Kincaid
Title: Vice President



Exhibit 7

Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON

of One Wall Strecl. New York, N.Y. 10286
And Forcign and Domestic Subsidiaries,

amember of the Federal Reserve System, at the close of business December 31, 2014, published in accordance with @ call made by the Federal

Reserve Bank of this District pursuant Lo the provisions of the Federal Reserve Act.
Dollar amounts in theugimds

ASSETS
Cash and balances due from depository institutions:

Noninterest-bearing balances and currency and coin 6,317,000

Interesi-bearing balances 115,168,000
Seeurities:

Held-to-maturity securilies 20,186,000

Available-lor-sale securitics 95,176.000
Federal funds sold and securities purchased under agreements to resell:

Federal Tunds sold in domestic offices 70,000

Securities purchased under agreements to resell 101,534,000
Loans and lease financing receivables:

Loans and leases held Tor sale 21,000

Loans and leases, net of uncarned income 35,904,000

LESS: Allowance for loan and lease losses 168.000

Loans and leases, net of unearned income and allowance 35.736.000
Trading assets 7.279.000
Premises and Mixed assets (including capitalized leases) 1,043,000
Other real eslate owned 3.000
Investments in unconsolidated subsidiarics and associated companics 336,000
Direct and indirect investments in real estate ventures 0
Intangible assets:

Goodwill 6.405.000

Other intangible asscis 1,152,000
Other assets 14.520.000

Total assets 304.166.000




LIABILITIES
Deposits:
In domestic offices
Noninterest-hearing
Interest-bearing
In forcign offices, Edge and Agreement subsidiaries, and 1BFs
Noninterest-bearing
Interest-hearing
Federal funds purchased and securities sold under agrecments (o repurchase:
Federal funds purchased in domestic offices
Securities sold under agreements 1o repurchasc
Trading liabilities
Other borrowed money: {includes mortgage indebtedness and obligations under capitalized leases)
Not applicable
Not applicable
Subordinated notes and debentures
Other liabilitics
Total liabilities

EQUITY CAPITAL

Perpetual preferred stock and related surplus
Common stock

Surplus {exclude all surplus refated to prefereed stock)
Retained carnings

Accumulated other comprehensive income

Other equity capilal componenls

Total bank cquity capital

Noncontrolling (minority) interests in consolidated subsidiarics
Total equity capital

Total liabilitics and equity capital

137,928,000
95,930,000
41.998.000

1 19.551.000

8.281.000

111,270,000

2,155,000
3,490,000
6.798.000
5,925,000

765,000

6.284,000
282.896.000

0
1,135,000
10,061,000
10.852.000
-1,128.000
0
20.920.000
350,000

21,270,000
304.166.000



L. Thomas 1. Gibbons. Chict Financinl Qfficer of the above-named hank do hereby declare that this Repert of Condition is true and correct o
the best of my knowledge and belief.

Thomas 1. Gibbons,
Chief Financial Officer

We. the undersigned directors, altest to the correctiness of (his statement of resources and liabilities, We declare that it has been examined
by us, and te the best of our knowledge and beliel as been prepared in conformance with the instructions and is true and correet,

Gerald L. Flassell
Catherine A. Rein Direclors
Michael J. Kowalski




Exhibit 25.7

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

STATEMENT OF ELIGIBILITY

Washington, D.C. 20549

FORM T-1

UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

00 CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION

305(b)(2)

THE BANK OF NEW YORK MELLON

(Exact name of trustee as specified in its charter)

New York
(Jurisdiction of incorparation
ifnot o 1.5, nationsl bank)

One Wall Street, New York, N.Y.
(Address of principal exccutive offices)

{Fxact name of obligor ns specified in its charfer)

Kentucky and Virginia
(State or other jurisdiction of
incorporatinn or organizution)

One Quality Street
Lexington, Kentucky
(Address of principal exeentive offices)

Kentucky Litilities Company

Debt Sccurities
(Title of the indenture sccurities)

13-5160382
(LR.5. employer
identification no.)

10286
(Zip code)

61-0247570
(LR.S, employer
identification ne.)

40507-1462
(£ip code}




General information. Furnish the following information as to the Trustec:

(1)  Name and address of each examining or supervising authority to which it is subject.

Namg Address

Superintendent of the Department of Finaneial Services ol the State One State Street, New York, NUY. 10004-1417, and Albany. N.Y,

of New York 12223

Federal Reserve Bank of New York 33 Liberty Street, New York. NJY. 10045
Federal Deposit Insurance Corporation Washington, [2.C. 20429

New York Clearing House Association New York, N.Y. 10005

(b}  Whether it is authorized to exercise corporate trust powers.

Yes.

Affiliations with Obligor.
[f the obligor is an affiliate of the trustee, deseribe each such affiliation.

None.

L.ist of Exhibits.

Exhibits identified in parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit hereto, pursuant
fo Rule 7a-29 under the 'Frust Indenture Act of 1939 (the *Act™) and 17 C.F.R, 229.10(d).

L. A capy of the Organization Certificate of The Bank of New York Mellon (formerky known as The Bank of New York, itself formerly
[rving Trust Company) as now in ¢fTect. which contains the authority to commence business and a grant of powers Lo exereise
corporate trust powers. (Exhibit 1 to Amendment No. | 1o Form T-1 filed with Registration Statement No. 33-6215, Exhibits la and 1b 1o
Form T-1 filed with Registration Statement No. 33-21672, Exhibit 1 to Form T-1 filed with Registration Statement No. 33-29637, Exhibit |
to Form T-1 filed with Registration Statement No. 333-121195 and Exhibit 1 (0 Form T-1 filed with Registration Statement No. 333-
152733).
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A copy ol the existing By-laws of the Trustee (Bxhibit 4 10 Form T-1 filed with Registration Statement No. 333-188382).

The consent of the Trustee required by Section 321(h) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement No. 333-
188382).
A copy of the latest report of condition of the Trusiee published pursuant to Jaw or (o the requirements of its supervising or ¢xamining

authority.

_3-



SIGNATURIE
Pursuant 1o the requirements of the Act, the Trustee, The Bank of New York Mellon, a corporation organized and existing under the laws of
the State of New York, has duly caused this statement of eligibility to be signed on its hehal by the undersigned, thereunto duly aulhorized, all in

The City of New York, and State of New York, on the 18th day of February. 2015,

THE BANK OF NEW YORK MELILON

By: s/ Francing Kincuid
Nane: Francine Kincaid
Title: Vice President

-4 -




Exhibit 7

Consolidated Repori of Condition of
THE BANK OF NEW YORK MELLON

of One Wall Street, New York, N.Y. 10286
And Foreign and Domestic Subsidiarics,

a member of the Federal Reserve System, at the close of business December 31, 2014, published in accordance with a call made by the Federat
Reserve Bank ol this District pursuant Lo the provisions of the Federal Reserve Act.

Dollar aimounts in thousands

ASSETS
Cash and balances duc from depository institutions:

Noninterest-bearing balances and currency and coin 0,317,000

Interest-bearing balances ) 105.168.000
Securitics:

Held-to-maturity sceurities 20,186,000

Available-for-sale securitics 95176000
Federal funds sold and seeorities purchased under agrecments to rescll:

Federal funds sold in domestic offices 70,000
) Sceuritics purchased under agreements to rescll 10,534,000
l.oans and leasc financing receivables:

Loans and leases held Tor sale 21,000

Loans and [eases, net of uncaraed income 35,504,000

LESS: Allowance lor [oan and lease losses 168,000

Loans and leases. net of uncarned income and allowance 35,736,000
Trading assets ) 7.279.000
Premises and fixed assets (including capitalized leases) 1.043,000
Gtier real estate owned 3,000
Investinents in unconsolidated subsidiaries and associaled companics 556.000
Direct and indireet investiments in real estate ventures 0
Intangible assets:

Goodwill 6,405,000

Other intangible asscls 1,152,000
Other assels 14,520.000
Tolal assets 304,166,000




LIABILITIES

Deposits:
1t domestic olTices
Noninterest-bearing
Interest-hearing

In foreign offices, Edge and Agreement subsidiaries. and 131s

Noninterest-bearing
Interest-bearing

Federal funds purchased and sceuritics sold under agreements to repurchase:

Federal funds purchased in domestic oflices
Sceurities sold under agreements 1o repurchase
Trading Habilitics

Other borrowed money: {includes morigage indebtedness and obligations under capitalized leascs)

Not applicable
Not applicable
Subordinated notes and debentures
Other liabilitics
Total liabilitics

EQUITY CAPITAL

Perpetual preferred stock and refated surplus
Commeon slock

Surplus {exclude all surplus related o preferred stock)
Retained carnings

Accumulated other comprehensive income

Other cquity capital components

Total bank cquily capital

Noncontrolling (minority) interests in consolidated subsidiaries
Total cquily capital

Total liabilities and equity capital

137.928 000
95,930,000
41,998,000

119,551,000

8.281,000

111,270,000

2.155.000
3,490,000
6.798,000
5.925.000

765,000

6,284,000
282.896.000

0
1,135,000
10,061,000
10,852,000
-1.128.000
0
20,920.000
350,000

21,270,000
304.166.000



1. Thonas I, Gibbans, Chief Financial Otficer of the above-named bank do hereby declare that this Report of Condition is truc and correct to
the hest of my knowledge and beliel.

Thomas P'. Gibbons,
Chicl Financial OMicer

We. the undersigned directors, atiest to the correctness ol this statement of resources and liabililics. We declare that it has been examined
by us, and to the bestof our knowledge and beticl has been prepared in conformance with the instructions and is true and correet.

Gurald 1., Hassell
Catherine A, Rein [Jirectors
Michael J. Kowalski




Filing Activity Result
jobleycle; 87744113 LIVE FILING

page 1 of 1

T — ——————— e ——

Subject: ACCEPTED FORM TYPE S-3ASR (0001193125-15-062756)
Date: 25-Feb-2015 17:05

THE FOLLOWING SUBMISSION HAS BEEN ACCEPTED BY THE U.S. SECURITIES AND EXCHANGE
COMMTSSTION.

lcompany : PPL Corp

|FORM TYPE: $-3ASR NUMBER OF DOCUMENTS: 20

'RECEIVED DATE: 25-Feb-2015 17:04 ACCEPTED DATE: 25-FPeb-2015% 17:05
'FILING DATE: 25-Feb-2015 17:04

ITEST FILING: NO CONFIRMING COPY: NO

[ACCESSION NUMBER: 0001193125-15-062756

'"PILE NUMBER(S):
1., 333-2022990

LTHE PASSWORD FOR LOGIN CIK 0001193125 WILL EXPIRE 19-Feb-2016 17:58.

)

|PLEASE REFER 1C THE ACCESSION NUMBER LISTED ABOVE FOR FUTURE INQUIRIES.
REGISTRANT (5) :

1. CIK: 0000922224
COMPANY : PPL Corp
FORM TYPE: §-3ASR
FILE NUMBER(S) :

1. 333-202290

‘ 2. CIK: 0000055387

| COMPANY : KENTUCKY UTILITIES CO
| FORM TYPE: S-3ASR

' FILE NUMBER({(S):

| 1. 333-202290-04

3. CIK: 0000060549
: COMPANY : LOUISVILLE GAS & ELECTRIC CO /KY/
FORM TYPE: $-3ASR
FILE NUMBER(S) :

1. 333-202290-03

]
k 4. CIK: 0600317187
COMPANY : PPL ELECTRIC UTILITIES CORP
PORM TYPE: §-3ASR
FILE NUMBER(S):
1. 233-202290-91

5. CIK: 0001047459
COMPANY : PPL CAPITAL FUNDING INC
FORM TYPE: 5-3ASR
FILE NUMBER({S):
1. 333-202290-05

6. CIK: GO01518339
COMPANY ; LG&E & KU Energy LLC
FORM TYPE: S-3AS8R
FILE NUMBER (S}:
1. 333-202290-92




Exhibit |

Resolutions

Adopted by Unanimous Written Consen‘t of the Board of Directors of PPL Electric
UtiIities Corporation (the "Company") dated September 1, 2015

RESOLVED, That without limiting. prewoua authiorizations
provlded by this: Board. of Directors with :respect’ to the -
asuancs «of debt. securities by the Company;. the: issusnce -

" and sale of up to $500: million aggregate principal amount of
First Mortgage Bands (“Bonds") of ‘the. Company under fts
existing Indenture dated August 1, 2061 (the “Indenture"),
either: through pubhc offerings o private placements in-each
case on such térms ahd conditions as the President, any
Vige. Pres;dent the Treasure any: Assistant Treasurer of
this Gompay (edch, an "Authofized Officer" &nd collectively,
the “Authorlzed Officers") shall -approve; Ts hereby
authorized:and; approved; -and; further '

GoZy D3d

AZ2AT1d40dd

RESOLVED; ‘That. any.-Authorized :Officer of this. Company
be, and each -Authorized:Officer hereby Is, atithorized, in this.
Companys name &nd behalf, to select ore or more
underwriters, agents:.and/or purchasers In:iconnection with
the issuance..and. sale of the ‘Bonds and to. execute and
deliver any underwriting agreement, terts agieementior any
other pufchase dgréement of gimilar agtéement (the
"Purchase Agreement”), including any amendment:to-any of
the feregomg, with::any’ underwriter, agent or purchaser, of
the Bonds,. In each case in such form and having-such-terms |
ag the ofﬂcel ekeoutmg the ‘satiie: shall approve, the
execition: thereof by Such, offieer to. be' concitisive evidence
of any-such approval; ahd to take or cause to be taken any
and: aif sugch :acfion: as, in the judgment of:any: sugh officer;
may: be necessary of désirable {0 cause of enable thig

Company fully .and promptly to perform its obligations
thereunder; and furthier

NY3dNg S.AYYLIHI3IS
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RESOLVED, That. any..Authorized Officer. of this Company
be, and each Autherized Officer hereby js, authofized, -Ih this
Companys name and ofi its behalf; 't fix. the interest fate: or
rates, formulas: for ‘determining such rates, maturity dates,.
fedemption, repaymeiit, tepurchase, put or call teris: and.
ather terms and provisions: of the Bonds, and the purchase
pn‘ce and; other semng terms and conditfons for the Borids;,
_8nd further:

RESOLVED; That any Authorized Officer of this. Cempany
be; and each Authorized. Officer hereby: Is,. authorized ‘to:
negotiate, prepare, distribute-and;exectte: such supplements
to-the:Indenture and to execute and deliver and ¢értify, file:or



cause to be filed all such .agresmeris, instruments,
certificates, notices and :other documents as may be.
hecessary or, in their judgment desirable 1o ‘carry.-dut; the
purposes of the foregomg resclutions‘ in such form as the:
officer executmg the:'same approves;, stich judgmént to be-
ccncluswely avideticed : by suich exacution, and:to fake any
and._all such further -actions; {Inctuding, but not limited :fo,

making “any filings, with goveriimental o ‘regulatory
;authorltles ipayment of underwrlters purchasers iof agents

judgment deswabie to. carry out the purpcses and ihtent of- '
the: foregoing resolutions; .and:further.

‘RESOLVED, That iany Authorized Officer of this. Company
‘b, :and each; Authorized Officer. hereby Is, authorized to take
all actlons necessary of deslrabie, on behalf of this
iCompany; to appoint ah: agent of this Company (1) Ih
respect of the payment, of the pnncipai of :an iriterest and
premium, if any, on ‘the Bonds; «2) In respeot of the
registration, transfer and: exchange of the: Bohds; and (3)to
whom, hotices, presentatiors’ and: demands to or Upon this
CoMipany in respect of the Bonds and.in respect of the
Indenture may be given or made;.and:further

RESOLVED, - That: in connection “with this Company's
Jssuance and sale of the Bonds; any Authorized Officer” of
this Gompany be, dnd eagh Authorized Officer heréby is,
authorized to' egotiate; prepate, execlte and file, oh behalf
of this Company: '

{a)  one ofimére prospectus suppiements {to supplement
the prospectus previously filed with this: Ccmpany s
currently: sffective: Registraticn Statement, on Tile. with,
‘the: Securities and ‘Exchange Commission) to'be.used’
i connectlcn with a piblic:sale ofithe: Bonds;:

(b) stich .oftier documients and ifistiiménts as:inay be.
necessary: o quain‘y this Ccmpahy 6F 8Ny Bohds
underthe:securities or "Blue: Sky laws of sush states:
of the United iStates: and ctherjunsdicticns as may:be
NECEssary-or desirablé, and to take-further hecessary
action for sald:purposés; and

{6}  ¢éuch otheér documents, Instruments, indentures,
orders, netices and certificates as may be necessary
of, in their Judgment deslrable to carry out' the
bufposes .of any or all of the: feregoing. resolutions;
anhd to take further hécessary of. desirable. action: for
said purposes; and further




RESOLVED That -any Aythorized Officer of this Company
e, -and each Authorized Officer hereby fis, ‘authorized and
ermpowered, i the.namae-and on behaif of this Gompany, to
exetute and deliverdéfinitive: Bonds, n such form ag'may: be
established tinder the Indenture, which may, if necassary of
desirable, have: this ‘Company's: seal affixed or. reproduced
thereon and attested by its Secretary or any Assistarit

Secre_’_cery, and: further

RESOLVED, That any .Autherized -Officer of this Company:
who shall execute -on. behalf: of. this: Company ‘its Borids. be;

and each Authotized Officer hereby is, autforized! and.
empowered to: exgctite said Bonds by facsimile signature,.

that the Secretary ior -any- Assistant. Secretary of this:
Oompany ‘Who may attest theé seal of this Cempany whlch
inay, lbe: affixed or réproduced on fitie: Bonds is hiteby
authorized fo attest such seal by facsimile sighature; -and
‘that such facsimile slgnature of. any such Authorized Officer
of this Commpafy appéaring on the Bonds: is hereby:
dpproved, adopted, ratified and confirmed :ag and for the
signature :of such Authiorized! Officer, arid that such; seal:of
tHis-Sompany,. if any, affixed or reproduced .on the: Bonds. is
hereby approved adopted ratuﬁed and :confirmed as.and for

ERESOLVED “That upoh the exacution on behalf of ‘this
Company’ of the Bonds; the Authorized Ofﬂcers of this
-JCompany are hereby: ‘authorized. and empowered ta deliver
Bush Bohds 10 ther Indenture tristee for authentication; and
thisitiapon stich delivery-to-it, the Indenture. trustee Is hereby.
requested’ to authenticate such: Bends and deliver-them. in
accordance 'with -the: [hdenture. 81 etherwnse as dlrected by
Cor}?pany Qrder; as contemplated by the Ihdenture; st -
further :

RESOLVED, That 4hy Authorized Officer of this Company'
e, and. edoh: Authstized Officer hereby i8, authorized :and
empowered to fecord and: file the indenture afd any .
,supplement thereto or other instrurrient; pursuant thereto, Tof g
it Cause the same ‘to tge recdrded and filed, in such offlces

:as ay. be: nééessary of advisabte in the. opimon of'counsel
for:this Compahy; and furthier

RESOLVED, That -any: and all. actions, herétgfore: taken: by
any officer or officers or-diractor or directors of the Comiary
within “the. terms of the foregomg resolutions (lhcludlng.
without: Iimltation, prepating and-filing a. Securities: Certificate
with the Penrsylvania Pubiic. Utllity Corfmission fo régister




the :.Bonds: and/or other similar-obilgations. of this Conipany
with: .respect. 1o the Bonds pursuant,to Chapter 19 of the
Pénnsylvania ‘Public Utillty Code) are in all respects hereby
approved, ratified and confirmed.
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SUPPLEMENTAL INDENTURE NO. 17

SUPPLEMENTAL INDENTURE No. 17 dated as of October 1, 2015, made and entered into by
and between PPL ELECTRIC UTILITIES CORPORATION. a corporation of the Commonwealth of
Pennsylvania, having its principal corporate offices at Two North Ninth Strect, Allentown, Pennsylvania
18101 (hereinafier sometimes called the “Company™), and THE BANK OF NEW YORK MELLON, a
New York banking corporation, having its corporate trust office at 101 Barclay Street, 7™ Floor, New
York, New York 10286 (hercinafter somctimes called the “Trustee™), as Trustee under the Indenture,
dated as of August 1, 2001 (hereinafier called the “Original Indenture™), this Supplemental Indenture No.
17 being supplemental thereto.  The Original Indenture and any and all indentures and instruments
supplemental thereto are hercinafter sometimes collectively called the “Indenture.”

RECITALS OF THE COMPANY

The Original Indenture was authorized, exccuted and delivered by the Company to provide for
the issuance from time tlo time of its Securities (such term and all other capitalized terms used herein
without definition having the meanings assigned to them in the Original Indenture), to be issued in one or
more series as contermnplated therein, and to provide security for the payment of the principal of and
premium, if any, and interest, il any, on such Securitics.

The Company has herctofore executed and delivered to the Trustee Supplemental [ndentures for
the purposes recited therein and for the purpose of crealing series of securities as sel forth in Schedule A
hereto.

Pursuant to Article Three of the Original Indenture, thc Company wishes to establish an
eightcenth series of Securitics, such series of Securities to be hereinafier sometimes called “Securitics of
the Eighteenth Series,™

As contemplated in Section 301 of the Original Indenture, the Company f{urther wishes to
establish the designation and certain terms of the Sccurities of the Eighteenth Series. The Company has
duly authorized the cxccution and delivery of this Supplemental I[ndenture No. 17 to establish the
designation and certain terms of the Securities of the Eighteenth Scries and has duly authorized the
issuance of such Securitics; and all acts necessary 1o make this Supplemental Indenture No. 17 a valid
agreement of the Company, and to make the Securitics of the Eighteenth Series valid obligations of the
Company, have been performed.

NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE NO. 17 WITNESSETH, that, for
and in consideration of the premises and of the purchase of the Securities by the Holders thereof, it is
mutually covenanted and agreed, for the equal and proportionate benefit of the Holders of the Securities
of the Eighteenth Series, as follows:

ARTICLE ONE

Eighteenth Scries of Securities

SECTION 101. There is hereby created a series of Securitics designated “First Mortgage
Bonds, 4.150% Series due 2045, and the Securities of such series shall have the terms provided therefor
in this Article One of this Supplemental Indenture No. 17, shall be limited in aggregate principal amount
(cxcept as contemplated in Section 301(b) of the Original Indenture) to $350,000,000, and shall have such
terins as are hereby established for such Securities of the Eighteenth Series as contemplated in Section
301 of the Original Indenture. The form or forms and additional terms of the Securities of the Eighteenth



Scrics shall be established in an Officer’s Certificate of the Company, as contemplaled by Section 201 of
the Original Indenture.

SECTION 102. Covenants. So long as any Sccurities of the Eighteenth Series shall remain
QOutstanding, the following shall be an additional covenant of the Company under the Indenture: So long
as any Sccurities of the Eightcenth Series shall remain Quistanding, the Company shall not cause or
permit the Release Dale to be cstabiished, as contemplated in Section 1811 of the Original Indenture.

SECTION 103, Satisfaction and Discharge. The Company herchy agrees that, if the
Company shall make any deposit of money and/or Eligible Obligations with respect to any Securities of
the Eighteenth Serics, or any portion of the principal amount thereof, as contemplated by Section 801 of
the Indenture, the Company shall not deliver an Officer’s Certificate described in clause (z) in the first
paragraph of said Section 801 unless the Company shall also deliver to the Trustee, together with such
Officer’s Certificate, cither:

(a) an instrument wherein the Company, notwithstanding the satisfaction and
discharge of its indebiedness in respect of such Sccurities, shall retain the obligation (which shall be
absolute and unconditional) irrevocably to deposit with the Trustee or Paying Agemt such additional sums
of money, if any. or additional Eligible Obligations {meeting the requirements of Section 801}, if any, or
any combination thercof, at such time or times, as shall be necessary, together with the money and/or
Eligible Obligations theretolore so deposited, to pay when due the principal of and premium, if any, and
interest due and to become due on such Securitics or portions thereof, all in accordance with and subject
to the provisions of said Section 801; provided, however, that such instrument may state that the
obligation of the Company to make additional deposits as aforesaid shall be subject to the delivery to the
Company by the Trustee of a notice asserting the deficiency accompanied by an opinion of an
independent public accountant of nationally recognized standing, selected by the Trustee, showing the
calculation thereof (which opinion shall be obtained at the expense of the Company); or

{b) an Opinion of Counsel to the cffect that the Holders of such Securities, or
portions of the principal amount thereof, wili not recognize income, gain or loss for United States federal
income tax purposes as a result of the satisfaction and discharge of the Company’s indcbtedness in respect
thereof and will be subject to United States federal income tax on the same amounts, at the same times
and in the same manner as if such satisfaction and discharge had not been effected.

ARTICLE TWO
Correction

SECTION 201, In accordance with Section 1301(1) of the Original Indenture, clause (d) of the
exceptions to the granting clauses under “Excepted Property™ in the Original Indenture is hereby
corrected by inserting “(b),” immediately following the words “referred to in clause™,

ARTICLE THREE

Miscellaneous Provisions

SECTION 301. This Supplemental Indenture No. 17 is a supplement to the Original Indenture,
as heretofore amended and supplemented. As supplemented by this Supplemental Indenture No. 17, the
Original Indenture, as heretofore amended and supplemented, is in all respects ratified, approved and
confirmed, and the Original Indenture, as heretofore amended and suppiemented, and this Supplemental
Indenture No. 17 shall together constituie the Indenture,

2



SECTION 302. The recitals contained in this Supplemental Indenture No. 17 shall be taken as
the statements of the Company, and the Trustee assumes no responsibility for their correciness and makes
no representations as to the validity or sufficiency of this Supplemental Indenture No. 17.

This instrument may be executed in any number of counterparts, cach of which so executed shall
be deemed to be an original, but all such counterparts shall together constitute but one and the same
instrument.



IN WITNESS WHEREOF, the partics hereto have caused this Supplemental Indenture No. 17 to
be duly executed as of the day and year first written above.

PPL ELECTRIC UTILITIES CORPORATION

By: CDL/:

Name; Tadd J. E{}.&linger
Title: Assistant Treasurcr

[Signature Page to Supplemenial Indenture No. 17]




THE BANK OF NEW YORK MELLON, as Trustze

By: ’Z,)/”//'/’
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COMMONWEALTH OF PENNSYLVANIA )
) ss.:

COUNTY OF LEHIGH )

On this gf day of SG«P'I'ﬁ\‘l\bﬂ,l'mlS, before me, a notary public, the undersigned, personally
appcared Tadd J. Henninger, who acknowledged himself to be the Assistant ‘I'rcasurer of PPL, BCLECTRIC
UTILITIES CORPORATION, a corporation of the Commonwealth of Pennsylvania and that he, as such
Assistant Treasurcr, being authorized to do so, exccuted the foregoing instrument for the purposes therein
contained, by signing the name of the corporation by himself as Assistant Treasurer.

In witness whereof, I hereunto set my hand and officiat seal.

iffotary{Hublic

NOYARIAL SEAL
JACQUELINE M. JACOR
Notary Publlc
ALLENTOWN CITY, LEHIGH COUNTY
My Cemmission Explres Mar 20, 2016




STATE OF NEW JERSEY
58.

S S N

COUNTY OF PASSAIC

On this 30th day of September, 2015, before me, a notary public, the undersigned, personally
appeared Laurence J. O’Brien, who acknowledged himself 1o be a Vice President of THE BANK OF
NEW YORK MELLON, a corporation and that he, as Vice President, being authorized to do so, executed
the foregoing instrument for the purposes therein conlained, by signing the name of the corporation by
himself as Vice President.

In witness whereof, | hereunto set mty hand and official seal.

T

Notary Pubtic

AICK J AERRO
Notary Public

State of New Jersay
My Cammiastan Expires Nav 24, 2019

The Bank of New York Mellon hereby certifies that its precise name and address as Trustee
hereunder are:

The Bank of New York Mellon
101 Barclay Street, 7* Floor
New York, New York 10286
Attn: Corporate Trust Administration

THE BANK OF NEW YORK MELLON, as Trustee

__/?/f//l
By: //
Nefme: Laurﬁ 1. O'Brien
Title: Viee ident




SCHEDULE A

Scrics due 2044

Principal P'rincipal Principal
Supplemental Amount Amounl Amount
Indenture No. Dated as of Serics Series Designation Authorized Issued Qutstanding'
1 August 1, 2001 First Senior Sccured Bonds, $300,000.000 $300,000.000 None
5 7/8% Scries due 2007
1 August 1, 2001 Second Senior Secured bonds, $500.000.000 $500.000.,000 None
6 4% Series due 2009
2 February 1. Third Senior Sceured Bonds, 3.125% $90.000.000 $90.000.000 Nonc
2003 Pollution Control Serics due 2008
3 May 1. 2003 Fourth Senior Sceured Bonds, 4.30% $100.000.000 $100.000.000 None
Scries due 2013
4 February 1. Fiflh Senior Sceured Bonds, 4.70% $115,500,000 $115,500.000 $115,500,000
2005 Pollution Control Serics due 2029
5 May 1. 2005 Sixth Scnior Secured Bonds. 4.75% $108.250.000 $108.250.000 $108.250.000
Poliution Control Series duce 2027
6 December 1, Seventh Senior Sccured Bonds, 4.95% $100.000.000 $100.000.000 $100.000,000
2005 Serics due 2015
6 NDecember 1, Eighth Senior Sceured Bonds, 5.15% $100.000,000 $100.000.000 $100,000.000
2005 Serics due 2020
7 August 1. 2007 Ninth Senior Secured Bonds, 6.45% $250.000.000 $250.000.000 $250.000,000
Series duc 2037
3 October 1. 2008 Tenth Senior Secured Bonds, 7.125% $400.000.000 $400.000.000 None
Series due 2013
9 Octlober . 2008 Eleventh Senior Secured Bonds, Variable $90.000.000 $90.000,000 $90.000.000
Rate Pollution Control Scrics
2008
10 May 1. 2009 Twelflh First Mortgage Bonds, 6.25% $300.,000,000 $300.000.000 $300.000.000
Series due 2039
Il July 1. 20117 _ _ — — —
12 July 1, 2011 Thirteenth First Morigage Bonds, 5.20% $250,000.000 $250.000,000 $250,000.000
Series due 2041
13 August 1, 2011 Fourteenth First Morigage Bonds, 3.00% $400.000.000 $400,000.000 $400.000,000
Serics duc 2021
14 August 1, 2012 Fifteenth First Mortgage Bonds, 2.50% $250.000.000 $250,000.000 $250.000,000
Series duc 2022
15 July 1. 2013 Sixteenth First Morigage Bonds, 4.75% $350.000.000 $350.000.000 $350.000,000
Scries due 2043
16 June 1.2014 Seventeenth First Mortgage Bonds, 4.125% $300.000,000 $£300.000.000 $300.000,000

Y Asof October 1, 2015.

2 Supplemental {ndenture No. 1 provided for certain amendmenis to the Original Indenture and did not provide for
the establishment of any series of Sccurities.
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Exhibit L

EXECUTION VERSION

PPL BLECTRIC UTHLITIES CORPORATION

$350,000,000
[First Mortgage Bonds, 4.150% Series due 2045

UNDERWRITING AGREEMENT

September 28, 2015

Barclays Capital Inc.
RBC Capital Markets, LLLC
Scotia Capital (USA) Inc.
Wells Fargo Securities, LLC R S
As Representatives of the Several Underwriters = o S JET
c/o Wells Fargo Securitics, LLC EC i 'd' ME D
550 South Tryon Street
Charlotte, NC 28202 DEC 42015

Ladies and Gentlemen: PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAL

[. [ntroductory.

PPL Electric Utilities Corporation, a Pennsylvania corporation
(“Company™), proposes to issue and sell, and the scveral Underwriters named in Section
3 hereof (the “Underwriters”), for whom you are acting as representatives (the
“Representatives™), propose, severally and not jointly, to purchase, upon the terms and
conditions set forth hercin, $350,000,000 aggregate principal amount of the Company’s
First Mortgage Bonds, 4.150% Secrics duc 2045 (the “Bonds”) to be issued under an
Indenture, dated as of August |, 2001, between the Company and The Bank of New York
Mellon, as trustee thereunder (the “Trustce™), as previously amended and supplemented
and as lo be further amended and supplemented by Supplemental Indenture No. 17
thereto relating to the Bonds (the “Supplemental Indenturc™), to be dated as of October [,
2015 (such Indenture, as so supplemented, the “Indenture”).

The Company has filed with the Securities and Exchange Commission
(the “Commission™) an automatic shelf registration statement (No. 333-202290-01) on
IForm S-3, including the related preliminary prospectus or prospectus, which registration
statement became effective upon filing under Rule 462(e) (“Rulc 462(e)”) of the rules
and regulations of the Commission (the “Sccuritics Act Regulations”) under the
Securitics Act of 1933, as amended (the “Sccuritics Act”). Such registration statement
covers the registration of the Bonds under the Securitics Act. Promptly after the date of
this Agreement, the Company will prepare and file a prospectus in accordance with the

5C1:3907569.9



provisions of Rule 4308 (“Rule 430B™) of the Sccuritics Act Regulations and paragraph
(b) of Rule 424 (“Rule 424(b)”) of the Sceuritics Act Regulations. Any information
included in such prospectus that was omitted from such registration statement at the time
it became effective but that is deemed (o be part of and included in such registration
statement pursuant 1o Rule 4308 is referred to as “Rule 4308 Information.” Each
prospectus uscd in connection with the offering of the Bonds that omitted Rule 43013
Information (other than a “frec writing prospectus™ as defined in Rule 405 of the
Securities Act Regulations that has not been approved in writing by the Company and the
Representatives), including any related prospectus supplement and the documents
incorporated by reference thercin pursuant to [tem 12 of Form S-3, is herein called a
“preliminary prospectus.” Such registration stalement, at any given time, including the
amendments or supplements thercto to such time, the exhibits and any schedules thereto
at such time, the documents incorporated by reference therein pursuant to Item 12 of
Form S-3 under the Securities Act at such time and the documents otherwise deemed to
be a part thercof or included therein by the Securities Act Regulations, is herein called the
“Registration Statement.” The Registration Statement at the time it originally became
effective is herein called the “Original Registration Statement.” The final prospectus in
the form first furnished to the Underwriters for use in connection with the offering of the
Bonds, including the related prospectus supplement and the documents incorporated by
reference therein pursuant to [tem 12 of Form 8-3 under the Securities Act as of the date
hercof and any preliminary prospectuses that form a part thercof, is herein called the
“Prospectus.” For purposes of this Agreement, all references to the Registration
Statcment, any preliminary prospectus, the Prospectus or any amendment or supplement
to any of the loregoing shall be deemed to include the copy filed with the Commission
pursuant to its Electronic Data Gathering, Analysis and Retrieval (“EDGAR”) system.

T

All references in this Agreement to financial statements and schedules and
other information which is “contained,” “included” or “stated” in the Registration
Statement, any preliminary prospectus or the Prospectus (or other references of like
import) shall be deemed to mcan and include all such financial statements and schedules
and other information which is incorporated by reference in or otherwise deemed by the
Securitics Act Regulations to be a part of or included in the Registration Staiement, any
preliminary prospectus or the Prospectus, as the case may be; and all refercnces in this
Agreement to amendments or supplements to the Registration Statement, any preliminary
prospectus or the Prospectus shall be deemed to mean and include the filing ol any
document under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)
which is incorporated by reference in or otherwise deemed by the Sccurities Act
Regulations to be a part of or included in the Registration Statement, such preliminary
prospectus or the Prospectus, as the case may be.

2. Representations and Warraniies.

The Company represents and warrants to cach Underwriter as of the date
hercof, as of the Applicable Time referred to in Scetion 2(b) hereof and as of the Closing
Date referred to in Section 5 hercof, and agrees with cach Underwriter as follows:

2
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@) (A) At the time of filing the Original Registration Statement, (I3) at
the time of the most recent amendment thereto for the purposes of complying with
Scction 10(a)(3) of the Securities Act (whether such amendment was by post-
cffective amendment, incorporated report filed pursuant to Section 13 or 15(d) of
the Exchange Act or form of prospectus), (C) at the time the Company or any
person acting on its behalf (within the meaning, for this clause only, of Rule 163(c)
of the Securitics Act Regulations) made any offer relating to the Bonds in reliance
on the exemption of Rule 163 of the Securitics Act Regulations (“Rule 163™) or
made a bona fide offer (within the meaning of Rule 164(h)(2) of the Securities Act
Regulations) and (ID) at the date hereof, the Company was and is cligible to
register and issuc the Bonds as a “well-known seasoned i1ssuer” as defined in Rule
405 of the Securities Act Regulations (“Rule 405”), including not having been and
not being an “ineligible issuer” as defined in Rule 405. The Registration
Statement is an “automatic shelf registration statcment,” as defined in Rule 405,
and the Bonds, since their registration on the Registration Statement, have been
and remain cligible for registration by the Company on a Rule 405 “automatic
shelf registration statement.” The Company has not received from the
Commission any notice pursuant to Rule 401{g)(2) of the Securitics Act
Regulations objecting to the use of the automatic shelf registration statement form;

(b) The Original Registration Statement became effective upon filing
" under Ruie 462(¢) of the Securities Act Regulations on February 25, 2015, and any

post-effective amendment thereto also became effective upon filing under
Rule 462(e). No stop order suspending the effectiveness of the Registration
Statement or any notice objecting Lo its use has been issued under the Securitics
Act and no proceedings for that purpose have been instituted or are pending or, o
the knowledge of the Company, are contemplated by the Commission, and any
request on the part of the Commission for additional information has been
complied with.

Any offer that is a wrilten communication relating to the Bonds
made prior to the filing of the Original Registration Statement by the Company or .
any person acting on its behalf (within the meaning, for this paragraph only, of
Rule 163(c) of the Securities Act Regulations) has been filed with the
Commission in accordance with the exemption provided by Rule 163 and
otherwise complied with the requirements of Rule 163, including without
limitation the legending requirement, to qualily such offer for the exemption from
Section 5(c) of the Securities Act provided by Rule 163.

At the respective times the Original Registration Statement and
cach amendment thercto became effective, at cach deemcd effective date with
respect to the Underwriters pursuant to Rule 430B(£)(2) of the Securities Act
Regulations and at the Closing Date, the Registration Statement complicd and will
comply in all material respects with the requirements of the Sceurities Act and the
Securities Act Regulations and the Trust Indenture Act of 1939, as amended (the

3
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“Trust Indenture Act”), and the rules and regulations thereunder, and did not and
will not contain an untruc statement ol a material fact or omit Lo staic a material

fact required to be stated therein or necessary to make the statements therein not
misleading.

Neither the Prospectus nor any amendments or supplements
thereto, at the time the Prospectus or any such amendment or supplement was
issued and at the Closing Date, included or will include an untrue statement of a
material fact or omitted or will omit to state a material fact necessary in order to
make the staternents therein, in the light of the circumstances under which they
were made, not misleading,

Each preliminary prospectus (including the prospectus or
prospectuses filed as part of the Original Registration Statement or any
amendment thereto) complied when so filed and each Prospectus will comply
when so filed in ail material respects with the Securitics Act Regulations and each
preliminary prospectus and the Prospectus delivered to the Underwriters for use in
connection with this offering was identical Lo the electronically transmitied copies

thereof filed with the Commission pursuant to EDGAR, cxcept to the extent
permitted by Regulation S-T.

As of the Applicable Time (as defined below), neither (x) the
Issuer General Use Free Writing Prospectus(es) (as defined below) issued at or
prior to the Applicable Time (including, but not limited (o, the Final Term Sheet
prepared and filed pursuant to Section 6(b)) and the Statutory Prospectus (as
defined below), considered together (collectively, the “General Disclosure
Package™), nor (y) any individual Issuer Limited Use Free Writing Prospectus (as
defined below), when considered together with the General Disclosure Package,
included any untrue statement of a material fact or omitted to state any material
fact necessary in order (0 make the statements therein, in (he light of the
circumstances under which they were made, not mislcading.

As of the time of the filing of the Final Term Sheet, the General
Disclosure Package will not include any untrue statement of a material fact or
omit to state any material fact necessary in order to make the statements therein,
in the light of the circumstances under which they were made, not misleading.

As uscd in this subsection and elsewhere in this Agreement:
“Applicable Time” mcans 3:45 p.m., New York City time, on

September 28, 2015 or such other time as agreed by the Company and the
Representatives.

“Issuer I'ree Writing Prospectus’™ means any “issucr free writing
prospectus,” as defined in Rule 433 of the Seeuritics Act Regulations (“Rule
433™), relating to the Bonds that (i) is required to be liled with the Commission by
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the Company, (ii) is 2 “road show that is a wrilten communication” within the
meaning of Rule 433(d)(8)(i), whether or not required to be filed with the
Commission or (iii) is exempt from filing pursuant to Rule 433(d)(5)(i} because it
contains a description of the Bonds or of the offering that does not reflect the final
terms, in cach case in the form filed or required to be filed with the Commission
or, if not required to be filed, in the form retained in the Company’s records
pursuant to Rule 433(g).

“Issuer General Use Free Writing Prospectus™ means any Issuer
I'ree Writing Prospectus that is intended for gencral distribution to prospective
investors, as cvidenced by its being specified in Schedule A hereto.

“Issuer Limited Use Free Writing Prospectus™ means any Issuer
Free Writing Prospectus that is not an Issucr General Use Free Writing
Prospectus.

“Permitted Free Writing Prospectus” means any frec writing
prospectus consented to in writing by the Company and the Representatives. For
the avoidance of doubt, any free writing prospectus that is not consented to in
writing by the Company does not constitute a Permitted Free Writing Prospectus
and will not be an [ssuer Free Writing Prospectus.

“Slatutory Prospectus” as of any time means the prospectus
relating to the Bonds that is included in the Registration Statement immediately
prior to that time, including any document incorporated by reference therein and
any preliminary or other prospectus deemed to be a part thereof.

Each Issuer Frec Writing Prospectus, as of its issue date and at all
subsequent times through the completion of the public offer and sale of the Bonds
or until any earlier date that the Company notified or notifics the Representatives
as described in Section 6(g), did not, docs not and will not include any
information that conflicted, conflicts or will conflict with the information
contained in the Registration Statement or the Prospectus, including any
document incorporated by reference therein and any preliminary or other
prospectus deemed to be a part thereof that has not been superseded or modified.

The representations and warranties in this subsection shall not
apply to statements in or omissions [rom the Registration Statement, the
Prospectus or any Issuer Free Writing Prospectus made in reliance upon and in
conformity with written information furnished to the Company as set forth in
Schedule B hereto by any Underwriter through the Representatives expressly for
use therein or to any statements in or omissions {rom the Statement of Eligibility
of the Trustec under the Indenture. At the effective date ol the Registration
Statement, the Indenture conformed in all material respects to the Trust Indenture
Act and the rules and regulations thereunder;
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(c) The Company has been duly incorporated and is validly existing as
a corporation in good standing under the laws of the Commonwealth of
Pennsylvania, with corporate power and authority to conduct its business as
described in the General Disclosure Package and the Prospectus and to enter into
and perform its obligations under this Agreement, the Indenture and the Bonds;

() The Bonds have been duly authorized by the Company and, when
issued, authenticated and delivered in the manner provided for in the Indenture and
delivered against payment of the consideration therefor, will constitute valid and
binding obligations of the Company enforceable in accordance with their terms,
except to the exient limited by bankruptcy, insolvency, fraudulent conveyance,
reorganization or moratorium laws or by other laws now or hereafter in effect
relating to or affecting the enforcement of mortgagee’s and other creditors’ rights
and by general cquitable principles (regardless of whether considered in a
procceding in equity or at law), an implicd covenant of good faith and fair dealing
and consideration of public policy, and [ederal or slate sccurities law limitations on
indemnification and contribution (the “Enforceability Exceptions™); the Bonds will
be in the forms established pursuant to, and cntitled to the benefits of, the
Indenture; and the Bonds will conform in all material respects to the statements
relating thereto contained in the General Disclosurc Package and the Prospectus;

(c) The Indenture has been duly authorized by the Company; at the
Closing Datc, the Supplemental Indenture will have been duly executed and
delivered by the Company, and assuming duc authorization, cxecution and
delivery of the Indenture by the Trustee, the Indenture will constitute a valid and
legally binding obligation of the Company enflorecable in accordance with its
terms (except to the extent limited by the Enforceability Exceptions); the Indenture
conforms and will conform in all material respects to the statements relating
thereto contained in the General Disclosure Package and the Prospectus; and at the
effective date of the Registration Statement, the Indenture was duly qualified under
the Trust [ndenture Act;

H The Company is in compliance in all material respects with its
Amended and Restated Articles of Incorporation and Bylaws;

() The securities certificate of the Company with respect to the Bonds
has been duly registered pursuant to Section 1903 of the Pennsylvania Public
Utility Code (66 Pa. CS. § 1903), as amended, and such registration remains in
cffect. Other than such registration, no [urther consent, approval, authorization,
order, registration or qualification of or with any [ederal, state or local
governmental agency or body or any federal, state or local court is required to be
obtained by the Company in connection with its cxccution and delivery of this
Agreement, the Indenture, the Bonds, or the performance by the Company of its
obligations hercunder or thereunder, except such as have been obtained and such
as may be required under the blue sky laws of any jurisdiction in connection with
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the purchase and distribution of the Bonds by the Underwriters in the manner
contemplated hercin and in the General Disclosure Package and the Prospectus;

(h) Necither the execution and delivery of this Agreement, the
Supplemental Indenture, the issuc and sale of the Bonds, nor the consummation of
any of the transactions herein or thercin contemplated, will violale any law or any
regulation, order, writ, injunction or decrec of any court or governmental
instrumentality applicable to the Company, or result in a breach or violation of any
of the terms and provisions of, or constitule a default under, the Company’s
amended and restaled articles of incorporation or bylaws, or any material
agrecment or instrument to which the Company is a party or by which it is bound,
except for such violations, breaches or defaults that would not in the aggregate
have a material adverse effect on the Company’s ability to perform its obligations
hercunder or thereunder;

() The consolidated financial statements of the Company and ils
subsidiaries, together with the related notes and schedules, each set forth or
incorporated by reference in the Registration Statement comply as to form in all
material respects with the applicable accounting requirements of the Securitics Act
and the Exchange Act and the related published rules and regulations thereunder;
such audited financial statcments have been prepared in all material respects in
accordance with generally accepted accounting principles consistently applicd
throughout the periods involved, except as disclosed therein; and no material
modifications are required to be made to the unaudited interim financial statements
for them to be in conformity with generally accepted accounting principles;

)] This Agreement has been duly and validly authorized, executed
and delivered by the Company;

(9] Since the respective dates as of which information is given in the
General Disclosurc Package and the Prospectus, except as otherwise stated therein
or contemplated thereby, there has been no material adverse change, or event or
occurrence that would result in a material adverse change, in the financial position
or results of operations of the Company and its subsidiaries taken as a wholc;

() The Company is not, and after giving effcct to the offering and salc
of the Bonds and the application of the proceeds thereof as described in the
General Disclosure Package and the Prospectus, will not be, an “invesiment
company” as such lerm is defined in the Investiment Company Act of 1940, as
amended,;

(m) Ernst & Young LILP, which has audited certain financial
statements of the Company and its consolidated subsidiaries and issucd its report
wilh respect to the audited consolidated linancial statements and schedules
included and incorporated by reference in the General Disclosure Package and the
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Prospectus, is an independent registered public accounting firm with respect to the
Company during the periods covered by its report within the meaning of the
Securities Act and the Securitics Act Regulations and the standards of the Public
Company Accounting Oversight Board (United States) (“PCAOB™);

(n) () The Company maintains (A) “disclosure controls and
procedures™ as such term is defined in Rule 13a-15(¢) under the Exchange Act and
(B) “internal control over financial reporting” as such term is defined in Rule [3a-
15(f) under the Exchange Act;

(i)  The Company evaluated its disclosure controls and
procedures as of the end of the period covered by its most recent periodic
report filed with the Commission pursuant to Section 13 of the Exchange
Act and, based on such evaluation, concluded that the controls and
procedures were cffective to ensure that material information relating to
the Company is recorded, processed, summarized and reported within the
time periods specified by the Commission’s rules and forms; and since the
date of such evaluation, there have been no significant changes in the
Company’s disclosure controls and procedures or in other factors that have
come to the Company’s attention that have caused the Company to
conclude that such disclosure controls and procedures are ineffective in
any material respect {or such purposes; and

(iii)  The Company assessed the effectivencss of its internal
control over financial reporting as of the end of the period covered by its
most recent Annual Report on Form 10-K filed with the Commission and,
bascd on such assessment, and except as contemplated in the General
Disclosure Package and the Prospectus, concluded that it had effective
intcrnal control over financial reporting. Since the date of such
assessment, except as contemplated in the General Disclosure Package and
the Prospectus, there have been no significant changes in the Company’s
internal control over financial reporting or in other factors that have come
to the Company’s attention that have caused the Company to conclude that
the Company’s internal control over financial reporting was incffective in
any material respect.

(o) (1) The Company has good and sufficicnt title to all the real
property and personal propertly described in the Indenture as owned by it and as
subjeet to the lien thereof, subject only to permitted liens as deflined in Section 101
of the Indenture (“Permitted Licens™) and other Liens (as defined in the Indenture)
that arc not prohibited by the Indenture and that do not materially impair the value
to the Company of the Mortgaged Property (as defined in the Indenture) taken as a
wholg; (ii) the Indenture constitutes a valid first mortgage lien that such instrument
purports to create upon said propertics, subject only to Permitied Liens and other
Licens referred to in clause (0)(i), which properties includc substantially all of the
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physical propertics of the Company (except such properly as may have been duly
released from the lien thereof and such property as may not be subjected to the lien
thereol under the laws of the Commonwealth of Pennsylvania without the delivery
thereof to the Trustec, and certain other classes of property expressly excepted in
the Indenture); and (iii) all physical properties (other than those of the character
not subject to the lien of the Indenture as aforesaid) acquired by the Company after
the respective dates of the Indenture and the Supplemental Indenture have become
or will, upon such acquisition, become subject to the lien thereof, subject,
however, to (x) Permitted Liens and other Liens referred to in clause (0)(1), (y)
possible limitations arising out of laws relating to preferential transfers of property
during certain periods prior to commencement of bankruptcy, insolvency or similar
procecedings and to limitations on liens on property acquired by a debtor afier the
commencement of any such proceedings, and possible claims and taxes of the
federal government and (z) other Liens on property at the time such property
becomes subject to the Lien of the Indenture pursuant to the "springing lien"
provisions in the Granting Clauses of the Indenture, which Liens are not prohibited
by the Indenture, and except as otherwise provided in Article Twelve of the
Indenture;

P The Indenture (other than the Supplemental Indenture) has been
duly filed and recorded in all jurisdictions in which it is necessary for such
instruments to be filed and recorded in order to constitute a lien of record on the
property subject thereto, and UCC financing statements relating to the Mortgaged
Property have been filed with the Pennsylvania Department of State, and no further
recordation, registration or filing of the Indenture or instrument of further
assurance is necessary in the Commonwealth of Pennsylvania to make effective
the sccurity interest intended to be created by the Indenture;

(q) The interactive data in eXtensible Business Reporting Language
included or incorporated by reference in the Registration Statement fairly presents
the information called for in all material respects and has been prepared in
accordance with the Commission’s rules and guidelines applicable thereto;

) None of the Company, any of its subsidiaries or, to the knowledge
of the Company, any dircctor, officer, agent, employee or affiliate of the Company
or any of its subsidiaries is aware of or has taken any action, directly or indirectly,
that would result in a violation by such persons of the Forcign Corrupt Practices
Act of 1977, as amended, and the rules and regulations thereunder (collectively,
the “FCPA”™), including, without limitation, making usc of the mails or any means
or instrumentality of interstate commerce corruptly in furtherance of an offer,
payment, promise to pay or authorization of the payment of any moncy, or other
property, gift, promise to give, or authorization of the giving of anything of valuc
to any “foreign official” (as such term is defined in the FCPA) or any forcign
political party or official thercol or any candidate for foreign political office, in
contravention of the FCPA, and the Company, its subsidiaries and, to the
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knowledge of the Company, its alTiliates have conducted their businesses in
compliance with the FCPA and have instituted and maintain policies and
procedures designed to ensure, and which are reasonably expected to continue to
ensure, continued compliance therewith;

(s) The operations of the Company and its subsidiaries are and have
been conducted at all times in compliance in all material respects with applicable
financial recordkeeping and reporting requircmcents of the Currency and Foreign
Transactions Reporting Act of 1970, as amended, the money laundering statutes of
all applicable jurisdictions, the rules and regulations thereunder and any related or
stmilar rules, regulations or guidelines issucd, administered or enforced by any
governmental agency (collectively, the “Money Laundering Laws™) and no action,
suit or proceeding by or before any court or governimental agency, authority or
body or any arbitrator involving the Company or any of its subsidiaries with
respect to the Money Laundering Laws is pending or, to the best knowledge of the
Company, threatened; and

] None of the Company or any of its subsidiaries or, to the
knowledge of the Company, any dircctor, officer, agent, employee or affiliate of
the Company or any of its subsidiarics is currently the target of any U.S. sanctions
administered by the Office of Foreign Assets Control of the U.S. Treasury
Department (“OFAC™) (“Sanctions™); and the Company will not directly or
indirectly use the proceeds of the offering, or lend, contribute or otherwise make
available such proceeds, to any subsidiary, joint venture partner or other person or
entity, for the purpose of financing the activitics of any person, or in any country
or territory, that, at the time of such financing, is the target of Sanctions.

Each of you, as one of the several Underwriters, represents and warrants
to, and agrees with, the Company, its directors and such of its officcrs as shall have
signed the Registration Statement, and to cach other Underwriter, that the information sct
forth in Schedule B hereto furnished to the Company by or through you or on your behalf
expressly for use in the Registration Statement or the Prospectus does not contain an
untruc statement of a material [act and docs not omit to state a material lact in connection
with such information required to be stated therein or necessary to make such information
not misleading.

3. Purchase and Sale of Bonds.

On the basis of the representations, warrantics and agreements herein
contained, but subjcct to the terms and conditions herein contained, the Company agrecs
to sell to the Underwriters, and the Underwriters agree, scverally and not jointly, to
purchase from the Company, at a purchase price ol 98.513% of the principal amount
thercof, plus accrucd interest, if any, from the date of the first authentication of the Bonds
to the Closing Date (as hereinafter defined), the respective principal amounts of the
Bonds set forth below opposite the names of such Underwriters.
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Principal
Amount of

Underwriters Bonds
Barclays Capital Inc. . POV POTRTRUSOOTRN $70,000,000
RBC Capital Markets, l I C $70,000,000
Scotia Capital (USA) INC. c.oovociiii i $70,000,000
Wells Fargo Sceuritics, LLC .t $70,000,000
Credit Suisse Sccurities (USA) LLC ..o, $17,500,000
Mitsubishi UFJ Securitics (USA), Inc. ....ccoevvivinnniiiinccncecnen $17,500,000
Mizuho Securities USA TNC. i n e esmnen e e $17,500,000
PNC Capital Markets LLC. ..o £17,500,000

FOUAL oottt s e e e e e s s b e ranans $350,000,000
4, Offering of the Bonds.

The several Underwriters agree that as soon as practicable, in their
judgment, they will make an offering of their respective portions of the Bonds in
accordance with the terms set forth in the General Disclosure Package and the

Prospectus.

5. Delivery and Payment.

The Bonds will be represented by one or more definitive global securities
in book-cntry form which will be deposited by or on behalf of the Company with The
Depository Trust Company (“DTC”) or its designated custodian. The Company will
deliver the Bonds to you against payment by you of the purchase price therefor (such
delivery and payment herein referred to as the “Closing™) by wire transfer of immediately
available funds to the Company’s account specificd by the Company in writing to Wells
Fargo Securitics, LL.C not later than two (2) Business Days prior to the Closing Date, by
10:00 a.m., New York City time, on the Closing Date. Such payment shall be made upon
delivery of the Bonds for the account of Wells Fargo Sccurities, LLC at DTC. The
Bonds so to be delivered will be in fully registered form in such authorized
denominations as established pursuant to the Indenture. The Company will make the
Bonds available for inspection by you at the office of The Bank of New York Mellon,

101 Barclay Street, 8™ Floor, New York, New York 10286, Attention: Corporate Trust,
not later than 10:00 a.m., New York City time, on the Business Day next preceding the
Closing Date. “Business Day” shall mean any day other than a Saturday, a Sunday or a
legal holiday or a day on which banking institutions or trust companics are authorized or
obligated by law to closc in the City of New York.

lZach Underwriler represents and agrees that, unless it obtlains the prior
written conscnt of the Company and the Representatives, it has not and will not make any
offer relating to the Bonds that would constitute an “issucr free writing prospectus” as
defined in Rule 433 or that would otherwisc constitule a “free wriling prospectus™ as
[
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defined in Rule 405 of the Securitics Act Regulations that would be required to be Filed
with the Commission, other than information contained in the Final Term Sheet prepared
in accordance with Section 6(b).

The term “Closing Date” wherever used in this Agreement shall mean
October |, 2015, or such other date (i} not later than the seventh full Business Day
therealter as may be agreed upon in writing by the Company and you, or (ii) as shall be
determined by postponement pursuant to the provisions of Section [0 hereof.

6. Cerlain Covenants ol the Company.

The Company covenants and agrees with the several Underwriters:

(a) Subject to Scction 6(b), to comply with the requirements of Rule
430B and to notify the Representatives immediately, and confirm the notice in
writing, (i) when any post-effective amendment to the Registration Statement or
new registration statement relating to the Bonds shall become effective, or any
supplement to the Prospectus or any amended Prospectus shall have been filed, (ii)
of the receipt of any comments from the Commission, (iii} of any request by the
Commission for any amendment to the Registration Statement or the filing of a
new registration statement or any amendment or supplement to the Prospectus or
any document incorporated by reference thercin or otherwise deemed to be a part
thereof or for additional information, (iv) of the issuance by the Commission of
any stop order suspending the effectiveness of the Registration Statement or such
new registration statement or any notice objecting to its use or of any order
preventing or suspending the use of any preliminary prospectus, or of the
suspension of the qualification of the Bonds for offering or sale in any jurisdiction,
or of the initiation or threatening of any proceedings for any of such purposes or of
any examination pursuant to Scction 8(e) of the Securitics Act concerning the
Registration Statement and (v} if the Company becomes the subject of a
procecding under Section 8A of the Securitics Act in connection with the offering
of the Bonds. The Company will effect the filings required under Rule 424(b), in
the manner and within the time period required by Rule 424(b) (without reliance
on Rulc 424(b)(8)). The Company will make every reasonable effort to prevent
the issuance of any stop order and, if any stop order is issued, to obtain the lifting
thereof at the earliest possible moment. The Company shall pay the required
Commission filing fees relating to the Bonds within the time required by Rule
456(b)(1)(i) of the Sccuritics Act Regulations without regard 1o the proviso thercin
and otherwise in accordance with Rules 456(b) and 457(r) of the Sceuritics Act
Regulations (including, it applicable, by updating the “Calculation of Registration
FFee™ table in accordance with Rule 456(b)(1)(i1) cither in a post-clfective
amendment to the Registration Statement or on the cover page of a prospectus filed
pursuant to Rule 424(b)).
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(b) To give the Representatives notice of its intention to file or prepare
any amendment to the Registration Statement or new registration statement
relating to the Bonds or any amendment, supplement or revision to cither any
preliminary prospectus (including any prospectus included in the Original
Registration Statement or amendment thereto at the time it became effective) or to
the Prospectus, whether pursuant (o the Sccurities Act, the Exchange Act or
otherwise, and the Company will furnish the Representatives with copics of any
such documents a reasonable amount of time prior to such proposed filing or use,
as the case may be, and will not file or use any such document to which the
Representatives shall recasonably object in writing. The Company will give the
Representatives notice of its intention to make any such filing pursuant to the
Exchange Act, Securities Act or Sccuritics Act Regulations [rom the Applicable
Time to the Closing Date and will furnish the Representatives with copics of any
such documents a reasonable amount of time prior to such proposed filing and will
not file or use any such document to which the Representatives shall rcasonably
object in writing. The Company will prepare a final term sheet (the “Final Term
Sheet”) substantially in the form attached as Annex I hereto reflecting the final
terms of the Bonds, and shall file such Final Term Sheet as an “Issuer Free Writing
Prospectus” in accordance with Rule 433; provided that the Company shall furnish
the Representatives with copies of any such Final Term Sheet a reasonable amount
of time prior to such proposed filing and will not use or file any such document to
which the Representatives shall reasonably object in writing.

(c) To furnish to cach Underwriter, without charge, during the period
when the Prospectus is required to be delivered under the Securities Act, as many
copies of the Prospectus and any amendments and supplements thereto as cach
Underwriter may reasonably request.

(d) That before amending and supplementing the preliminary
prospectus or the Prospectus, it will furnish to the Representatives a copy of each
such proposcd amendment or supplement and that it will not use any such
proposed amendment or supplement to which the Representatives reasonably

object in writing.

(c) To use its best clforts to qualify the Bonds and to assist in the
qualification of the Bonds by you or on your behalf for offer and sale under the
securitics or “bluc sky” laws of such jurisdictions as you may designate, to
continue such qualification in cffect so long as required for the distribution of the
Bonds and to reimburse you for any expenses (including filing fees and lees and
disbursements of counsel) paid by you or on your behalf to qualify the Bonds for
offer and sale, to continuc such qualification, to determine its eligibility for
investment and to print any preliminary or supplemental “bluc sky” survey or legal
investment memorandum relating thereto; provided that the Company shall not be
required to qualify as a forcign corporation in any State, to consent to service of
process in any State other than with respect to claims arising out of the offering or
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salc of the Bonds, or to meet any other requirement in connection with this
paragraph (e) deemed by the Company to be unduly burdensome;

)] Promptly to deliver to you one signed copy of the Registration
Statement as originally filed and of all amendments thereto herctofore or hercafter
filed, including conlormed copies of all exhibits except those incorporated by
reference, and such number of conformed copies of the Registration Statement (but
excluding the exhibits), cach related preliminary prospectus, the Prospectus, and
any amendments and supplements thereto, as you may reasonably request;

(2) [f at any lime prior to the completion of the sale of the Bonds by
the Underwriters (as determined by the Representatives), any event occurs as a
result of which the Prospectus, as then amended or supplemented, would include
any untrue statement of a material fact or omit to state any material fact necessary
to make the statements therein, in the light of the circumstances under which they
were made, not misleading, or if it should be necessary to amend or supplement
the Prospectus to comply with applicable law, the Company promptly (i) will
notify the Representatives of any such event; (it) subject to the requirements of
paragraph (b) of this Section 6, will prepare an amendment or supplement that will
correct such statement or omission or effect such compliance; and (iii) will supply
any supplemented or amended Prospectus to the several Underwriters without
charge in such quantities as they may reasonably request; provided that the
expense of preparing and filing any such amendment or supplement to the
Prospectus (x) that is necessary in connection with such a delivery of a
supplemental or amended Prospectus more than ninc months after the date of this
Agreement or (y) that relates solely to the activities of any Underwriter shall be
borne by the Underwriter or Underwriters or the dealer or dealers requiring the
same; and provided further that you shall, upon inquiry by the Company, advisc
the Company whether or not any Underwriter or dealer which shall have been
sclected by you retains any unsold Bonds and, for the purposcs of this subsection
(g), the Company shall be cntitled to assume that the distribution of the Bonds has
been completed when they are advised by you that no such Underwriter or dealer
rclains any Bonds. 1 at any time following issuance of an Issuer Free Wriling
Prospectus, there occurs an event or development as a result ol which such Issucr
I'ree Writing Prospectus would conflict with the information contained in the
Registration Statement (or any other registration stalement related 1o the Bonds) or
the Statutory Prospectus or any preliminary prospectus would include an untrue
statement of a material fact or would omit to state a material fact necessary in
order to make the statements therein, in the light of the circumstances prevailing at
that subsequent time, not misleading, the Company will promptly notify the
Representatives and will promptly amend or supplement, at its own expense, such
Issuer I'rec Writing Prospectus to eliminate or correct such conflict, untrue
statement or omission.
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(h) As soon as practicable, to make generally available (o its security
holders an carnings statement covering a period of at least twelve months
beginning after the “cffective date of the registration statement™ within the
meaning of Rule 158 under the Securities Act which will satisfy the provisions of
Section 11(a) of the Sceurities Act;

(i) To pay or bear (i) all expenses in conncetion with the matters
herein required to be performed by the Company, including all expenses (except as
provided in Section 6(g) above) in connection with the preparation and filing of the
Registration Statement, the General Disclosure Package and the Prospectus, and
any amendment or supplement thercto, and the furnishing of copies thereof to the
Underwriters, and all audits, statements or reports in connection therewith, and all
expenses in connection with the issue and delivery of the Bonds to the
Underwriters at the place designated in Section 5 hereof, any fees and expenses
relating to the eligibility and issuance of the Bonds in book-entry form and the cost
of obtaining CUSIP or other identification numbers for the Bonds, all federal and
state taxes (if any) payable (not including any transfer taxes) upon the original
issue of the Bonds; (ii) all expenses in connection with the printing, reproduction
and delivery of this Agreement and the printing, reproduction and delivery of any
preliminary prospectus and each Prospectus, and (except as provided in
Section 6(g) above) any amendment or supplement thereto, to the Underwriters;
(iii) any and all fces payable in connection with the rating of the Bonds; (iv) all
costs and expenses relating to the creation, filing or perfection of the security
interests under the Indenture; and (v) the reasonable fees and expenses of the
Trustee, including the fees and disbursements of counsel for the Trustee, in
conncction with the indenture and the Bonds;

) During the period from the date of this Agreement through the
Closing Date, the Company shall not, without the Representatives’ prior written
consent, directly or indirectly, sell, offer to scll, grant any option for the sale of, or
otherwise dispose of, any Bonds, any security convertible into or cxchangeable
into or exercisable for Bonds or any debt securitics substantially similar to the
Bonds (except for the Bonds issucd pursuant to this Agreement); and |

() The Company represents and agrees that, unless it obtains the prior
consent of the Representatives (such consent not to be unreasonably withheld), it
has not made and will nol make any offer relating to the Bonds that would
constitute an Issuer Free Writing Prospectus or that would otherwise constitute a
“lree writing prospectus,” as defined in Rule 405 of the Sceuritics Act Regulations,
required to be filed with the Commission. The Company represents that it has
treated or agrecs that it will freat each Permitted Free Writing Prospectus as an
“issuer free writing prospectus,” as defined in Rule 433, and has complied and will
comply with the requirements of Rule 433 applicable to any Permitted Free
Writing Prospectus, including timely {iling with the Commission where required,
legending and record keeping in accordance with the Sceuritics Act Regulations.

15

SC1:3907569.9



7. Conditions of Underwriters’ Obligations.

The obligations of the several Underwriters to purchase and pay for the
Bonds on the Closing Date shall be subject to the accuracy of the representations and
warrantics on the part of the Company contained herein at the date of this Agreement and
the Closing Date, to the accuracy of the staicments of the Company made in any
certificates pursuant 1o the provisions hercol, to the performance by the Company of its
obligations hercunder and to the following additional conditions:

(a) You shall have received a certificate, dated the Closing Date, of an
exccutive officer and a financial or accounting officer of the Company, in which
such officers, to the best of their knowledge aller reasonable investigation, shall
state that (i) the representations and warranties of the Company in this Agreement
arc true and correct in all malerial respects as of the Closing Date, (ii) the
Company has complied in all material respects with all agreements and satisfied all
conditions on its part to be performed or satisficd at or prior to the Closing Date,
(iii) no stop order suspending the effectiveness of the Registration Statement has
been issued, and no proceedings for that purpose have been instituted or are
pending by the Commission, and (iv) subsequent to the date of the latest financial
statements in the General Disclosure Package and the Prospectus, there has been
no material adverse change in the financial position or results of operations of the
Company except as set forth or contemplated in the General Disclosure Package
and the Prospectus.

) You shall have received from Ernst & Young LLP letters, dated
the date of this Agreement and the Closing Date, confirming that Ernst & Young
LLP is an independent registered public accounting firm with respect to the
Company within the meaning of the Securities Act and the Securities Act
Regulations, and that:

(i) in their opinton, the consolidated financial statements of the
Company audited by them and included or incorporated by reference in
the Registration Statement comply as to form in all material respects with
the applicable accounting requirements of the Securities Act and the
Exchange Act, and the related published rules and regulations thereunder;

(i)  they have read the minutes of the meetings of the
Company’s Board of Directors and commitlees thereof as set forth in the
minute books at a specificd date not more than five Business Days prior 1o
the date of delivery of such letter;

(iii)  they have, if applicable, performed the procedures specified
by the PCAOB for a review of interim financial information as described
in PCAOB AU 722, Interim Financial Information, on the unaudited
condensed interim financial statements of the Company included or
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incorporated by reference in the Registration Statement and have read the
unaudited interim financial data for the period from the date of the latest
balance sheet included or incorporated by reference in the Registration
Statement to the dale of the latest available interim financial data; and

(iv)  on the basis of the review referred to in clause (ii) above, a
rcading of the latest available intcrim financial statements of the
Company, they have performed inquiries of certain officials of the
Company who have responsibility for financial and accounting matters
regarding the specific items for which representations are requested below
and other specified procedures, nothing came to their attention that caused
them to believe that:

(A)  any material modifications should be made to the
unaudited interim financial statements included or incorporated by
reference in the Registration Statement for them to be in
conformity with generally accepted accounting principles;

(B)  the unaudited interim financial statements included
or incorporated by reference in the Registration Statement do not
comply as to form in all material respects with the applicable
accounting requirements of the Sccurities Act, the Exchange Act
and the related published rules and regulations thereunder;

(C)  atthe date of the latest available balance shect of
the Company read by such accountants, there was any change in
the stockholders equity, common stock, treasury stock or preferred
securities (with or without sinking fund requirements), or any
increase in long-term debt, as compared with amounts shown on
the latest consolidated balance sheet included or incorporated by
reference in the Registration Statement, or, at the date of the latest
avatlable income statement of the Company read by such
accounlants, there was any change in the consolidated operating
revenue, consolidated operating income or consolidated net
income, as compared with amounts shown on the latest
consolidated income statement included or incorporated by
reference in the Registration Statement; or

(D)  atadate not more than five Busincss Days priot to
the date of this Agreement, therc was any change in (i) the
stockholders equity, common stock, treasury stock or preferred
securitics (with or without sinking fund requircments), or any
increase in long-lerm debt, as compared with amounts shown on
the latest consolidated balance sheet included or incorporated by
reference in the Registration Statement or (ii) the consolidated
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operating revenue, consolidated operating income or consolidated
net income, as comparced with amounts shown on the latest
consolidated income statement included or incorporated by
reference in the Regisiration Statement; except in all cases for
changes, increases or decreascs that the Prospectus discloses have
occurred or may occur or that are described in such letter; and

(v) they have read certain financial and statistical amounts
included or incorporated by reference in the Registration Statement and
the Prospectus, which amounts are set forth in such letter and agreed such
amounts to the Company’s accounting records which arc subject to
controls over financial reporting or which have been derived dircctly from
such accounting records by analysis or computation and have found such
amounts to be in agreement with such results, except as otherwise
specificd in such letter and such other procedures as the Underwriters may
request and Ernst & Young LLP is willing to perform and report upon,

(c) The Registration Statement shall have become effective and, on the
Closing Dale, no stop order suspending the effectiveness of the Registration
Statement and/or any notice objecting 1o its use shall have been issued under the
Securitics Act or proceedings therefor initiated or threatened by the Commission,
and any request on the part of the Commission for additional information shall
have been complied with to the reasonable satisfaction of counsel to the
Underwriters. A prospectus containing the Rule 430B Information shall have been
filed with the Commission in the manner and within the time period required by
Rule 424(b} without reliance on Rule 424(b)(8) (or a post-eflfective amendment
providing such information shall have been filed and become clfective in
accordance with the requirements of Rule 430B). The Company shall have paid
the required Commission filing fees relating to the Bonds within the time pertod
required by Rule 456(b)(1)(1) of the Sceurities Act Regulations without regard to
the proviso therein and otherwise in accordance with Rules 456(b) and 457(r) of
the Sccuritics Act Regulations and, if applicable, shall have updated the
“Caleulation of Registration I'ee” table in accordance with Rule 456(b)(1)(ii)
either in a post-cffective amendment to the Registration Statement or on the cover
page of a prospectus filed pursuant to Rule 424(b).

() Subsequent to the execution of this Agreement, there shall not
have oceurred (i} any material adverse change not contemplated by the General
Disclosure Package or the Prospectus (as it exists on the date hercof) in or
affecting particularly the business or properties of the Company which, in your
judgment, materially impairs the investment quality of the Bonds; (i) any
suspension or limitation of trading in sccuritics generally on the New York Stock
Exchange, or any sctting of minimum prices for trading on such exchange, or any
suspension of trading of any securitics of the Company on any exchange or in the
over-the-counter market; (iii) a gencral banking moratorium declared by federal or
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New York authoritics or a material disruption in securitics scttlement, payment or
clearance services in the United States; (iv) any outbreak or escalation of major
hostilities in which the United States is involved, any declaration of war by
Congress or any other substantial national or intcrnational calamity or emergency
if, in your reasonable judgment, the effect of any such outbreak, escalation,
declaration, calamity or emergency makes it impractical and inadvisable to
proceed with completion of the sale of and payment for the Bonds and you shall
have imade a similar determination with respect to all other underwritings of debt
sccurities of utility or energy companies in which you are participating and have a
contractual right to make such a determination; or (v) any decrease in the ratings of
the Bonds by Standard & Poor’s Ratings Services, a Division of The MceGraw-Hill
Companies, Inc. or Moody’s Investors Scrvice, Inc. or any such organization shall
have publicly announced that it has under surveillance or review, with possible
negative implications; its rating of the Bonds.

(e) At or before the Closing Date, the Pennsylvania Public Utility
Commission and any other regulatory authority whosc consent or approval shall be
required for the issue and salc of the Bonds by the Company shall have taken all
requisite action, or all such requisite action shall be deemed in fact and law to have
been taken, to authorize such issue and sale on the terms set forth in the
Prospectus, and such actions shall have become final and no longer subject to
appcal, and no appeal shall have been timely filed with respect to such actions.

) You shall have received from Frederick C. Paine, Esq., Senior
Counscl, or such other counsel for the Company as may be acceptable to you, an
opinion in form and substance satisfactory to you, dated the Closing Date and
addressed to you, as Representatives of the Underwriters, substantially to the effect

that:

(1) The Company has been duly incorporated and is validly
existing as a corporation in good standing under the laws of the
Commonwealth of Pennsylvania, with corporate power and authority to
own its propertics and conduct its business as described in the General
Disclosure Package and the Prospectus;

(i)  The Bonds have been duly authorized, excecuted and
delivered by the Company and, assuming due authentication and delivery
by the Trustee in the manner provided for in the Indenture and delivery
against payment thercfor, are valid and legally binding obligations of the
Company cntitled Lo the benefits and sceurity of the Indenture, enforceable
against the Company in accordance with their terms (except to the extent
limited by the Enforceability Exceptions);

(iii)  The Indenture has been duly authorized, executed and
delivered by the Company and, assuming duc authorization, cxccution and
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delivery by the Trustec, constitutes a valid and legally binding obligation
of the Company, enforceable against the Company in accordance with its
terms (except to the extent limited by the Enforceability Exceptions); no
authorization, vole, consent or action by the holders of any of the
outstanding sharcs of capital stock of the Company is necessary with
respect to the exceution and delivery by the Company of the Supplemental
Indenture;

(iv) (1) The Company has good and sufficient titlc to all the rcal
property and personal property described in the Indenture as owned by it
and as subject to the lien thereof, subject only to Permitied Liens and other
Licns that arc not prohibited by the Indenture and that, in the judgment of
such counscel, do not materially impair the value to the Company of the
Mortgaged Property taken as a whole; (2) the Indenture constitutes a valid
first mortgage lien that such instrument purports to creale upon said
properties, subject only to Permitted Liens and other Liens referred to in
clause (1), which properties include substantially all of the physical
properties of the Company (except such property as may have been duly
released from the lien thereof and such property as may not be subjected
to the lien thereof under the laws of the Commonwealth of Pennsylvania
without the delivery thereof to the Trustee, and certain other classes of
property expressly excepted in the Indenture); and (3) all physical
properties (other than those of the character not subject to the lien of the
Indenture as aforcsaid) acquired by the Company afier the respective dates
of the Indenture and the Supplement Indenture have become or will, upon
such acquisition, become subject o the lien thereof, subject, however, to
(a) Permitted Liens and other Liens referred to in clause (1), (b) possible
limitations arising out of laws relating to preferential transfers of property
during certain periods prior to commencement of bankruptey, insolvency
or similar proceedings and to limitations on liens on property acquired by
a debtor after the commencement of any such proceedings, and possible
claims and taxcs of the federal government and (c) other Licns on property
at the time such property becomes subject to the Lien of the Indenture
pursuant to the "springing lien" provisions in the Granting Clauses of the
Indenture, which Liens are not prohibited by the [Indenture, and except as
otherwise provided in Article Twelve ol the Indenture;

(v) The Indenture (other than the Supplemental Indenture) has
been duly filed and recorded in all jurisdictions in which it is necessary lor
such instruments to be filed and recorded in order to constitute a lien of
record on the property subject thercto and UCC financing statements
rclating to the Mortgaged Property have been filed with the Pennsylvania
Department of State, and no further recordation, registration or Liling of
the Indenture or instrument of further assurance is necessary in the
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Commonwealth of Pennsylvania to make effective the security interest
intended o be created by the Indenture;

(vi)  The descriptions in the Registration Statement, the General
Disclosure Package and the Prospectus of statutes, legal and governmental
proceedings and contracts and other documents are accurate and Fairly
present the information required to be shown; and (1) such counscl docs
not know of any legal or governmental procecdings required (o be
described in the Registration Statement, the General Disclosure Package
or the Prospectus which are not described, or of any contracts or
documents of a character required to be described in the Registration
Statement, the General Disclosure Package or the Prospectus or to be filed
as exhibits to the Registration Statement which are not described and fiiled
as required and (2) nothing has come to the attention of such counsel that
would lead such counsel to believe cither that the Registration Statement,
at its efTective date, contained any untrue statement of a material fact or
omitted or omits to state any malerial fact required to be stated therein or
necessary to make the statements thercin not misleading, or that the
General Disclosure Package, as of the Applicable Time, or that the
Prospectus, as supplemented, as of the date of this Agreement and as of
the Closing Datc, contained or contains any untrue statement of a material
fact or omits or omiited to state any material fact necessary to make the
statements therein, in the light of the circumstances under which they were
made, not misleading; it being understood that such counsel need express
no opinion as to the financial statements and other financial data contained
in the Registration Statement, the General Disclosure Package or the
Prospectus;

(vii)  Neither the cxecution and delivery of this Agreement,
Supplemental Indenture, the issuc and sale of the Bonds, nor the
consumination of any of the transactions herein or therein contemplated,
will violate any law or any regulation, order, writ, injunction or decree of
any court or governmental instrumentality known to such counsel to be
applicable to the Company, or breach or violate, or constitute a default
under, the Company’s amended and restated articles of incorporation or
bylaws, or any material agreement or instrument known to such counsel to
which the Company is a party or by which it is bound, except for such
violations, breaches or defaults that would not in the aggregate have a
material adverse effect on the Company’s ability to perform its obligations
hereunder or thereunder;

(viii) This Agreement has been duly authorized, executed and
delivered by the Company;
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(ix)  Alllegally required proceedings in connection with the
authorization and issue of the Bonds and the sale of the Bonds by the
Company in the manner sct [orth hercin have been had and remain in
effect; the Sceuritics Certificate of the Company with respeet (o the Bonds
has been duly registered pursuant to Section 1903 of the Pennsylvania
Public Utility Code (66 Pa. CS. § 1903), as amended, and such registration
remains in effect, and all requisite action of public boards or bodics (other
than in connection or in compliance with the provisions of the sccuritics or
“blue sky” laws of any jurisdiction, as to which such counsel need not
express an opinion) as may be legally required with respect to all or any of
such matters or related thereto has been taken and remains in effect;

(x) Except as described in the Registration Statement, the
General Disclosure Package and the Prospectus, the Company holds all
franchiscs, certificates of public convenicnee, licenses and permits
necessary to carry on the utility business in which it is engaged; and

(xi)  All taxes payable o any Stale or subdivision thercof in
connection with the execution, delivery and recordation of the Indenture,
the exccution, authentication, issuance and delivery of the Bonds and the
Indenture have been paid.

In rendering such opinion, such counsel may rely as to matters governed

by New York law upon the opinion of Pillsbury Winthrop Shaw Pittman LLP rcferred Lo
in Section 7(g) of this Agreement.

(&) You shall have received from Pillsbury Winthrop Shaw Pittman

LLP, special counsel to the Company, an opinion in form and substance
satisfactory to you, dated the Closing Date and addressed to you, as
Representatives ol the Underwriters, substantially to the cffect that:

SCL1:3907569.9

(i} The Bonds have been duly authorized, executed and
delivered by the Company and, assuming duc authentication and delivery
by the Trustee in the manner provided for in the Indenture and delivery
against payment therelor, are valid and legally binding obligations of the
Company, enforceable against the Company in accordance with their
terms (except Lo the extent limited by the Enforecability Exceptions) and
are entitled to the benefits and security of the Indenture;

(iiy  ‘The Indenture has been duly authorized, exceuted and
delivered by the Company, has been qualified under the Trust Indenture
Act and, assuming due authorization, execution and delivery by the
Trustee, constitutes a valid and legally binding obligation of the Company,
cnforceable against the Company in accordance with its terms (exeept Lo
the extent limited by the Enforceability Exceptions);
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(iii)  This Agreement has been duly authorized, exccuted and
delivered by the Company;

(iv) (1) The Registration Statement has become effective under
the Sccuritics Act, and any preliminary prospectus included in the General
Disclosure Package at the Applicable Time and the Prospectus were filed
with the Commission pursuant to the subparagraph of Rulc 424(b)
specificd in such opinion on the datc or dates specified therein, and the
Issuer General Use Free Writing Prospectus described in Schedule A
attached hereto was filed with the Commission pursuant to Rule 433 on
the date specified in such opinion; (2) to the best of the knowledge of such
counsel after inquiry of the Company and the staff of the Commission, no
stop order suspending the effectiveness of the Registration Statement or
any part thereof has becn issued and no proceedings for that purpose have
been instituted under the Sccuritics Act; (3) the Registration Statement, as
of its effective date, the Prospectus, as of the date of this Agreement, and
any amendment or supplement thercto, as of its date, appcared on their
face to comply as to form in all material respects with the requirements of
the Securities Act, the Trust Indenture Act and the rules and regulations
thereunder; and (4) no facls have come to the attention of such counsel
that cause such counsel to belicve cither that the Registration Statement, as
of its effective date, contained any unirue statement of a material fact or
omitted to state any material fact required to be stated therein or necessary
to make the statements therein not misleading; the General Disclosure
Package, as of the Applicable Time, contained any untrue statement of a
material fact or omitled to state any material fact necessary o make the
statements therein, in light of the circumstances under which they were
made, not misleading; or that the Prospectus, as supplemented, as of the
date of this Agreement and as it shall have becn amended or
supplemented, as of the Closing Date, contained or contains any untrue
statement of a material fact or omits or omitted to state any material fact
nccessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading; it being understood that
such counsel need express no opinion as to the financial statements and
other financial or statistical data, or management’s assessment of the
¢lfectiveness of the Company’s internal controls, contained or
incorporated by reference in the Registration Statement, the General
Disclosure Package or the Prospectus;

(v)  No consent, approval, authorization or other order of any
public board or body of the United States or the State of New York
(except for the registration of the Bonds under the Securitics Act and the
qualification of the Indenture under the Trust Indenture Act and other than
in connection or compliance with the provisions of the sccurities or “blue
sky” laws of any jurisdiction, as to which such counsel need cxpress no
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opinion) is legally required for the authorization of the issuance of the
Bonds in the manner contemplated herein and in the General Disclosure
Package and the Prospectus;

(viy  The statements in the General Disclosure Package and the
Prospectus under the caption “Description of the Bonds”, insofar as they
purport to constitute summaries of certain terms of the Indenture and the
Bonds, constitule accurale summaries of such terms of such document and
sccuritics in all material respects; and

(viiy  'The Company is not an “invesiment company™ as such
term is defined in the Investment Company Act of 1940, as amended.

In rendering such opinion, Pillsbury Winthrop Shaw Pittman LLP may rely as to
matters governed by Pennsylvania law upon the opinion of IFrederick C. Paine,
Esq. or such other counsel referred to in Section 7(f).

(h) You shall have received [rom Sullivan & Cromwell LLP, counsel
for the Underwriters, such opinion or opinions in form and substance satisfactory
to you, dated the Closing Date, with respect to matters as you may require, and the
Company shall have furnished to such counsel such documents as they may
request for the purpose of enabling them lo pass upon such matters. [n rendering
such opinion or opinions, Sullivan & Cromwell LLL]> may rely as to matters
governed by Pennsylvania law upon the opinion of Frederick C. Paine, Esq. or
such other counsel referred to above; and

6)] You shall have received from the Company a copy of the rating
letters from Standard & Poor’s Ratings Scrvices, a Standard & Poor’s Financial
Services L1L.C business or Moody’s Investors Service, Inc. assigning ratings on the
Bonds not lower than those included in the General Disclosure Package or other
evidence reasonably satisfactory to the Representatives of such ratings.

The Company will furnish you as promptly as practicable afier the Closing
Datc with such conformed copies of such opinions, certificates, letters and documents as
you may reasonably request.

[n casc any such condition shall not have been satisficd, this Agreement
may be terminated by you upon notice in writing or by telegram to the Company without
liability or obligation on the part of the Company or any Underwriter, except as provided
in Sections 6(c), 6(1), 9, 11 and 14 hereof.

8. Conditions of Company’s Obligations.

The obligations of the Company to scll and deliver the Bonds on the
Closing Date are subject to the following conditions:
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(@) At the Closing Date, no stop order suspending the effectiveness of
the Registration Statement shall be in cffect or proceeding therefor shall have been
instituted or, to the knowledge of the Company, shall be contemplated.

(b) At or before the Closing Date, the Pennsylvania Public Utility
Comimission and any other regulatory authority whose consent or approval shall be
required for the issue and the sale of the Bonds by the Company as herein provided
shall have taken all requisite action, or all requisite action shall be deemed in Tact
and law to have been taken, to authorize such issuec and sale on the terms set forth

in the Prospectus.

If any such conditions shall not have been satisfied, then the Company
shall be entitled, by notice in writing or by telegram to you, to terminate this Agreement
without any liability or obligation on the part of the Company or any Underwriter, except
as provided in Sections 6(¢), 6(i), 9, 11 and 14 hereof.

9, Indemnification and Contribution.

(a) The Company agrees that it will indemnify and hold harmless cach
Undcrwriter and the officers, directors, partners, members, employees, agents and
affiliates of each Underwriter and cach person, il any, who controls any
Underwriter within the meaning of Section 15 of the Securities Act (cach “an
indemnificd party”), against any loss, expense, claim, damage or liability to which,
jointly or severally, such Underwriter, indemnified party or such controlling
person may become subject, under the Securities Act or otherwise, insofar as such
loss, expense, claim, damage or liability (or actions in respect thereof} arises out of
or is based upon any untrue statement or alleged unirue statement of any material
fact contained in the Registration Statement, any Statutory Prospectus, any Issuer
Free Writing Prospectus or the Prospectus, or any amendment or supplement to
any thercof, or arises out of or is based upon the omission or.alleged omission to
state thercin any material fact required to be stated thercin or necessary to make the
statements therein not misleading and, except as hereinafter in this Section 9
provided, the Company agrees to reimburse each indemnified party for any
reasonable legal or other expenses as incurred by such indemnified party in
connection with investigating or defending any such loss, expense, claim, damage
ot liability; provided, however, that the Company shall not be liable in any such
casc o the extent that any such loss, expense, claim, damage or liability ariscs out
of or is based on an untrue statement or alleged untrue slatement or omission or
alleged omission made in any such document in reliance upon, and in conformity
with, wrillen information furnished to the Company as set forth in Schedule B
hereto by or through you on behalfl of any Underwriter expressly for use in any
such document or arises out of, or is based on, statements or omissions from the
patt of the Registration Statlement which shall constitule the Statement of
Eligibility under the Trust Indenture Act of the Trustee under the Indenture.
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(b) Each Underwriter, severally and not jointly, agrees that it will
indemnify and hold harmless the Company and its officers and directors, and cach
of them, and each person, if any, who controls the Company within the meaning of
Section 15 of the Securitics Act, against any loss, expense, claim, damage or
liability to which it or they may become subject, under the Securities Act or
otherwise, insofar as such loss, ¢xpense, claim, damage or liability (or actions in
respect thereof) arises out of or is based on any untrue statement or alleged untrue
statement of any material fact contained in the Statutory Prospectus, any Issuer
Free Writing Prospectus or the Prospectus, or any amendment or supplement to
any thereof, or arises out of or is based upon the omission or alleged omission lo
state therein any matcrial lact required to be stated therein or necessary 1o make the
statements therein not misleading, in each case to the extent, and only to the extent,
that such untrue statement or alleged untrue statement or omission or alleged
omission was made in any such documents in reliance upon, and in conformity
with, written information furnished to the Company as sct forth in Schedule B
hereto by or through you on behalf of such Underwriter expressly for use in any
such document; and, except as hercinafter in this Scction 9 provided, each
Underwriter, severally and not jointly, agrees to reimburse the Company and its
officers and directors, and each of them, and each person, if any, who controls the
Company within the meaning of Section 15 of the Securitics Act, for any
reasonable legal or other expenses incurred by it or them in connection with
investigating or defending any such loss, expense, claim, damage or liability.

(c) Upon receipt of notice of the commencement of any actlion against
an indemnified party, the indemnified party shall, with reasonable promptness, if a
claim in respect thercof is to be made against an indemnifying party under its
agreement contained in this Section 9, notily such indemnifying party in writing of
the commencement thereof; but the omission so to notify an indemnifying party
shall not relieve it from any liability which it may have to the indemnified party
otherwise than under subscction (a) or (b) ef this Section 9. In the case of any
such notice to an indemnifying party, the indemnifying party shall be entitled to
participate at its own expensc in the defense, or il it so clects, to assume the
defense, of any such action, but, if it elects to assume the defense, such defense
shall be conducted by counsel chosen by it and satisfactory to the indemnified
party and to any other indemnifying party that is a defendant in the suit. In the
event that any indemnifying party clects to assume the defense of any such action
and retain such counsel, the indemnified party shall bear the fees and expenses of
any additional counsel retained by it unless (i) the indemnifying party and the
indemnified party shall have mutually agreed to the contrary; (ii) the indemnifying
parly has failed within a reasonable time to retain counsel rcasonably satisfactory
to the indemnified party; iii) the indemnified party shall have rcasonably
concluded that there may be legal defenses available to it that are differcot from or
in addition to those available to the indemnifying party; or (iv) the named partics
in any such procecding (including any impleaded parties) include both the
indemnilying party and the indemnified party and the representation of both parties
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by the same counsel would be inappropriate due to actual or potential differing
interests between them; provided, however, that in no event shall the indemnifying
party be liable for fees and cxpenses of more than one counsel (in addition to any
local counsel) separate from its own counsel for all indemnified parties in
connection with any one action or separate but similar or related actions in the
same jurisdiction arising oul of the same general allegations or circumstances. No
indemnifying party shall be liable in the event of any settlement of any such action
elfected without its consent. [ach indemnificd party agrees promptly to notily
cach indemnifying party of the commencement of any litigation or proceedings
against it in connection with the issue and sale of the Bonds.

(d) If any Undcrwriter or person entitled to indemnification by the
terms of subsection (&) of this Section 9 shall have given notice to the Company of
a claim in respect thereof pursuant to subscction (¢} of this Section 9, and if such
claim for indemnification is thereafter held by a court to be unavailable for any
rcason other than by rcason of the terms of this Section 9 or if such claim is
unavailable under controlling precedent, such Underwriter or person shall be
cntitled to contribution from the Company for liabilities and expenscs, except to
the extent that contribution is not permitted under Section | I{f} of the Securities
Act. In determining the amount of contribution to which such Underwriter or
person is entitled, there shall be considered the relative benefits received by such
Underwriter or person and the Company {rom the offering of the Bonds that were
the subject of the claim for indemnification (laking into account the portion of the
proceeds of the offering realized by cach), the Underwriter or person’s relative
knowledge and access to information concerning the matter with respect to which
the claim was asserted, the opportunity to correct and prevent any statement or
omission, and any other equitable considerations appropriate under the
circumstances. The Company and the Underwriters agree that it would not be
equitable if the amount of such contribution were determined by pro rata or per
capita allocation (even if the Underwriters were ircated as one entity for such
purposc), ‘

() No indemnifying party shall, without the prior written consent of
the indemnified parties, scttle or compromise or consent to the entry of any
Judgment with respect to any litigation, or any investigation or procecding by any
governmenial agency or body, commenced or threatened, or any claim whatsoever
in respect of which indemnification or contribution could be sought under this
Scction 9 (whether or not the indemnified parties are actual or potential parties
thereto), unless such scitlement, compromise or consent (i) includes an
unconditional release of cach indemnificd party and all liability arising out of such
litigation, investigation, proceeding or claim, and (ii) does not include a statement
as to or an admission of fault, culpability or the failure to act by or on behalf of any
indemnified party.
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(D The indemnity and contribution provided for in this Section 9 and
the representations and warranties of the Company and the scveral Underwriters
set forth in this Agreement shall remain operative and in full force and elfect
regardless of (i) any investigation made by or on behaifl of any Underwriter or any
person controlling any Underwriter or the Company or their respective directors or
officers, (i1) the aceeptance of any Bonds and payment therefor under this
Agreement, and (iii) any termination of this Agrecment.

10. Default of Underwriters.

If any Underwriter or Underwriters default in their obligations to purchase
Bonds hercunder, the non-defaulting Underwriters may make arrangements satisfactory
Lo the Company for the purchase of such Bonds by other persons, including any of the
non-defaulting Underwriters, but if no such arrangements are made by the Closing Date,
the other Underwriters shall be obligated, severally in the proportion which their
respective commitments hercunder bear to the total commitment of the non-defaulting
Underwriters, to purchase the Bonds which such defaulting Underwriter or Underwriters
agreed but failed to purchase. In the event that any Underwriter or Underwriters default
in their obligations to purchasc Bonds hereunder, the Company may by prompt written
notice to non-defaulting Underwriters postpone the Closing Date for a peried of not more
than seven full business days in order to effect whatcver changes may thercby be made
necessary in the Registration Statement or the Prospectus or in any other documents, and
the Company will promptly file any amendments to the Registration Statement or
supplements to the Prospectus which may thereby be made necessary. As used in this
Agreement, the term “Underwriter” includes any person substituted for an Underwriter
under this Section. Nothing herein will relieve an Underwriter from liability for its
default.

11. Survival of Certain Representations and Obligations.

The respective indemnities, agreements, representations and warranties of
the Company and of or on behalf of the several Underwriters set forth in or made
pursuant to this Agreement will remain in full force and effect, regardless of any
investigation, or statement as to the results thereof, made by or on behalf of any
Underwriter or the Company or any of its officers or directors or any controlling person,
and will survive delivery of and payment for the Bonds. If for any reason the purchase of
the Bonds by the Underwriters is not consummated, the Company shall remain
responsible for the expenses to be paid or reimbursed by it pursuant to Section 6, and the
respective obligations of the Company and the Underwriters pursuant to Section 9 hercofl
shall remain in effect.

12. Notices.

The Company shall be entitled to act and rely upon any statement, request, notice or
agreciment on behalf of each of the Underwriters if the same shall have been made or
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given by you jointly or by Wells Fargo Securitics, LLC. All statements, requests,
notices, consents and agreements hereunder shall be in writing, or by telegraph
subsequently confirmed in writing, and, if to the Company, shall be sufficient in all
respeets if delivered or mailed to the Company at Two North Ninth Strect, Allentown,
Pennsylvania 18101, Attn: Treasurcr, or at the following email address:
invserv@pplweb.com, and, if to you, shall be sufficient in all respects if delivered or
mailed to you at the address set forth on the first page hereof (a copy of which shall be
sent to Wells Fargo Sccurities, LLC, 550 South Tryon Street, 5th Floor, Charlotte, NC
28202, Attention: Transaction Management (facsimile: (704) 410-0326), Barclays Capital
Inc., 745 Seventh Avenue, New York, NY 10019, Atiention: Syndicate Registration
(facsimile: (646) 834-8133), RBC Capital Markets, LLC, Three World Financial Center,
200 Vesey Street, 8" Floor, New York, NY 10281, Attention: DCM Transaction
~ Management (facsimile: (212) 658-6137), Scotia Capital (USA) Inc., 250 Vesey Street,
New York, NY 10281, Attention: Debt Capital Markets (facsimile: (212) 225-6550));
provided, however, that any notice to an Underwriter pursuant to Section 9 hereof will
also be delivered or mailed to such Underwriter at the address, if any, of such
Underwriter furnished to the Company in writing for the purpose of communications

hereunder.

13, Parties in interest.

This Agreement shall inure solely to the benefit of the Company and the
Underwriters and, to the extent provided in Section 9 hereof, to any indemnified party or
any person who controls any Undcrwriter, to the officers and directors of the Company,
and to any person who controls the Company, and their respective successors. No other
person, partnership, association or corporation shail acquire or have any right under or by
virtue of this Agreement. The term “successor” shall not include any assignee of an
Underwriter (other than one who shall acquire all or substantially all of such
Underwriter’s business and properties), nor shall it include any purchaser of Bonds from
any Underwriter merely because of such purchase.

14, No Advisory or Fidueiary Relationship.

The Company acknowledges and agrees that (a) the purchasc and sale of
the Bonds pursuant to this Agreement, including the determination of the public offering
price of the Bonds and any related discounts and commissions, is an arm’s-length
commercial transaction between the Company, on the one hand, and the several
Underwriters, on the other hand, (b) in connection with the offering contemplated hereby
and the process leading to such transaction, cach Undcrwriter is and has been acting
solely as a principal and is not the agent or fiduciary of the Company, or its stockhelders,
creditors, cmployees or any other party, (c) no Underwriter has assumed or will assume
an advisory or fiduciary responsibility in favor of the Company with respect (o the
offering contemplated hereby or the process leading thercto (irrespective of whether such
Underwriter has advised or is currently advising the Company on other matters) and no
Underwriter has any obligation to the Company with respect to the offering contemplated
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hereby except the obligations expressly set forth in this Agreement, (d) the Underwriters
and their respective affiliates may be engaged in a broad range of transactions that
involve interests that differ from those of the Company, (¢) the Underwriters have not
provided any legal, accounting, regulatory or tax advice with respect to the offering
contemplated hercby and the Company has consulted its own legal, accounting,
regulatory and tax advisors to the extent it deemed appropriate and () the Company
waives, Lo the fullest extent permitted by law, any claims it may have against the
Underwriters for breach of fiduciary duty or alleged breach of fiduciary dutly and agrees
that the Underwriters shall have no liability (whether direct or indirect) o the Company
in respect of such a fiduciary duty claim or o any person asserting a fiduciary duty claim
on behalf of or in right of the Company, including its respective stockholders, creditors or
employees.

15. Representation of Underwriters.

Any action under this Agreement taken by the Representatives will be
binding upon all the Underwriters.

16. Counterparts.

This Agreement may be exceuted inany number of counterparts, each of
which shall be deemed to be an original, but all such counterparts shall together
constitute one and the same Agreement. '

7. Effectivencss.

This Agreement shall become effective upon the execution and delivery
hereof by the parties hereto.

18, Waiver of Jury Trial.

The Company and cach of the Underwriters hereby irrevocably waives, to
the fullest extent permitted by applicable law, any and all right to trial by jury in any legal
proceeding arising out of or relating to this Agreement or the transactions contemplated
hereby.

19, Headings.

The headings of the sections of this Agreement have been inserted for
convenience of reference only and shall not be deemed a part of this Agreement.

20. Applicable Law.

This Agreement shall be governed by, and construed in accordance with,
the laws of the State of New Yorlk.
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Plcase confirm that the foregoing correctly sets forth the agrecment
* between us by signing in the space provided below for that purpose, whercupon this
letter shall constitute a binding agreement between the Company and the several
Underwriters in accordance with its tcrms.

Yours very truly,

PPL BELECTRIC UTILITIES CORPORATION

By: ‘G%E/ ,
Name: T %ﬁcnningei'

Title: AssistandYreasurer

[Signature Page to Underwriling Agrcement
2 g AL 1




The foregoing Underwriting Agreement is hereby
conflirmed and accepted as of the date first above wrilten.

BARCLAYS CAPITAL INC.

7

Name: R0 loertrA. Stowe.
Title: Manage DiRectdR

RBC CAPITAL MARKETS, LLC

Name:
Title:

SCOTIA CAPITAL (USA) INC.

Name:
Title:

WELLS FARGO SECURITIES, LLC

Name;
Title:

Acting scverally on behalf of
themsclves and as Representatives of
the several Underwriters named in
Section 3 hercof.

[Signature Page to Undervriting Agreement]



The foregoing Underwriting Agreement is hereby
confirmed and accepted as of the date first above written,

BARCLAYS CAPITAL INC.

Name:
Title:

. ——RBE CAPITAL-MARKETS LLC

N}mz_c; SCOTT G/PRI¥MROSE
Title: ™-_Authorizéd Signatory

SCOTIA CAPITAL (USA) INC.

Name:
Title:

WELLS FARGO SECURITIES, LLC

Name:
Title:

Acting severally on behalf of
themselves and as Representatives of
the several Underwriters named in
Section 3 hereof,

[Signature Page to Underwriting Agreement)




The foregoing Underwriling Agrecment is hercby
confirmed and accepted as of the date first above written.

BARCLAYS CAPITAL INC.

Name:
Tile:

RBC CAPITAL MARKETS, LL.C

Name:
Tile:

SCOTIA CAPITAL (USA) INC.

Name: L WGP el N
Title: MG"HCLS'”SD“’-"C:HD(“

WELLS FARGO SECURITIES, LLC

Name:
Title:

Acling severally on behalf of
themselves and as Representatives of
the several Underwriters named in
Section 3 hereof.

[Signatmre Page to Underwriting dgreement)




The foregoing Underwriting Agreement is kcreby
confirmed and accepted as of the date first above written,

BARCLAYS CAPITAL INC,

Name:
Title:

RBC CAPITAL MARKETS, 1.1.C

Name:
Title:

SCOTIA CAPITAL (USA) INC,

Name;
Title:

yl ‘ARGO SECURITIES, LLC

Name: gf olyn Hur&ey
Title: rectox

Acting scveraily on behalf of
themselves and as Representatives of
the several Underwriters named in
Section 3 hereof.

[Signature Page to Underwriting Agreement]




SCHEDULE A

Issucr General Use Free Writing Prospecius

Final Terms and Conditions, dated September 28, 2015, for $350,000,000
aggregate principal amount of 4.150% First Mortgage Bonds due 2045 filed with
the Commission by the Company pursuant to Rule 433 under the Securitics Act, a
form of which is included herein as Annex 1. -



SCHEDULE B

Information Represented and Warranted by the Undcrwriters
Pursuant to Section 2 of the Underwriting Agreement

The third paragraph under the caption “Underwriting” in the Prospectus
Supplement;

The second and third sentences of the fourth paragraph under the caption
“Underwriting” in the Prospectus Supplement;

The fifth, sixth and seventh paragraphs under the caption “Underwriting”
in the Prospectus Supplement; and

The tenth and eleventh paragraphs under the caption “Underwriting” in the
Prospectus Supplement.



Final Term Sheet

PPL ELECTRIC UTILITIES CORPORATION

$350,000,000

FIRST MORTGAGE BONDS, 4.150% SERIES DUE 2045

issuer:

Title:

Issuance Formal:
Principal Amount:
Trade Dale:
Settlement Date:
Stated Maturity Date:

Interest Payment Dates:

Annual Interest Rate:
Price 1o Public:
Benchmark Treasury:

Benchmark Treasury Yield:

Spread to Benchmark Treasury:

Yicld to Maturity:

Optional Redemplion:

CUSIP/ISIN:

PPL Electric Utilities Corporation
4.150% First Morigage Bonds duc 2045
SEC Registered

$350,000,000

September 28, 2015

October 1, 2015 (T4-3)

October 1, 2045

April | and Oclober [, commencing April
1,2016
4.150%

99.388% of the principal amount
3.000% due May 15, 2045
2.866%

+132 basis points

4,186%

Prior to April 1, 2045 (the “Par Call
Date™), the bonds will be redeemable, in
whole at any time or in part [rom time {o
time, at a redemption price cqual to the
greater of (i) 100% of the principal amount
of the bonds being redeemed and (ii) the
sum of the present values of the remaining
scheduled payments of principal and
interest on the bonds being redeemed that
would be due if the Stated Maturity Date of
such bonds were the Par Call Date (nol
including any portion of any payments of
interest acerued to, but not including, the
Redemption Date), discounted o the
Redemption Date on a semi-annual basis at
the Adjusted Treasury Rale, plus 20 basis
points; plus, in cither case, accrued and
unpaid interest to the Redemption Date. On
or after the Par Call Date, the bonds will be
redeemable at a redemption price equal to
100% of the principal amount of the bonds
being redeemed, plus acerued and unpaid
interest to (he Redemption Date.

693510 A0/ US6935 I UATO?



Barclays Capital Inc.

RBC Capital Markets, LLC
Scotia Capital (USA) Inc.
Wells Fargo Securities, LL.C

Joint Book-Running Managers:

Credit Suisse Securities (USA) LLLC
Mitsubishi UFJ Sceurities (USA), Inc.
Mizuho Sceurities USA [nc.

PNC Capital Markets LLC

Co-Managers:

*Note: A securities rating is not a recommendation to buy, sell or hold securities and may be subject
to revision or withdrawal at any time,

The issuer has filed a registration statement (including a prospectus) with the SEC for the offering to
which this communication relates. Before you invest, you should read the prospectus in that
registration statement and other documents the issucer has filed with the SEC for more complete
information about the issuer and this offering. You may get these documents for free by visiting
EDGAR on the SEC Web site at www.sec.gov. Alternatively, the issuer, any underwriter or any
dealer participating in the offering will arrange to send you the prospectus if you request it by calling
Barclays Capital Inc. at 1-888-603-5847; RBC Capital Markets, LLC at 1-866-375-6829; Scotia
Capital (USA) Inc. at 1-800-372-3930; and Wells Fargo Securities, LLC at 1-800-645-3751.
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