
Freder ick C. Paine k i , 
Senior Counsel \ * ! ' / 

PPL O . 
Two North Ninth Street 1 o 0 * 

Allentown, PA 18101 -1179 M M 1 oe, " " 
Tel. 610.774.7445 Fax 610.774.6726 m j f f 1 ^ 1 o * * ^ " 

fcpaine@pplweb.com I f l \ v 

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 S-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. S-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 mabovlefSjpa.qov) 

RECEIVED 
DEC 4 2015 

PA PUBLIC UTIUTY COMMISSION 
SECRETARY'S BUREAU 
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UNITED STATES 

« SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 (at 

a. 
< 
a. 

I ' l ' l . Ccrpuralion 
I ' I ' l . Cnpi l i i l I 'unil i i i f i . Inc. 

I ' I ' I , Kk'dric Ulilitics <jir| ior;it i(m 
(Kxuct nnmc of rcnistrjinl ns 

siiccirictl in ils churtcr) 

FORM S-3 
REGISTRATION STATEMENT 

UNDER 
THE SECURITIES A CT OF I ?.?.? 

Pcnnsylvjiniii 
Dcliiwurc 

Pen nsyl vn nin 
(Stiilc or olhi-i* j i ir isdicl iui l nf 
incorpornliun or (ireiini/ali imt 

T I K I North Nintfi Street 
Al lcnlown, Pcnnsylvjiniii 181111-1179 

(610) 774-5151 

23-2758192 
23-2926644 
23-0959590 

(I.U.S. Kmpli iycr 
l i lcnl i f lcal ion No.) 

(Address, iiicliidinf> zip code, and tclcplmnc numher, includiiiR :irea code, of ench rc gist rant's principal execulivc offlci's) 

Vincent Siirfii 
Senior Vice President and Chief 1'inancial Officer 

PPL Corporation 
Two North Ninth Street 

Allentowu, I'eitnsylviinhi 181111-117!) 
(610) 774-5151 

(Name, address, including zip cndc, and telephone number, incliidin|> urea code, of njjcnl for service) 

\X',&V. and K1I K I I ITR} ' I.I.C 

Louisville Gas nml Kleetric Ciimpany 
(Kvact nnmc of registmnl as 

specified in its charter) 

Kentucky 
Kentucky 

(Stiitc or other jurisdiction of 
incorporation or orcnnisnlion) 

IH) Wesl Main Street 
Louisville, Kentucky 40202-1377 

(502) 627-2000 
(Address, including /.ip code, and telephone numher, indudin|> area code, of ench registrant's principal executive offices) 

Gerald A. Reynolds 
General Counsel, Chief Compliance Officer nnd Corporate Sccrclnry 

\X;&Y: and KU Kncrgy L L C 
220 West Main Street 

Louisville, Kentucky 411202-1377 
(502) 627-2000 

(Nnmc, address, includinu zip code, and telephone number, includiun urea code, of ngent for sen ice) 

20.0523163 
61.0264150 

(I.K.S. Employer 
Idcnlif ication No.) 

Kentucky Utilities Cnmpiniy 
(I 'xncl nnmc of rcgistruul ns 

specified in its charier) 

Kentucky nnd Virgin in 61-0247570 
(Slate or oilier jurisdiction of (I.U.S. Km pi oyer 

incorpornlion or orgiini/alion) Idenlification No.) 

One Quality Street 
Lcvii iston, Kentucky 40507-1462 

(502) 627-2000 
(Addms, iiidudinf; /i|> code, and (efcphoHc nunibw, including; area cinh; ofeueh registrunl's |/rinci|>ji) eiecMlivc irffices) 

( lernld A. Reynolds 
Gcnernl Counsel, Chief Complinnce Officer and Corpornte Secretary' 

iXi&V. nnd KU Kiicrgy L L C 
220 West Main Slreel 

Louisville, Kentucky 40202-1377 
(502) 627-2000 

(Nnmc, address, ind iu l inu zip code, nnd telephone number, includin|> aren code, of ugent for service) 

Copies To: 

( j i l l ie r inc C. Hood 
I'illsbury Wiu lhrop Shaw Pittmnn L L I ' 

1540 Itroadway 
New York, New York 10036 

(212) 858-1000 
ItohorI \V, Downes 

Sullivan & Cromwell LLP 
125 Itrond Street 

Andre» K. Keller 
Simpson TliacherA- Bartlei l LLP 

425 Lexington Avenue 
New York, New York 10017 

(212) 455-2000 
Michael Kaplan 

Davis P o l k * Wardwell LLP 
450 Lexington Avenue 



Table of Con tents 

PROSPfXTUS 
PPL Corporation 

PPL Capital iMinding, Inc. 
PPL Electric Utilities Corporation 

Two Norili Niiilli Sircci 
Alluntown. Pennsylvania I8I01-M?J 

(fiH)) 774-5151 

LO&Kimtl KU KnergyLIX 
Louisville Gas suul Lleclric Company 

220 West Main Slrccl 
Louisville, Kenlueky 40202 

(502) 627-2000 

Kentucky Utilities Company 
One Quality Sftxrel 

Lexington, Kentueky 40507 
(502) 627-2000 

PPL Corporation 
Common Stock, Preferred Stock, 

Stock Purcluisc Con tracts, Stock Purchase Units and Depositary Shares 

PPL Capital Funding, Inc. 
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 L L C 
Debt Securities 

Louisville Gas and Electric Company 
Debt Securities 

Kentucky Utilities Company 
Debt Securities 

We will provide the spceifle terms ol'lhe.se securities in supplements lo lliis prospectus. You should rend this prospectus and the 
suppJements carefulJy before you invest. 

We may offer the securities directly or through underwriters or agents. The applicable prospectus supplement will describe the terms of any 
particular plan ofdistribulion. 

Investing in the securities involves certain risks. Sec "Risk Factors" on page 4. 

PPL Corporation's common stock is listed on the New York Slock 1-xehange and trades under the symbol "PPL." 

These securities have not been approved or disapproved by the Securities and Kxchangc Conunission or any state securities commission, 
nor has the Securities and l£xchange Commission or any state securities commission determined that this prospectus is accurate or complete. 
Any representation to the contrary is a criminal ofTen.sc. 

The date of this prospectus is February 25,2015. 
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AiiproxiiinilL' l ink' orcii ini i i i ' i i i ' i 'mi' i i l (if |>r<)|)used side lo the putilie: ITOIH (iinc lo (irnc nfler ihe icyisli-iiliiui sliilenienl hceoincs clleclive, as delenniiieil by maikel iiml «tlier conditions, 

ll ' l l ie only sucmitics being rc^iNleicil on [bis Forin are being »lie red iiiir.siiMnl lo dividciul or itilere.sl reinvestitieiil iibms, please check ihe following l)o\. • 

li'iiny of the secmitics lietnu registered on this Konn are lo be oirercil on n delayed or cominuous basis pursiiain to Rule 415 muler the Seem ities A^t ol' inlier than securities otlcied 
only in eonnculion »'illi dividentl or interest reinveslmeill plans, check the following box, 0 

ll'this I'd mi is filed to register additional securities for an ol'leririy pursuant to Rule '162(b) under the Securities Act, please cheek the following; bo\ and list the Securities Act registration 
sl ale l ll em Number of the eniliei effective rcgistiatioti statement for llie same olVeriug. • 

I f this form is a post •cIVee live amendnienl Died pursuani to Rule <162(e) under the Securities Act, check the Ibllowiny li<i\ and list the Securities Act legisiiation statement inimlier of the 
earlier cll'ective leuistriitioji statement for tlie same otl'eriag. • 

I f this I'onn is a registiation stalentenl [Hirsuant to General Instruction I.IX or a post - e 11 cc live nmendmem thereto that shall become cITeeiive upon lilitig with the Commission pursuani lo 
Rule -IGSle) under the Secuiilies Act, please check the following box. 0 

If this Ft)nil is a posi-cffcctivc anicndmein to a rcgisimtion stntemeiit tiled pursimnt to CSenernl Instnietion I.D. filed lo register additional securities or addilional classes of securities 
|)nreliant to Rule '113(b) under the Securities Act, check the following l>o\. • 

Indicate by check mark wliethet the registnnt is a huge acceleiated filer, an ncceleialed filer, a non'accelerated tiler, or n smaller rcpoiling company. Sec the de Cm it ions of "large accelerated 
filer," "acceler.ited filer," and •'siiialler icporling company" in Rule l2b-2 ofl l ie Ivxcliange Act. (Check one): 

I'I'L Corporation: 

I'I'I- Capital funding, Inc.: 

I 'I 'I. lilectric Utilities Coiporation: 

l.O&H mid KU linergy U.C: 

Louisville Cas and Electric Company: 

Kentucky Ulililies Compiiiiy: 

Large Accelerated filer 0 
Non-accelerated filer • 

{\io not check i f n smaller reporting company) 
Large Accelerated filer • 
Non-accelerated filer 0 

(Do noi check i f a smallei reporting company) 
Large Accelerated filer • 

Non-accelcmtcd filer 0 

(Do noi check i f a smaller reporting company) 
Largo Accelerated filer • 
Non-accelerated filer 0 

(Do noi check i f a smaller reporting company) 
Large Accelerated filer • 
Non-accelerated filer 0 

(Do not check i f a smaller reporting company) 
Large Accelerated filer • 
Non-accelerated filer 0 

(Do not check i f a smaller reporting company) 

C A L C U L A T I O N OF KE f i lSTRAT ION FEE 

Accelerated filer • 

Smaller reporting company • 

Acccleraicd filer • 

Smaller reporting company • 

Acceleiaicd filer • 
Smaller reporting company • 

Acceleiaicd filer • 

Siuallcr reporting company • 

Acccleraicd filer • 

Smaller reporting company • 

Acceleiaicd filer • 

Smaller reporting company • 

'I'illc nf Endi Class of 
Securities to he Itecistcrcd 

Amount To lie It enisle red/ 
Pro posed Mnximum Oflcri i i f t 1'rice I'er Unit/ 

Proposed Maximum AKKrccnlc Offer-inn I'ricc/ 
Amount of kef;istrnliou Fee 

I'I'L Corporation Common Stock, par vtihie S.01 per share 

12) 

I'I'L Corporuiion Preferred Stock, par value $.01 per share 

12) 

I'I'L CoMiornlion Stock I'lirchase Contracts 

12) 

I'I'L Coiporation Stock I'urchase Units 

12) 

I'I'L Coniomtion Depositarv Shares 

12) 

I'I'L Catiital I fimditifi, hie. Debi Securities 

12) 

I'I'L CoriHiralion (iuaramees of I'I'L Capital rundine. Inc. Debt Secuntiesd ) 

12) 

I'I'L Capital Rmclmu. hie. Subordinaled Debt Securities 

12) I'I'I. Corporalion Subordinated Guiiranlecs of I'I'L Capital funding. Inc. Subordinated Debt Securilicsd) 12) 
I'I'L Electric Utilities Conioralion Dchl Securities 

12) 

LCIttl- and KU lincriiv LLC Debt Securities 

12) 

Louisville Otis and lilcctric Companv Debt Securities 

12) 

Kemuckv Ulililies Companv Debt Sceurilics 

12) 

(1) No separate considenition will be received for [he I'I'L tiuanintees or die PPL Subordinated Guanmtces. 
(2) There are being rcgisicrcd hereutuler such preseully indelemiinale princijiiil amouni or numlJer of (a) shares of common stock, prefeirvd slock, stock purchase coniracis, stock purchase units 

and dcposiiaiy shares which may be sold from time to lime by I'I'L Corporation, (b) debt seenrilies and subordinated debt sceurilics which may be sold from lime to lime by I'I'L Capital 
l-'unding. Inc., and which wil l be guarnmccd as lo paymeul by I'I'L Coiporation, (c) debt secuiilies which may be sold from time io lime by I'I'L lileciric Ulililies Coiporation, (d) debt 
sceurilies which may be sold from time lo time hy LG&tf and KU l-ncrgy LLC, (c) debt sceurilics which may he sold from lime lo time by Louisville Gas and l:lectric Company and 
(I) debt sceurilics which may be sold from time to time by Ken lucky Ulililies Company. In addilion, there are being registered hereunder an indctemiinnlc numher of shares orcommon 
slock issuable by PI'L Corporation upon settlement of the stock purchase comrncts or stock purcbiise units or upon conversion of any olher Securities. In accordance with Rules 456(1)) and 
457(rl. the registrauls are delening payment of nil of die registralion fee. 
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ABOUT THIS PROSPECTUS 

This prospectus is part of a registration slatemcnl that PPL Coi poration. PPL Capital Funding, Ine. ("PPL Capital Funding"), PPL Electric 
Utilities Corporation ("PPL Electric"). LCi&E and KU Energy LLC ("LKE"). Louisville Gas and Electric Company ("LG&E") and Kentucky Utilities 
Company ("KU") have each filed with the Securities and l-'xchange Commission, or SEC. using tlie "shelf registralion process. Under this shelf 
process, we may. from lime lo lime, sell comhinations of ihe securities described in this prospeelus in one or more offerings. Each lime we sell 
securities, we will provide a prospectus supplement that will contain a description of the securities we will offer and specific informalion about ihe 
terms of that offering. The prospeelus supplcmcnl may also add. update or change information contained in Ihis prospeelus. You should read both 
this prospeelus and any prospeelus supplement together with addilional information described under "Where You Can Find More Information." 

We may use this prospectus to offer from lime lo time: 

shares of PPL Corporation Common Stock, par value $.01 per share ("PPL Common Slock"); 

shares of PI'L Corporation Preferred Stock, par value $.01 per share ("PPL Preferred Stock"); 

contracts or other righls to purchase shares of PI'L Common Stock or PPL Preferred Stock (''PPL Slock Purchase Coniracis"); 

stock purchase units, each reprcscniing (1) a PPL Stock Purchase Contract and (2) debt securities or preferred trust sceurilics of third 
parties (such as debt securities or subordinaled debt securities of PPL Capital Funding, preferred trust securities of a subsidiary trust 
or United Slates Treasury sceurilics) that are pledged to secure the stock purchase unit holders' obligations lo purchase PPL Common 
Slock or PPL Preferred Slock under Ihe PPL Slock Purchase Contracts ("PPL Stock Purchase Units"): 

PI'L Corporation's Depositary Shares, issued under a deposit agreemenl and representing a fractional interest in PPL Preferred Stock: 

PPL Capital Funding's unsecured and unsubordinated debt securities ("PPL Capital Funding Debt Securities"); 

PPL Capital Funding's unsecured and subordinated debt sceurilics ("PPL Capital Funding Subordinaled Debt Securities"); 

PPL Elcclric's Firsl Mortgage lionds issued under PPL Eleclric's 2001 indenture, as amended and supplemented ("PPL Electric First 
Mortgage Bonds"), which will be seemed by ihe lien of the 2001 indenture on PPL Eleclric's electricity dislrihution and certain 
transmission properties (subject lo certain exceptions to be described in a prospectus supplement); 

LKE's unsecured and unsubordinated debt sceurilics; 

LG&E"s First Mortgage lionds issued under LG&E's 2010 indenture, as amended and supplemented ("LG&E Firsl Mortgage Bonds''), 
which will be secured by the Men of ihe 2010 indenture on LG&E's Kentucky electricity generation, iransmission and distribuiion 
properiies and natural gas distribution properties (subject lo certain exceptions to be described in a prospectus supplement); and 

KU's First Mortgage lionds issued under KU's 2010 indeniure. as amended and supplemented ("KU First Mortgage Bonds"), which 
will be secured by the lien of Ihe 2010 indeniure on KU's Kentucky electricity generation, transmission and distribution properiies 
(subject lo ccriain exceptions lo be described in a prospectus supplement). 

We sometimes refer lo the securities listed above collectively as ihe "Securities." 

PPL Corporation will fully and unconditionally guarantee Ihe payment ol'principal, premium and interest on the PPL Capital Funding Debt 
Sceurilics and PPL Capital Funding Subordinaled Debt Securities as will be 

3 
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described in supplemenis to this prospectus. We sometimes refer to I'I'L Corporation's guarantees of I'I'L Capital Kunding Debt Securities as "I'I 'I 
Guarantees1' and I'I'L Corporation's guarantees of l ' I 'L Capital funding Subordinaled Debt Securities as Ihe ''I 'I 'L Subordinated Guarantees." 

Information contained herein relating lo each registrant is filed separately by such registrant on its own behalf. No registrant makes any 
rcprescnlalion as lo information relating to any other registrant or Securities or guarantees issued by any olher regislranl, except lhat information 
relating lo I'I'L Capital funding's Sceurilics is also atlribuled to I'I'L Corporation. 

As used in this prospectus, the terms "we." "our" and "us" generally refer lo: 

I'I'L Corporation with respect lo Sceurilics. I'I'L Guarantees or I'I'L Subordinated Guaranlees issued by I'I'L Corporation or I'PL Capital 
Funding; 

I'I'I., Electric, with respect lo Securities issued by I'I'I- Electric; 

LKE. with respect lo Sceurilics issued by LKE; 

LG&E, with respect to Sceurilics issued by LG&E; and 

KU. with respect lo Securities issued by KU. 

For more detailed informalion about the Sceurilics. the I'I'L Guarantees and the I'I'L Subordinated Guarantees, you can read the exhibits to 
the registration stntcnicnl. Those exhibits have been cither filed with the registration stalomenl or incorporalod by reference to earlier SEC filings 
listed in the registralion statement. 

RISK FACTORS 

Investing in the Securities involves certain risks. You are urged lo read and consider the risk factors relating to an inveslmenl in the 
Securities described in ihe Annual Reports on Form 10-K ofl 'I 'L Corporation, I'I'L Electric, LKE. LG&E and KU, as applicable, for the year ended 
December 31, 2014. and incorporaled by reference in this prospeelus. Before making an investment decision, you should carefully consider these 
risks as well as olher informalion we include or incorporate by reference in Ihis prospectus. The risks and unccrlainlies we have described are not 
the only ones affecling I'I'L Corporation. I'I'L lileciric, LKE. LG&E and KU. 'file prospectus supplement applicable to each type or series of 
Securities we offer may contain a discussion of additional risks applicable to an investment in us and ihe particular lypc of Securities we are 
offering under lhat prospectus supplement. 

FORWARD-LOOKING INFORMATION 

Certain slalemenls included or incorporated by reference in Ihis prospectus, including statements concerning expectations, beliefs, plans, 
objectives, goals, strategies, future events or pcrformanee and underlying assumpiions and olher statements which arc other than statements of 
hislorical faei arc "forward-looking statements" within Ihe meaning ol'lhe federal sceurilics laws. Although we believe that Ihe expectations and 
assumptions reflected in these slalements are reasonable, there can be no assurance thai Ihese expectations will prove lo be correct. Forward-
looking statements arc subject lo many risks and uncertainties, and actual results may differ materially from ihe results discussed in Ibrward-
looking slalements. In addition lo ihe specific factors discussed in the "Risk Factors" section in this prospectus and our reports that are 
incorporated by reference, the following arc among the imporlanl factors that could cause actual results lo differ materially from the forward-
looking stalemenls: 

fuel supply cost and availability: 

coniinuing ability to recover fuel costs and environmental expenditures in a timely manner at LG&E and KU, and natural gas supply 
costs at LG&E; 
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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 our generating facilities: 

transmission and distribution system conditions and operating costs; 

expansion of alternative sources of electricity generation; 

laws or regulations lo reduce emissions of "greenhouse" gases or the physical ef feels of cliniale change; 

collective labor bargaining negotiations; 

ihe outcome of litigation againsl us; 

polenlial effects of threatened or actual terrorism, war or olher hostilities, eyber-based iulrusions or natural disasters; 

our commitments and liabilities; 

volatility in market demand and prices for energy, capacity, transmission services, emission allowances and renewable energy credits: 

competition in retail and wholesale power and natural gas markels; 

liquidity of wholesale power markels; 

defaults by eounlerparlies under energy, fuel or other power product coniracis; 

market prices of commodity inputs for ongoing capital expendiiures; 

capital market conditions, including Ihe availability of capital or credit, changes in inleresl rales and certain economic indices, and 
decisions regarding capital structure; 

slock price performance of PPL Corporation; 

volatility in the fair value of debt and equity securities and its impact on Ihe value of assels in PI'L Susquehanna's nuclear plant 
decommissioning trust funds and in de lined benefit plans, and the potential cash funding requirements i f fair value declines; 

inleresl rates and their effcel on pension, retiree medical, nuclear decommissioning liabilities, and interest payable on certain debt 
securities; 

volatility in or the impact of other changes in financial or commodity markels and economic conditions; 

new accounling requirements or new interpretations or applications of existing requirements: 

changes in securities and credit ratings; 

changes in foreign currency exchange rales for British pound sterling; 

current and fulurc environmental conditions, regulations and other requirements and the related costs of compliance, including 
environmental capital expenditures, emission allowance costs and olher expenses: 

legal, regulatory, political, market or other reactions to Ihe 2011 incident al the nuclear generating facility at Fukushima, Japan, 
including additional Nuclear Regulatory Commission ("NRC") requircmenls; 

changes in political, regulator)' or economic conditions in stales, regions or countries where we conduct business: 

receipt of necessary governmental permits, approvals and rale relief; 

new slate, federal or foreign legislation or regulatory developments: 
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the outcome of any rate eases or other cost recovery or revenue filings by our regulated utilities; 

the impact of any slate, federal or foreign investigations applicable to us and the energy induslry; 

the effect of any business or industry restructuring; 

development of new projects, markets and technologies: 

performance of new ventures; and 

business dispositions or acquisitions, including ihe anticipated formation of Talen linergy Corporation C'Talen ISnergy") via the 
spinoff of I'I'L Lnergy Supply, LLC ("I'I'L Energy Supply") and subsequenl combination with the competitive generation business of 
Riverstone Holdings LLC ("Uiverslone") and our ability to realize expected benefits from such business transactions. 

Any such forward-looking stalemenls should be considered in light of such imporlanl factors and in conjunction with other documents we 
file with Ihe SEC. 

New factors thai could cause actual results to differ materially from (hose described in forward-looking slalements emerge from lime lo lime, 
and it is not possible for us lo predict all such factors, or the extent to which any such factor or combination of factors may cause actual results lo 
differ from those contained in any forward-looking stalemcnt. Any forward-looking slatcmenl speaks only as of the date on which such statement 
is made and, except as required by applicable law. we undertake no obligation lo update Ihe informalion contained in such statement lo reflect 
subsequent developments or information. 
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PIM. CORPORATION 

I'PL Corporation, incorporaled in 1994 and hcadt|iiartcrcd in Allcnlown. Pennsylvania, is an energy and tililily holding company. Through its 
subsidiaries. PPL Corporation generates elcelricily Irom power plants, located primarily in the northeastern and southeastern United States; 
markets wholesale or retail energy primarily in the norlheaslern and norlhweslern portions of the United Slates; and delivers elcelricily to 
euslomcrs in Pennsylvania, Kentucky. Virginia. Tennessee and the United Kingdom, and natural gas to euslomcrs in Kenlucky. 

PPL Corporation's principal subsidiaries are shown below (* denotes a registrant hereunder): 

I ' I ' l . Corpi>ru(i«n" 

I ' I ' L C I i i h u l . I . I .C 

• I'IU'JJ.'I-S in ih.-

ftT.iiUti'il •li'iritmliun 
of eli ' i ' i idtv in llw 
U.K. 

I T I . Ek-c i rk 

• |{it£.ij!rs in IIK-

iiaii-iiiis^iivi jut) 
iliiiiilmiimi ' i f 
vkvniciix in 
iVllI^vl'.llllD 

• i'j:iilalrJ Dcnnatiiiil, 
ir.inMlii-^inH. 
tfiuriKiiimi .111.1 '.lUmf 
rl ixir if i iy. Jinl 
i!i>[iil>iitiitii UIKJ <JU ' i f 
tulural ^Ai in Kt/ntLKki 

Ktl* 
' liitjjM^'t in t lv 

ii'pniitL'i) [;cni'r.iiiim, 
irnil-nii-^oti, 
llislfilllll'llll) .I(lil s<li--if 

cli.'i'iiu.'iit. I'liiiMfilv ill 
Ki.-iiIut'I.v 

I ' I ' L l-incrByl'luv. I . I .C 
• l\-»liinii» iriiiTiry 

imik.-tiiiH .mil iMdim: 
,K\i \ iiii'v 

I ' I ' I . (•'t'liL'rnliiin, L L C 
1 i:jiiTJi'i'^ in MIL: 

rntiipciiii'.t* ^I'Tii'mtioii 
olVkviririly. (iiiiiuaily in 
r."iuis;.lv'j«i.i .mil 

U.k' . I t c u i i l u l f i l Ki'iiliiL'ky IU'|>iiliili ' i l 

Si 'nnuin 

I'cnnty Ivailiu 

UCHIIIJIleil St'i;iiit-nl 

Suj ip ly 

Si-f j ini ' i i l 

I'I'I., Corporation conducts its operations through the following segments: 

U.K. Refiiifotett 

The U.K. Regulated segment consists primarily of electricity distribuiion operations in ihe United Kingdom. Through ils subsidiaries, as of 
December 31. 2014. I'I'L Global. LLC delivered elcelricily to approximately 7.7 million end-users in ihe United Kingdom. I'PL Global. LLC is a wholly 
owned, indirect subsidiary of PPL Corporalion. 

Kentucky Regulated 

The Kenlucky Regulated segment consists of Ihe operations of LKE, which owns and operates regulated public utilities engaged in the 
generalion, transmission, distribuiion and sale of electricity and the distribution and sale of natural gas. representing primarily the activities of 
LG&E and KU. As of December 31, 2014, LG&E provided electric service to approximately 400,000 euslomcrs and provided natural gas service to 
approximately 321,000 euslomcrs in Kentueky, and KU delivered electricity to approximately 543.000 euslomcrs in Kentucky and Virginia. See 
"Louisville Gas and lileciric Company" and "Kenlucky Ulililies Company." respectively, for more information. 
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Pennsylvania Regulated 

I 'I 'I . Corporation's Pennsylvania kcgulalcd segment includes the regulated electricity delivery operations ol'PPI. Rleclric. As of 
December 31. 2014. PPL Hlcctric delivered elcelricily (o approximalcly 1.4 million customers in eastern and central Pennsylvania. Sec -PPL l-'lectric 
Utiliiies Corporation" below lor more information. 

Supply 

PI'L Corporation's Supply segment consists primarily of the wholesale, retail, marketing and trading activities, as well as the competitive 
generation operations of l ' I 'L linergy Supply. 

In June 2014, PPL Corporation and I'PL linergy Supply executed dcllnitive agreements with a HI Males of Riverstone lo combine their 
competilive power generation businesses to form Talen linergy, a new, stand-alone, publicly traded company. Under Ihe terms of ihe applicable 
agreements, at closing, PIT. Corporation will spin off to PPL Corporation shareowncrs a newly formed entity, Talen linergy Moldings, Inc. 
("Iloldco"), which al such lime will own all of the membership interests of PPL linergy Supply and all of Ihe common slock of Talen linergy. 
Immediately following ihe spinoff, Holdco will merge with a special purpose subsidiary of Talen linergy, with Moldco continuing as the surviving 
company to the merger and as a wholly owned subsidiary of Talen linergy and the sole owner of PPL (inergy Supply. Substantially 
contemporaneous with the spinoff and merger. RJS Generation Moldings LLC will be contributed by its owners to become a subsidiary of Talen 
linergy. following completion of these transactions. PPL Corporation shareowncrs will own 65% of Talen linergy and affiliates of Riverstone will 
own 35%. I'PL Corporation will have no continuing ownership interest in. control of, or affiliation with Talen linergy and I'I'L Corporation's 
sbjireowners will receive a number of Talen linergy shares al closing based on the number of PPL shares owned as of the spinoff record date. The 
spinoff will have no effect on the number of l ' I 'L Corporation common shares owned by I'PL Corporation shareowncrs or Ihe number of shares of 
PPL Corporalion common slock outstanding. The transaction is intended to be lax-free lo PPL Corporation and its shareowncrs 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 
linergy Regulator)' Commission ("f IZRC"). the Departmem of Justice and Ihe Pennsylvania Public Utility Commission ("PUC"). In addition, there 
must be available, subject to certain conditions, al least $1 billion of undrawn credit capacity, afler deducting any letters of credit or other credit 
support measures posted in connection wilh energy marketing and trading transactions then outslanding, under a Talen linergy (or Us 
subsidiaries) revolving crcdil or similar facility. The Iransaclion is expected to close in the second quarter of 2015. Upon completion of ibis 
iransaclion, I'PL Corporation will no longer have a Supply segment. 

PI'L Corporation's subsidiaries, including I'PL l-lcctric, LKIi. LG&li, KU and PPL Energy Supply are separate legal entities and are not liable 
for the debts of PPL Corporalion, and I'PL Corporation is noi liable for ihe debts of its subsidiaries (olher than under the PPL Guarantees of PPL 
Capital Eunding Debt Sceurilies and PI'L Subordinated Guarantees of l ' I 'L Capital funding Subordinated Debt Securities). None ofl ' I 'L lileciric. 
LKE. LG&E or KU will guarantee or provide other credit or funding support for the Securities to be offered by PPL Corporalion pursuani lo Ihis 
prospeelus. 

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 
lo provide I'PL Corporalion with financing for its operations. PPL Corporation will fully and unconditionally guarantee the paymeul of principal, 
premium and interest on the PI'L Capital Funding Debl Securities pursuant to the I'PL Guarantees and Ihe I'PL Capital Funding Subordinaled Debl 
Securities pursuant lo the PI'L Subordinated Guaranlees, as will he described in supplements to this prospeelus. 
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I'I'L ELECTRIC UTILITIES CORPORATION 

I'I'L lileciric. Iieaik|uarleretl in Allcnlown. Pciinsylvjinia. is a direct wholly owned subsidiary of PPL Corporation, incorporated in 
Pennsylvania in 1920 and a regulated public utility that is an electricity iransmission and distribution service provider in eastern and central 
Pennsylvania. As of December 31. 2014, I'PL Electric delivered electricity to approximately 1.4 million customers in a lO.OOO-square mile territory in 
29 counlies of eastern and central Pennsylvania. I'PL lileciric also provides electricity supply lo retail euslomcrs in this area as a provider of last 
resort under the Pennsylvania Electricity Generation Customer Choice and Competition Aci. 

PI'L Electric is subject to regulation as a public utility by ihe PUC, and certain of ils transmission activities are subject lo (he jurisdiction of 
EERC under the Ecdcral Power Act. 

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

LG&E AND KU ENERGY LLC 

LKIi, headquartered in Louisville, Kenlucky, is a wholly owned subsidiary of PPL Corporation since 2010 and a holding company that owns 
regulated utility operations through its subsidiaries, LG&E and KU. which constitiile subslantially all of LKE's assets. LG&E and KU are regulated 
public utilities engaged in Ihe generalion, transmission, distribution and sale of electricity. LG&E also engages in ihe distribution and sale of 
natural gas. LG&E and KU maintain their separate corporate identities and serve customers in Kenlucky under their respeclive names. KU also 
serves euslomcrs in Virginia under the Old Dominion Power name and in Tennessee under the KU name. I .Kli. formed in 2003. is the successor to a 
Kenlucky entity formed in 1989, 

See "Louisville Gas and lileciric Company" and "Kentucky Utilities Company" below for addilional information about LG&E 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, Kenlucky. is a wholly owned subsidiary of LKIi and a regulated utility engaged in the generation, 
transmission, distribuiion and sale of elcelricily and distribuiion and sale of natural gas in Kenlucky. As of December 31. 2014. LG&li provided 
electric service lo approximately 400,000 euslomcrs in Louisville and adjacent areas in Kentucky, covering approximately 700 square miles in nine 
counties and provided natural gas service to approximately 321.000 customers in ils electric service area and eight additional counties in Kentucky. 

LG&li is subject to regulation as a public utility by the Kentucky Public Service Commission {"KI'SC"). and ccriain of ils transmission 
activities arc subject to the jurisdiction of the EERC 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 credit or funding support for the 
Securities to be offered by LG&E pursuant to this prospectus. 

KENTUCKY UTILITIES COMPANY 

KU. headquartered in Lexington. Kentucky, is a wholly owned subsidiary of LKE and a regulated utility engaged in the generation, 
transmission, dislrihution and sale of electricity in Kentucky, Virginia and Tennessee. 
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KU i.s .subject lo rcguhiiion as a public utility by the KI'SC. the Virginia State Corporalion Commission and the 'Tennessee Regulatory 
Auihorily, and certain of ils transmission and wholesale power aclivities are subject to the jurisdiction of the T'E'RC under llie federal Power Act. 
KU was incorporaled in Kenlucky in 1912 and in Virginia in 1991. 

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

'The offices of PPL Corporation. PPL Capital Funding and PPL F.lcclric are located al'l'wo North Ninth Slreet, Allentown. Pennsylvania 18101-
179 (Telephone number (610) 774-5151). 

The offices of LKIi and LG&I: are located at 22(1 Wesl Main Street. Louisville. Kentucky 40202 (Telephone number (502) 627-2000). 

'The offices of Kentucky Ulililies Company are located at One Quality Slreet. Lexington, Kentucky 40507 (Telephone number (502) 627-2000). 

The information above concerninf> I'I'L Corporation, I'PL Capital Funding, PPL Electric, LKE, LG&E and KU and, if applicable, their 
respective subsidiaries is only a sununury and does not purport to he comprehensive. For additional information about these companies, 
including certain assumptions, risks and uncertainties involved in the forward-looking statements contained or incorporated by reference in 
this prospectus, you should refer to the informalion described in "Where You Can Find More Information." 

USE OF PROCEEDS 

Except as otherwise described in a prospectus supplement, Ihe net proceeds from the sale of the PPL Capital Funding Debt Sceurilies and 
Ihe PIT, Capital Funding Subordinated Debt Securities will be loaned lo I'I'L Corporation and/or its subsidiaries, and PPL Corporation and/or its 
subsidiaries are expecled lo use Ihe proceeds of such loans, and the proceeds of the other Securities issued by PPL Corporation, for genera! 
corporate purposes, including repayment of debt. Except as otherwise described in a prospectus supplement, each ofl'I 'L Electric. LKIi, LG&li and 
KU is cxpeelcd to use the proceeds of the Securities it issues for general corporate purposes, including repayment of debl and for capital 
expenditures related to construction costs. 
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RATIOS OK EARNINGS TO KIXED CHARGES AND EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS 

PI'L Corporalion 

The following table sets forth PPI, Corporation's ratio of earnings lo fixed charges anil ratio of earnings to combined fixed charges and 
preferred stock dividends for the periods indicated: 

Twdvi j Minulis 
liiuleil Docqnhiir 31, 

201' 2013 2012 2011 2010 

Ratio of earnings lo fixed charges and ratio of earnings to combined fixed charges and pre fcrred slock 
dividends (a) 3.1 2.1 2.9 2.9 2.6 

(a) See PPL Corporation's reports on Hie with the SBC pursuant to the Securities lixchange Act of 1934, as amended (the "F.xchange Aci"), as 
described under "Where You Can Find More Information" for more informalion. PPL Corporalion had no preferred sceurilics ouislanding 
during the periods indicated: therefore, the ratio of earnings to combined fixed charges and preferred stock dividends is the same as ihe ralio 
of earnings lo fixed charges. 

PPL Electric 

'fhe following table sets forth PPL Lleciric's ratio of earnings lo fixed charges and ratio of earnings lo combined fixed charges and preferred 
stock dividends for the periods indicated: 

T w d v t Momhs 
l-ndcil Dcfcmlwr 31, 

20 M 2013 2012 2011 

Ratio of earnings lo fixed charges (a) 4.2 3.7 2.9 3.4 
2010 

2.9 

(a) Sec PPL lilcclric's reports on llie wilh the SFC pursuant to ihe Exchange Act as described under "Where You Can Find More Informalion" 
for more information. 

LKE 

'fhe following table sets forlh LKE's ralio of earnings to fixed charges and ratio of earnings to combined fixed charges for ihe periods 
indicaled. 'fhe following table includes ihe periods before and aficr PPL Corporation's acquisition of LKE on November 1. 2010. and is labeled as 
Predecessor or Successor. 

Successor 
12 Months 

l:iuled 
Dec. 31. 

2014 

4.2 

12 Momhs 
Hnded 

Dee. 31. 
2013 

4.6 

12 Months 
l-nikd 

Dec. 31, 
2012 

3.3 

12 Momhs 
i-nded 

Dec. 3t , 
2011 

3.7 

2 Months 
l:udcd 

Dec. 31. 
2010 

3.9 

1'iedecessor 
10 Months 

Ended 
Oct. 31, 

2010 
2.7 Ralio of earnings lo fixed charges (a) 

(a) See LKE's reports on file with ihe SEC pursuant to the Exchange Aci as described under "Where You Can Find More Information" for more 
information. 
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The following lablc scis forth LG&fi's ralio of earnings lo fixed charges and ralio of earnings lo combined fixed charges for the periods 
indicated. Tlie following (able includes the periods before and aficr I ' I ' I , Corporal ion's acquisition of LKIi, I.G&Ii's parent, on November I . 2010. 
and is labeled as Predecessor or Successor. 

Successor 
12 Momhs 

findcd 
Dec. 31, 

2014 

6.3 

12 Mouths 
Kiided 

Dec. .11. 
2013 

8.1 

12 Momhs 
Imdcd 

Dec. 31. 
2012 

5.-1 

12 Momhs 
Imded 

Dec. 31, 
2011 

5.2 

2 Mouths 
lauded 

Dec. 31, 
2010 

4.8 

Predecessor 
10 Momhs 

l-nded 
Ocl. 31. 

2010 
4.7 Kalio of earnings lo fixed charges (a) 

(a) Sec LG&E's reports on tile wilh Ihe SEC pursuant to the Exchange Act as described under "Where You Can find More Informalion" for more 
information. 

KU 

The following table sels forth KU's ratio of earnings lo fixed charges and ratio of earnings lo combined fixed charges for the periods 
indicated. The following table includes the periods before and afler PPL Corporation's acquisition of LKIi, KU's parent, on November 1.2010. and 
is labeled as Predecessor or Successor. 

Successor 
12 Months 

Knded 
Dec. 31. 

2014 

5.4 

12 Momhs 
lauded 

Dec, 31, 
2013 

5.9 

12 Months 
landed 

Dec. 31. 
2012 

4.4 

12 Momhs 
l-nded 

Dec. 31. 
2011 

4.8 

2 Mori His 
[•ndcd 

Dec. 31. 
2010 

6.0 

I'ledecessor 
10 Months 

Hnded 
Oct. 31, 

2010 
4.(1 Kalio of earnings lo fixed charges (a) 

(a) See KU's reports on file with the SEC pursuani to the Exchange Aci as described under "Where You Can find More Informalion" for more 
informalion. 
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Available Informalion 

WIIKRE YOU CAN FIND MORE INFORMATION 

I'I'I, Corporation, I'I'L lileciric LKL, LG&l i and KU each tile reports and olher information with the SliC. You may obtain copies of this 
informalion by mail from the Public Reference Room of the SliC. 100 F Streel, N.li., Room 1580. Washington, D.C. 20549, al prescribed rales. Further 
information on ihe operation ol'lhe SliC's Public Reference Room in Washington. D.C. can be obtained by calling the SliC at I-SOO-SliC-0330. 

PPL Corporation's Internet Web site is www.pplwcb.com. Under Ihe "Investor"' heading of that website. I'I'L Corporation provides access lo 
all SliC filings of PPL Corporation, PPL lileciric, LKIi . LG&l i and KU free of charge, as soon as reasonably practicable after filing wilh Ihe SliC. fhe 
information at I'PL Corporation's Internet Web sile is not incorporaled in this prospeelus by reference, and you should noi consider it a pari of 
this prospectus. Additionally, PPL Corporation's. PPL lilectric's. LKIi's. I.G&li's and KU's filings are available al the SliC's Internet Web site 
(www.sec.gov). 

In addition, reports, proxy statements and other informalion concerning PPL Corporalion and I'I'L lileciric. as applicable, can be inspected at 
their offices al Two North Ninth Slreet. Allentown. Pennsylvania 18101-1179; reports and other informalion concerning LKIi and LG&l i can be 
inspected at their offices al 220 West Main Streel, I .ouisville, Kenlucky 40202, and reports and other informalion concerning KU can be inspected 
al its office at One Quality Slreel, Lexington. Kenlucky 40507. 

Incorporation by Reference 

liach of PPL Corporalion. PPL lilcctric. LKIi. LG&li and KU will "incorporale by reference" informalion into this prospectus by disclosing 
important information to you by referring you lo another document that il files separately with the SliC. The information incorporated by reference 
is deemed to be part of this prospeelus. and later information lhat we file with the SliC will automatically update and supersede lhat information. 
This prospectus incorporates by reference the documents set forlh below thai have been previously filed with the SliC. These documents contain 
imporlanl informalion about the registrants. 

PPL Corporalion 

•SIX rilinus (t'ilc fi». 1-11-459) 

Annual Report on Form 10-K 

I'PL Corporation's 2014 Notice of Annual 
Meeting and Proxy Statement 

Current Reports on Form 8-K 

PPL Corporation's Registralion Slatcmenl on 
Form 8-H 

Period/Dii tc 

Year ended December 31. 2014 

Filed on April 8, 2014 (portions thereof incorporaled by 
reference into PPL Corporation's Annual Report on Form 
10-K for the year ended Dccember31, 2013) 

Filed on February 25. 2015 

Filed on April 27, 1995 

PPL Electric 

SMC Winns (File No. 1-905) 

Annual Report on Form 10-K 
I'eriod/Diite 

Year ended December 31. 2014 

LKE 

•SKC I'Minus (Kile No. 333-17366S) 

Annual Report on Form 10-K 
I'erind/Onle 

Year ended December 3 L 2014 
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LG*E 

SKC 1-iliiiKS ( r i l e No, 1.2X93) 

Annual Report on Form 10-K 
IVriml/Djitc 

Year ended December 31. 2014 

KU 

SKC I-ilings d ' i lc No. 1-3464) 

Annual Report on Form 10-K 
IVriod/Diitc 

Year ended December 31. 2014 

Addilional documents dial PI'L Corporalion. PI'L lileciric. LKIi. LG&li and KU llie wilh the SliC pursuant lo Sections 13(a), 13(c), 14 or 15(d) 
of the Exchange Aci. between the date of Ihis prospectus and Ihe termination of the offering of the Securities are also incorporaled herein by 
reference. In addilion. any addilional documents that PPL Coiporation. PPL lileciric. LKE. LG&li or KU file with the SliC pursuant to these sections 
of the Exchange Act alter the dale ol'lhe filing of the registration slatcmenl containing this prospeelus. and prior lo Ihe effectiveness of ihe 
registration stalemcnt. are also incorporaled herein by reference. Unless specifically staled to the contrary, none of ihe information thai PPL 
Corporation, I'PL lileciric. LKIi. LG&E or KU files or discloses under Items 2.02 or 7.01 of any Current Report on Form 8-K that have been furnished 
or may from time to lime be furnished wilh the SEC is or will be incorporaled by reference into, or otherwise included in, this prospectus. 

Each ofl ' I 'L Corporation, PI'L lilcctric. LKIi. LG&E and KU will provide without charge lo each person, including any beneficial owner, to 
whom a copy of Ihis prospectus has been delivered, a copy of 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 I'/'L Corporation and /'/V. Electric: 
Two North Ninth Street 

Allentown. Pennsylvania 18101-1179 
Attention: Treasurer 

Telephone: 1-800-345-3085 

For LKE and LG&E: 
220 Wesl Main Street 

Louisville. Kenlucky 40202 
Attention: Treasurer 

Telephone: 1-800-345-3085 

For KU: 
One Quality Street 

Lexington, Kenlucky 40507 
Attention: Treasurer 

TelepJtone: 1-800-345-3085 

No separate financial statements of PPL Capital Funding are included herein or incorporaled herein by reference. PPL Corporation and I'PL 
Capital Funding do not consider those financial slalemenls to be material to holders of the PPL Capital Funding Debt Securities or PPL Capital 
Funding Subordinaled Debl Securities because (1) PPL Capital Funding is a wholly owned subsidiary that was formed for the primary purpose of 
providing financing for PPL Corporation and ils subsidiaries. (2) PPL Capital Funding docs not currently engage in any independent operations 
and (3) PPL Capital Funding is a finance subsidiary and does noi currently plan to engage, in the future, in more lhan minimal independeni 
operations. See "PPL Capital Funding." Accordingly, PPL Corporation and PPL Capital Funding do noi expect PI'L Capital Funding lo file such 
reports. 
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EXPERTS 

The consolidated financial slalemenls o f l ' I 'L Corporalion. I'I'L Electric Utilities Corporation and LCi&E and KU Energy LLC. and ihe 
financial statements of Louisville Gas and Electric Company and Kenlucky Utiliiies Company appearing in such companies' Annual Reports {I'onn 
10-K) for the year ended December 31. 2014 including schedules appearing therein, and Ihe effccliveness of I'I'L Corporation's inlcrnal control 
over financial rcpoiling as of December 31. 2014, have been audited by Ernsl & Young LLI ' . independent registered public accounling firm, as set 
forlh in its reports thereon included therein, and incorporaled herein by reference. Such financial stalemenls are incorporated herein by reference 
in reliance upon such reports given on (he auihorily of such firm as experts in accounting and auditing. 

VALIDITY OE THE SECURITIES AND THE PI'L GUARANTEES 

I'illsbury Winthrop Shaw Pittman LLP, New York, New York or Simpson Thachcr & llarlletl LLP. New York. New York and Ercdcrick C. Paine. 
Esq.. Senior Counsel o f l ' I 'L Services Corporalion will pass upon the validity of the Sceurilies. the I'PL Guaranlees and ihe PPL Subordinaled 
Guarantees for I'I'L Corporation, PPL Capital Eunding and PPL Electric. I'illsbury Winthrop Shaw Pittman LLP and John P. I-'cndig. Esq. of LG&l i 
and KU linergy LLC will pass upon the validity of any LKE. LG&l i and KU Securities for those issuers. Sullivan & Cromwell LLP. New York. New 
York or Davis Polk & Wardwell LLP. New York. New York will pass upon Ihe validity of the Securities, the PI'L Guaranlees and the I'I'L 
Subordinaled Guaranlees for any underwriters or agents. I'illsbury Winthrop Shaw Pillman LLP. Simpson Thachcr & Barllell LLP. Sullivan & 
Cromwell LLP and Davis Polk & Wardwell LLP will rely on the opinion of Mr. Paine as lo matters involving llie law of the Commonwealth of 
Pennsylvania and on the opinion of Mr. Eendig as lo mailers involving the laws of the Commonweallhsof Kentucky and Virginia and Ihe State of 
Tennessee. 
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PART II. 

INFORMATION NOT REQUIRED IN PROSPECTUS 

Item 14. Other Expenses of Issuance and Distribution 

'The following is a statement of the estimated expenses (other than underwriting compensation) to be incurred by PPL Corporalion and 
subsidiaries in connection wilh a distribution of the sceurilies registered under Ihis registralion statement. 

Securities and Exchange Commission registration fee % * 
Printing expenses ** 
'Trustee fees and expenses ** 
Legal fees and expenses * * 
Accouufiiig fees and expenses ** 
Blue Sky fees and expenses ** 
Rating Agency fees ** 
Miscellaneous ** 

Total $** 

* To be deferred pursuani lo Rule 456(b) and calculated in connection wilh the offering of securities under this registralion statement pursuani 
to Rule 457(r). 

** Estimated expenses not presently known. 

Item IS. 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, ever}' director and officer of ihe corporalion shall be entitled as of right to be 
indemnified by the corporalion againsl reasonable expense and any liability paid or incurred by such person in connection wilh any actual or 
threatened claim, action, suit or proceeding, civil, criminal, administrative, investigative or olher, whether brought by or in the right ol'lhe 
corporation or otherwise, in which he or she may be involved, as a party or otherwise, hy reason of such person being or having been a 
director or officer of the corporation or by reason of (he fact that such person is or was serving at the request of the corporation as a 
direclor, officer, employee, fiduciary or other representative of another corporation, partnership, joinl venture, trust, employee benefit plan or 
olher entity (such claim, action, suit or proceeding hereiuafler being referred to as "action"). Such indemnification shall include the right lo 
have expenses incurred by such person in conneclion wilh an action paid in advance by the corporalion prior to final disposition of such 
action, subject to such conditions as may be prescribed by law. Persons who are noi directors or officers of the corporation may be similarly 
indemnified in respect of service lo the corporalion or lo another such entity al ihe request of the corporalion to the extent the board of 
directors at any time denominates such person as entitled to the benefits of this Section 7.01. As used herein, "expense'' shall include fees 
and expenses of counsel selected by such person; and "liability" shall include amounts of judgments, excise taxes, fines and penalties, and 
amounls paid in settlement. 

(b) Righl of Claimant to Bring Suit. If a claim under paragraph (a) of this Section 7.01 is noi paid in full by the corporalion wilhin thirty 
days after a written claim has been received by the corporalion. Ihe claimant may at any time thereafler bring suit against the corporalion to 
recover the unpaid amouni of the claim, and. if successful in whole or in part, the claimant shall also be entitled lo be paid the expense of 
prosecuting such claim. Il shall be a defense lo any such action thai the conduct ol'lhe claimant was such that under Pennsylvania law ihe 
corporation would be prohibited from indemnifying the claimant for the amount claimed, but the burden of proving such defense shall be on 
the corporation. Neither lite failure of the corporalion (including ils board of directors, independeni legal counsel and its shareholders) lo 
have made a determination prior lo the commencement of such action lhat indemnification of Ihe claimant is 
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proper in the circumsUmces because the conduct of the claimant was not such that indcmnillcation would be prohibited by law, nor an actual 
deierminaiion by the corporation (including its board of directors, independent legal counsel or ils sh a re holders) thai the conduct of the 
claimanl was such that indemnification would be prohibited by law, shall be a defense to ihe action or create a presumption lhat the conduct 
of the claimant was such thai indcmnillcation would be prohibited by law. 

(c) Insurance and I'imcling. The corporalion may purchase and maintain insurance to protect itself and any person eligible lo be 
indemnilled hereunder against any liability or expense asserted or incurred by such person in connection wilh any action, whether or noi ihe 
corporalion would have the power lo indemnify such person againsl such liability or expense by law or under the provisions of ihis 
Section 7.01. The corporalion may create a Irusl fund, grant a security interest, cause a letter of credit lo be issued or use other means 
(whelher or not similar lo the foregoing) lo ensure ihe paymeul of such sums as may become necessary to effcel indemnification as provided 
herein. 

(d) Non-ICxclnsivity; Natiire and Exicnt of Righls. 'fhe right of indemnification provided for herein (1) shall not be deemed exclusive of 
any olher righls. whelher now existing or hereafler created, lo which those seeking indemnification hereunder may be enlitled under any 
agreemcnl, bylaw or charter provision, vote of shareholders or directors or otherwise, (2) shall be deemed lo erealc contractual rights in favor 
of persons entitled lo indemnification hereunder. (3) shall continue as lo persons who have ceased to have Ihe status pursuani lo which 
they were enlitled or were denominated as entitled lo indemnification hereunder and shall inure to the benefit ol'lhe heirs and legal 
representatives of persons enlitled lo indemnification hereunder and (4) shall be applicable lo actions, suits or proceedings commenced after 
the adoption hereof, whelher arising from acls or omissions occurring before or after the adoption hereof. The right of indemnification 
provided for herein may noi be amended, modified or repealed so as lo limit in any way the indemnification provided for herein wilh respect 
to any acls or omissions occurring prior lo the effeeiive date of any such amendment, modificaiion or repeal. 

Directors and officers ofl ' I 'L Corporation may also be indemnified in ccriain circumstances pursuani lo Ihe statutory provisions of 
general application contained in Pennsylvania law. furlhermore, PI'L Corporalion, as well as ils directors and officers, may be entitled lo 
indemnification by any underwriters named in a prospeelus supplement againsl ccriain civil liabilities under the Securities Aci of 1933 under 
agreements entered into between PPL Corporalion and such underwriters. 

I'I'L Corporalion presently has insurance policies which, among other things, include liability insurance coverage for officers and 
directors and officers and directors of PPL Corporation's subsidiaries, including PPL Capilal funding. Inc.. under which such officers and 
directors are covered againsl any "loss" by reason of paymeul of damages, judgments, settlements and costs, as well as charges and 
expenses incurred in ihe defense of actions, suits or proceedings. "Loss" is specifically defined lo exclude fines and penalties, as well as 
matters deemed uninsurable under the law pursuani lo which the insurance policy shall be construed, 'fhe policies also contain other 
specific exclusions, including illegally obtained personal profit or advantage, and dishonesty. 

I'PL Capilal Funding, Inc. 

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

Section 6.1. Righl lo Indemnification. The Corporation shall indemnify and hold harmless, to the fullest extent permitted by applicable 
law as il presently exists or may hereafler be amended, any person (an "Indemnitee") who was or is made or is threatened lo be made a party 
or is otherwise involved in any action, suit or proceeding, whelher civil, criminal, administrative or investigative (a "proceeding"), by reason 
ol'lhe fact that he. or a person for whom he is ihe legal representative, is or was a director or officer of the Corporation or, while a director or 
o Ulcer of the Corporalion, is or was serving al the written request of the Corporation as a director, officer, employee or agent of another 
corporation or of a partnership, joint venture, trust, enterprise or nonprofit entity, including service wilh respect to employee benefit plans, 
against all liability and loss suffered and expenses (including allorneys' fees) reasonably incurred by such 
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hulcmnituc. Notwilhslanding the preceding sentence, except as otherwise provided in Section 6.3. the Corporalion shall be ret|iiired lo 
indemnify an Imleinniiee in conneclion with a proceeding (or pan thereof) connnenccd by such Indemnitee on)}' if"the commencement of 
such proceeding (or part thereof) by the Indemnitee was auihorized by the Board of Directors. 

Section 6.2. Prepayment of Expenses. The Corporalion shall pay the expenses (including allorneys' fees) incurred by an Indemnitee in 
defending any proceeding in advance of ils final disposition: provided, however, thai, lo the extent required by law. such payment of 
expenses in advance of the final disposition of the proceeding shall be made only upon receipt of an undertaking by ihe Indemnitee lo repay 
all amounts advanced if it should be ultimately determined lhal the Indemnilee is not cntilled to be indemnified under Ihis Article VI or 
otherwise. 

Section 6.3. Claims. If a claim for indemnification or payment of expenses under ihis Article VI is not paid in full within sixty (60) days 
after a written claim therefor by the Indemnitee has been received by the Corporalion. ihe Indemnitee may file suit lo recover the unpaid 
amount of such claim and. if successful in whole or in part, shall be cntilled lo be paid the expense of prosecuting such claim. In any such 
action the Corporalion shall have the burden of providing lhat the Indemnilee is noi enlitled to the recjuesled indemnification or payment of 
expenses under applicable law. 

Section 6.4. IMoncxclusivity of Rights. The rights conferred on any Indemnitee by Ihis Article VI shall not be exclusive of any other 
rights which such Indemnitee may have or hereafter acquire under any slalulc. provision ol'lhe certificate of incorporation, these by-laws, 
agreemenl. vole of stockholders or disinterested directors or otherwise. 

Section 6.5. Other Sources. The Corporation's obligation, if any. lo indemnify or lo advance expenses to any Indemnitee who was or 
is serving at ils request as a director, officer, employee or agent of another corporalion, partnership, joinl venture, trust, enterprise or 
nonprofit entity shall be reduced by any amount such Indemnitee may collect as indemnification or advancement of expenses from such 
other corporation, partnership, joinl venture, trust, enterprise or non-profit enterprise. 

Section 6.6. Amendment or Repeal. Any repeal or modificaiion ol'lhe foregoing provisions of ihis Article VI shall not adversely affect 
any right or protection hereunder of any Indemnilee in respect of any act or omission occurring prior to the lime of such repeal of 
modificaiion. 

Section 6.7. Other Indemnification and Prepayment of Expenses. This Article VI shall not limit the right ol'lhe Corporalion, to the 
extent and in the manner permitted by law, lo indemnify and to advance expenses lo persons olher than Indemnitees when and as authorized 
by appropriate corporate action. 

Article 7 of the Certificate of Incorporation of PPL Capital funding. Inc. provides: 

fhe Corporalion shall indemnify io the full extent auihorized by law any person made or threatened to be made a party to an action or 
proceeding whether criminal, civil, administrative or investigative, by reason of the fact thai he. his lestalor or intestate is or was a director or 
officer of the Corporation or serves or served any other enierprisc as a direclor or officer at the request of the Corporation or any 
predecessor of the Corporation. No direclor of Ihe Corporalion shall be personally liable lo the Corporation or ils stockholders for monetary 
damages for breach of fiduciary duly as a director of Ihe Corporation, except for liability (i) for any breach of ihe director's duty of loyalty lo 
the Corporation or its stockholders; (ii) for acts or omissions not in good faith 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 iransaclion from which the director derived 
an improper personal benefit. 

Directors and officers of PPL Capital Funding, Inc. may also be indemnified in certain circumstances pursuant lo the statutory provisions of 
general application contained in Delaware law. Furlhermore, PPL Capital Funding, Inc., as well as its directors and officers, may be entitled to 
indemnification by any underwriters named in a prospectus supplement againsl ccriain civil liabilities under the Sceurilies Ael of 1933 under 
agreements entered into between PPL Capital Funding. Inc. and such underwriters. 
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I'I'L, Capital Funcling, Inc. presently lias insurance policies which, among olher things, include liability insurance coverage for officers and 
directors o f l ' I ' L Capilal T'unding, Inc., under which such officers and direclors are covered against any "loss" by reason of payment of damages, 
judgments, settlements and costs, as well as charges and expenses incurred in Ihe defense of actions, suits or proceedings. "Loss" is specifically 
defined to exclude fines and penalties, as well as matters deemed uninsurable under ihe law pursuani lo which ihe insurance policy shall be 
construed, 'fhe policies also contain other specific exclusions, including illegally obtained personal profit or advantage, and dishonesty. 

I'PL Electric Utilities Corporation 

Section 7.02 of the Bylaws of l ' I 'L Electric Utilities Corporation provides: 

(a) Right To Indcmnificalion. Except as prohibited by law, every direclor and officer of the Company shall be entitled as of right lo be 
indemnified by Ihe Company against reasonable expense and any liability paid or incurred by such person in conneclion with any actual or 
threatened claim, action, suit or proceeding, civil, criminal, administraiive. investigative or other, whelher brought by or in the righl of the 
Company or otherwise, in which he or she may be involved, as a party or otherwise, by reason of such person being or having been a 
director or officer of the Company or by reason of the fact lhal such person is or was serving at the request of ihe Company as a direclor, 
officer, employee, fiduciary or olher representative of another corporation, partnership, joinl venture, trust, employee benefit plan or olher 
entity (such claim, action, soil or proceeding hereiualler being referred lo as "action"). Such indemnification shall include the righl lo have 
expenses incurred by such person in conneclion with an action paid in advance by the Company prior lo final disposition of such action, 
subject lo such conditions as may be prescribed by law. Persons who are not directors or officers of Ihe Company may be similarly 
indemnified in respcel of service to ihe Company or to another such entity at the request of the Company to the extent the Board of Direclors 
al any time denominates such person as cntilled to the benefits of this Section 7.02. As used herein, "expense" shall include fees and 
expenses of counsel selected by such person; and "liability" shall include amounls of judgments, excise laxes. fines and penalties, and 
amounts paid in settlement. 

(h) Right Of Claimant To Bring Suit. I f a claim under paragraph (a) til'ihis Section 7.02 is not paid in full by the Company within thirty 
days after 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 ihe claim, and. i f successful in whole or in part, the claimant shall also be enlitled to be paid Ihe expense of 
prosecuting such claim. It shall be a defense to any such action lhat the conduct of the claimant was such lhat under Pennsylvania law the 
Company would be prohibited from indemnifying the claimanl for the amount claimed, but the burden of proving such defense shall be on 
Ihe Company. Neither the failure ol'lhe Company (including ils Board of Directors, independent legal counsel and its shareholders) to have 
made a determination prior lo the commencement of such action lhat indemnification of the claimanl is proper in Ihe circumstances because 
the conduct of ihe claimanl was not such lhal indemnification would be prohibited by law, nor an actual determination by the Company 
(including its Board of Directors, independeni legal counsel or ils shareholders) thai Ihe conduct of the claimanl was such that 
indemnification would be prohibited by law, shall be a defense lo Ihe action or create a presumption thai ihe conduct ol'lhe claimant was 
such lhal indemnification would be prohibited by law. 

(c) Insurance and Funding, 'fhe Company may purchase and maintain insurance lo protect itself and any person eligible to be 
indemnified hereunder against any liability or expense asserted or incurred by such person in connection with any aclion. whelher or not the 
Company would have the power lo indemnify such person against such liability or expense by law or under the provisions of ihis 
Section 7.02. 'fhe Company may create a trust fund, grant a security interest, cause a letter of credit to be issued or use olher means (whether 
or not similar io the foregoing) lo ensure the payment of such sums as may become necessary to effect indemnification as provided herein. 

(d) Non-Exclusivity; Nature And Extent Of Rights, 'fhe righl of" indemnification provided for herein ( I ) shall not be deemed exclusive of 
any olher righls, whether now existing or hereafler created, lo which 
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those seeking indemnification hereunder may be enlitled under any agreemenl, bylaw or charier provision, vole of shareholders or direclors 
or otherwise. (2) shall be deemed lo create contractual rights in favor of persons enlitled lo indemnification hereunder. (3) shall continue as 
to persons who have ceased to have the status pursuant to which they were enlitled or were denominated as cntilled lo indcmnificalion 
hereunder and shall inure lo the benefit of the heirs and legal representatives of persons enlitled lo indemnification hereunder and (A) shall 
be applicable lo actions, suits or proceedings commenced after ihe adoption hereof, whelher arising from acls or omissions occurring before 
or afler the adoption hereof. The right of indcmnificalion provided for herein may not be amended, modified or repealed so as to limit in any 
way the indemnification provided for herein wilh respect to any acls or omissions occurring prior lo Ihe effeeiive dale of any such 
amendment, modification or repeal. 

Directors and officers of the PIM., lileciric Utilities Corporalion may also be indemnified in certain circumstances pursuant lo the statutory 
provisions of general application contained in Pennsylvania law. furthermore, PPL lileciric Ulililies Corporalion, as well as ils directors and 
officers, may be entitled to indemnification by any underwriters named in a prospectus supplement againsl certain civil liabilities under the 
Securities Act of 1933 under agreements entered into between PPL lileciric Utilities Corporation and such underwriters. 

PPL lileciric Utilities Corporation presently has insurance policies which, among olher things, include liability insurance coverage for officers 
and directors of PPL lilcctric Utilities Corporation, under which such officers and direclors are covered againsl any "loss" by reason of 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 lo exclude fines and penalties, as well as matters deemed uninsurable under the law pursuant to which Ihe insurance policy 
shall be construed, 'fhe policies also contain other specific exclusions, including illegally obtained personal profit or advantage, and dishonesty. 

LG& E and KU Energy LLC 

LG&li and KU linergy LLC is a limited liability company formed under the Kenlucky Limited Liability Company Aci. or ihe KLLCA. Its 
Amended and Restated Operating Agreement provides, in general, for mandatory indcmnillcation of directors and officers by the registrant to the 
fullest extent permitted by law. 

Section 275.180 of the KLLCA provides that a limited liability company may. through its written operating agreement, ( I ) eliminate or limit the 
persona! liability of a member or manager for monetary damages for breach of any duty provided for in Section 275.170 {duties of care and loyally 
of a member or manager) of the KLLCA: and {2) provide for indemnification of a member or manager for judgments, setilemcnis, penalties, fines, or 
expenses incurred in a proceeding to which a person is a parly because the person is or was a member or manager. 

LKI i presently has insurance policies which, among olher things, include liability insurance coverage for officers and direclors of LKI i , under 
which such officers and directors are covered against any "loss" by reason of payment of damages, judgments, settlements and costs, as well as 
charges and expenses incurred in the defense of aclions, suits or proceedings. "Loss" is specifically defined to exclude lines and penalties, as well 
as matters deemed uninsurable under the law pursuani lo which ihe insurance policy shall be construed, fhe policies also contain other specific 
exclusions, including illegally obtained personal profil or advantage, and dishonesty. 

Louisville Gas and Electric Company 

Louisville Gas and lileciric Company is a corporalion incorporaled under Ihe Kenlucky Business Corporation Act, or the KliCA. LG&li's 
Amended and Restated Articles of Incorporation and By-laws provide, in general, for mandatory indemnification of directors and officers by Ihe 
regislranl lo the fullest extent permitted by law. 
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Sections 27 IB.8-500 to 27 IB. 8-580 of the KBCA provide that a corporation may indemnify an individual made a parly lo any threatened, 
pending, or completed action, suit or proceeding, whether civil, criminal, administrative or investigative and whelher formal or informal, because he 
is or was a direclor of a corporalion or an individual who, while a direclor, officer, employee or agent of a corporalion. is or was serving at the 
corporal ion's request as a direclor, officer, partner, trustee, employee or agent of another foreign or domestic corporalion, parlnership. joinl 
venture, trust, employee benefit plan or other enierprisc, against liability incurred in ihe proceeding if he conducted himself in good faith and he 
reasonably believed (a) in the case of conduct in his official capacity with the corporation thai his conduct was in ils best interests and (b) in all 
olher cases, that his conduct was al least not opposed lo its best interests. In llie case of any criminal proceeding, he must have had no 
reasonable cause to believe his conduct was unlawful. A corporalion may not indemnify such individual (i) in connection wilh a proceeding by or 
in Ihe righl of Ihe corporation in which such individual was adjudged liable to llie corporalion or (ii) in conneclion wilh 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 
thai personal benefit was improperly received by him. Indemnification permitted in connection wilh a proceeding by or in the right of ihe 
corporation is limited lo reasonable expenses incurred in conneclion wilh the proceeding. 

Section 27111.8-520 of the KBCA provides thai, unless a corporalioivs articles of incorporation provide otherwise, a corporalion shall 
indemnify an individual who was wholly successful, on the merits or otherwise, in the defense of any proceeding lo which such individual was a 
parly because he is or was a direclor or officer of a corporalion or an individual who. while a director of a corporalion. is or was serving al the 
corporation's request as a director, officer, partner, trustee, employee or agent (if 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 271 B.2-()20(2)(d) of the KBCA. a corporation's articles of organization may limit the personal liability of a direclor to the 
corporalion or its shareholders for monetary damages for breach of his duties as a director, provided lhal such provision shall not eliminate or limit 
the liability of a director (I) for any transaction in which ihe director's personal financial interest is in conflict with (he financial interests of the 
corporalion or its shareholders. (2) for acts or omissions noi in good faith or which involve intentional misconduct or are known lo ihe direclor to 
be a violation of law. (3) for any vote for or assent to an unlawful dislrihution to shareholders as prohibited under Section 271B.8-330 or (4) for any 
transaction from which the director derived an improper personal benefit. 

LG&E presently has insurance policies which, among olher things, include liabilily insurance coverage for officers and directors of LG&E. 
under which such officers and direclors are covered againsl any "loss" by reason of payment of damages, judgments, settlements and costs, as 
well as charges and expenses incurred in the defense of aclions. suits or proceedings. "Loss" is specifically defined to exclude fines and penalties, 
as well as matters deemed uninsurable under ihe law pursuant to which the insurance policy shall be construed, fhe policies also contain olher 
specific exclusions, including illegally obtained personal profil or advantage, and dishonesty. 

Kentucky Utilities Company 

Kentucky Utiliiies Company is a corporation incorporaled under the Kenlucky Business Corporation Act. or the KBCA, and the Virginia 
Slock Corporation Act, or VSCA. KU's Amended and Restated Articles of Incorporation and By-laws provide, in general, for mandatory 
indcmnificalion of directors and officers by the registrant lo the fullest extent permitted by law. 

Sections 27IB.8-500 to 271B.8-580 ol'lhe KliCA provide lhat a corporalion may indemnify an individual made a party to any threatened, 
pending, or completed aclion. suit or proceeding, whether civil, criminal, administrative or investigative and whether formal or informal, because he 
is or was a direclor of a corporalion or an individual who, while a tlirector. officer, employee or agent of a corporation, is or was serving al (he 
corporation's request as a direclor, officer, partner, trustee, employee or agent of another foreign or domestic corporation, partnership, joint 
venture, trust, employee benefit plan or other enterprise, against liabilily incurred 

11-6 



Table ofCoiitenls 

in the proceeding if he eonducled himself in good faith and he reasonably believed (a) in the case of conduct in his official capacity wilh the 
corporalion that his conduct was in its best inlercsis and (b) in all other cases, that his conduct was at least not opposed lo its best interests. In 
the case of any criminal proceeding, he must have had no reasonable cause lo believe his conduct was unlawful. A corporation may not indemnily 

Section 27111.8-520 of the KliCA provides lhat, unless a corporation's articles of incorporation provide otherwise, a corporalion shall 
indemnify an individual who was wholly successful, on the merits or otherwise, in the defense of any proceeding lo which such individual was a 
party because he is or was a 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 direclor. officer, partner, trustee, employee or agent of another foreign or domestic corporalion. partnership, joint 
venture, trust, employee benefit plan or other enierprisc. againsl reasonable expenses incurred by him in conneclion with the proceeding. 

Under Section 271 ll.2-02()(2)(d) of the KliCA, a corporation's articles of organization may limit the personal liability of a direclor to ihe 
corporation or ils shareholders for monetary damages for breach of bis dulies as a director, provided that such provision shall not eliminate or limit 
the liabilily of a director (1) for any transaction in which the director's personal financial interest is in conflict with ihe financial interests of the 
coiporation or its shareholders. (2) for acls or omissions not in good faith or which involve intentional misconducl or are known lo the director lo 
be a violation of law. (3) for any vole for or assent to an unlawful distribution to shareholders as prohibited under Section 271 li.8-330 or (4) for any 
transaction from which the direclor derived an improper personal benefit. 

I he Virginia Slock Corporation Act empowers a corporalion to indemnify an individual made a parly lo a proceeding because he is or was a 
director againsl liabilily incurred in (he proceeding if: (1) he conducted himself in good faith; (2) he believed (i) in the case of conduct in his official 
capacity with the corporalion. thai his conduct was in ils best interests and (ii) in all other cases, lhal his conduct was at leasl not opposed lo its 
best interests; and (3) in the case of any criminal proceeding, he had no reasonable cause to believe his conduct was unlawful. A corporation may 
not indemnify a director (I) in connection wilh a proceeding by or in the right of the corporation except for reasonable expenses incurred in 
conneclion wilh the proceeding if il is determined thai the director has met the relevant standard in the preceding sentence; or (2) in connection 
wiih any other proceeding charging improper personal benefit 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 incorporation, a corporation 
must indemnify a director who entirely prevails in the defense of any proceeding lo which he was a party because he is or was a director of the 
corporation against reasonable expenses incurred by him in connection with ihe proceeding. Under the VSCA, a corporalion may pay for or 
riiim burse the reasonable expenses incurred by a director who is a parly to a proceeding in advance of the final disposition of the proceeding if; 
(I) the director furnishes the corporation a written affirmation of his good faith belief lhat he has met the standard of conduct described in 
Section 13.1-697 of the VSCA; and (2) llie director furnishes the corporation an undertaking, executed personally or on his behalf, to repay the 
advance if the director is not cntilled lo mandatory indemnification under Section 13.1-698 of the VSCA and it is ultimately determined thai he did 
not meet the relevani standard of conduct. Unless a corporation's articles of incorporation provide otherwise, the corporation may indemnify and 
advance expenses to an officer of the corporalion to ihe same extent as lo a director. A corporation may also purchase and maintain on behalf of a 
direclor or officer insurance againsl liabilities incurred in such capacities, whether or not the corporation would have the power to indemnify him 
againsl Ihe same liabilily under the VSCA. 

KU presently has insurance policies which, among other things, include liabilily insurance coverage for officers and directors of KU. under 
which such officers and directors are covered againsl any "loss" by reason of 
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payment of damages, judgments, settlements and costs, as well as charges and expenses incurred In Ihe 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 lo which the insurance 
policy shall be construed. The policies also contain other specific exclusions, including illegally obtained personal pro lit or advantage, and 
dishonesty. 

Hem 16. Lxliibits. 

Kefercnce is made to the Exhibit Index filed herewith al page 11-14, such Exhibit Index being incorporated in this Item 16 by reference. 
Instruments with respect lo long-term debt of the undersigned registrants and their consolidated subsidiaries olher lhan those instruments listed 
in the Exhibit Index arc omitted pursuani to Item 60I(bX4)(iii) of Regulation S-K, as Ihe total amount auihorized under each such omitted instrument 
does not exceed 10 percent of the total assels ol'lhe undersigned registrauls and their subsidiaries on a consolidated basis, "fhe undersigned 
registrants hereby agrees lo furnish a copy of any such instrument lo Ihe Securities and Exchange Commission upon request. 

I (cm 17. Undertakings. 

(a) 'fhe undersigned registrants hereby undertake: 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment lo this Registration Statement: 

(i) to include any prospeelus required by Section 10(a)(3) of the Sceurilies Aci of 1933; 

(ii) lo reflect in the prospeelus any facts or events arising afler the effective date ofllie registralion slatcmenl (or the most recent 
posl-effeclivc amendment thereol) which, individually or in ihe aggregate, represent a fundamental change in the information set forth 
in the registration slatement. Notwilhslanding ihe foregoing, any increase or decrease in volume of sceurilies offered (if the total dollar 
value of securities offered would not exceed lhat which was registered) and any deviation from the low or high end ol'lhe estimated 
maximum offering range may be refiected in the form of prospectus filed with the Commission pursuant It) Rule 424(b) if, in the 
aggregate, ihe changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in 
the "Calculation of Registralion Fee" lablc in the effeeiive Registration Slatcmenl; and 

(iii) to include any material informalion wilh respcel lo the plan ofdistribulion not previously disclosed in the Registration 
Stalemcnt or any material change lo such information in the registration slatement: 

provided, however, that (i). (ii) and (iii) do not apply if Ihe informalion required lo be included in a post-effeclive amendment by those 
paragraphs is contained in reports filed wilh or furnished to the Commission by Ihe registrauls pursuani lo Section 13 or Section 15(d) 
of the Securities Exchange Act of 1934 lhat are incorporated by reference in the registration stalemcnt. or is contained in a form of 
prospectus filed pursuant to Rule 424(b) that is part of the registration slatement. 

(2) That, for the purpose of determining any liability under the Securities Act of 1933. each such post-effeclive amendment shall be 
deemed lo be a new registration slatcmenl relating to the sceurilies offered therein, and the offering of such securities at that time shall be 
deemed to be ihe initial bona fide offering thereof 

(3) To remove from registralion by means of a post-e fleet ive amendment any of Ihe securities being registered which remain unsold al 
the termination ofllie offering. 

(4) That, for the purpose of determining liability under the Securities Act of 1933 lo any purchaser: 

(A) Each prospeelus filed by the registrants pursuant to Rule 424(b)(3) shall be deemed lo be pari of the registralion slatcmenl as 
of the dale the filed prospectus was deemed pari of and included in Ihe registration statement: and 
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(IJ) Hach prospeelus required to be filed pursuani lo Rule 424(b)(2). (b)(5). or (b)(7) as pari of a registration statement in reliance 
on Rule 4301.1 relating to an offering made pursuant lo Rule 415(a)(l)(i), (vii) or{x) for llie purpose of providing tlie information required 
by Section 10(a) ol'lhe Securities Ael of 1933 shall be deemed lo be part of and included in the registration slatement as ofl l ie earlier of 
llie dale such form of prospeelus is first used after effectiveness or ihe date of the first contract of sale of securities in the offering 
described in the prospectus. As provided in Rule 43011, for liability purposes of l l ie issuer and any person that is al lhal date an 
underwriter, such dale shall be deemed to be a new effective date ol'lhe registration stalemcnt relating to the sceurilies in the 
registration statement lo which that prospectus relates, and the offering of such securities al lhal lime shall be deemed to be the initial 
bona f ide of/ering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the 
registration stalemcnt or made in a document incorporaled or deemed incorporated by reference into the registration slatcmenl or 
prospeelus lhal is pari of the registralion slatcmenl wi l l , as to a purchaser with a time of contract of sale prior lo such effeeiive dale, 
supersede or modify any statement lhal was made in the registration slatement or prospectus thai was pari ol'lhe registration 
stalemcnt or made in any such documcn! immediately prior lo such effeeiive dale. 

(5) Thai, for Ihe purpose of determining liability of the registrauls under the Securities Act of 1933 Io any purchaser in the initial 
distribution of Ihe sceurilies. ihe undersigned registrauls undertake thai in a primary offering of securities of the undersigned registrants 
pursuant to this registralion statement, regardless of the underwriting method used to sell the sceurilies to the purchaser, i f the securities are 
offered or sold to such purchaser by means o f any of l l ie following communications, the undersigned registrants wil l be sellers to the 
purchaser and wil l be considered to offeror sell such securities lo such purchaser: 

(i) Any preliminary prospectus or prospectus of the undersigned registrants relating to the offering required to be Hied pursuani 
lo Rule 424; 

(i i) Any free writing prospeelus relating to the offering prepared by or on behalf o f the undersigned registrants or used or 
referred lo by the undersigned registrauls; 

(i i i) 'fhe portion of any olher free wriling prospectus relating lo the offering containing material information aboul ihe 
undersigned registrants or their securities provided by or on behalf of the undersigned registranls; and 

(iv) Any olher communicalion lhat is an offer in the offering made by the undersigned registrants to the purchaser. 

(b) 'fhe undersigned registrants hereby undertake lhat, for purposes of determining any liability under the Sceurilics Act of 1933. each filing 
of the registranls' annual reports pursuani lo Section 13(a) or Section 15(d) ofl l ie Securities Exchange Act of 1934 lhal is incorporated by 
reference in this registration statement shall be deemed to be a new registration statement relating to the sceurilies offered therein, and the offering 
of such sceurilies al lhal lime shall be deemed to be the initial bona fide offering thereof. 

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be perm il ted to directors, officers and conlrolling 
persons of Ihe registrant pursuani lo ihe foregoing provisions, or otherwise, ihe regislrants have been advised that in the opinion of Ihe Securities 
and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event lhat 
a claim for indemnification against such liabi lilies (olher lhan the payment by the registrant of expenses incurred or paid by a director, officer or 
controlling person ol'lhe regislranl in ihe successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling 
person in connection with the securities being registered, the registranls wi l l , unless in the opinion of ils counsel Ihe mailer has been selllcd 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 Ihe final adjudication of such issue. 
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1'ursuiint to the requirements of the Securities Act of 1933, :is amended, PPL Corpomtion certifies that i l lias reasonable grounds (o 
believe lhat il meets all of the requirements for filing on Form S-3 and has duly caused this registration sliilcnicnt to be .signed on its behalf hy 
the undersigned, thereunto duly authorized, in lite City of Allentown, and Commonwealth of Pennsylvania, on the 25lh day of February, 2015. 

PPL Corporalion 
(Registrant) 

By: /s/ WILLIAM I I. SIM-NCI-

Wi l l inm N. Silence 
Chi i i rmnn, President nml Chief Executive Officer 

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

Sifiniiture Title 

/s/ WILLIAM M. SH-NCK Principal Executive 
Wil l i i im I I . S|icttec, Chnirni i in, Prcsiiicnl nnd Chief O f f i c e r a n d D i r e c t o r 

Executive Officer 

/s/ VINCI-NT SOKGI Principal Financial 
Vincent Sor[;i, Senior Vice President nnd Chief O l l l c c r 

[''insinciiil Off icer 

/s/ STI-PHEN K. BRI'ININGI-R Principal Accounting 
Slcphen K. Kreininner, Vice President nnd Controller O f l i c c r 

RODNEY C. ADKINS. FREDERICK M. 
BERNTHAL. JOHN W. CONWAY. PIULIPO. 
COX. S'fl-VHN G. ELLIOT. LOUISE K. 
GOESER. STUART E. GRAHAM. STUART 
MEYDT. RAJA RAJAMANNAR. CRAIG A. * Directors 
ROGERSON. WILL IAM 11. SPENCE. NATICA 
von ALT1I ANN. KEITH I I . WILLIAMSON. 
ARMANDO ZAGALO 151- LIMA 

By /s/ FHI-DI-KICK C. PAINE 

[''rcderiek (.'. Pninc, As Attornej-in-l ' i ict 
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Pursuant to the requirements of the Securities Act of 1933, as amended, PPL, Capital Punding, Inc. certifies that it has reasonable 
grounds to 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 
behalf by the undersigned, thereunto dulv authorized, in the City of Allentown, and Common weal (It of Pennsylvania, on the 2Slh dav of February, 
2015. 

PPL Capital Funding, Inc. 
(Registrant) 

By /s/ VlNCIiNT SORCil 

Vincent Snrui 
1* resident 

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 Ihe 25tli day of February, 2015. 

Sif>n:it(ire Title 

/s/ VlNCIiNT SORCil 
Vincent Snrui. President 

Principal Executive and Financial 
Officer and Director 

/s/ S T H I ' I I I - N K. BlililNlNGIiR 

Stephen K. Iircinirincr, Cnntrollcr 

/s7 MARK F. Wtt/reN 
Murk V. Willen 

/s/ Al.l-XANDI-R J. I OROK 

Principal Accounting Officer 

Director 

Direclor 
AlCMindcr J. Turok 
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Pursuant to the rcqui rem cuts of lite Securities Act of 1933, sis nmcnded, I'I 'L Electric Ulililies Corporation certifies that it has reasonable 
grounds to believe that it meets all of the requirements for filing on Form S-3 and hits duly caused this regis (ration .slatement to he signed on its 
behalf by Ihe undersigned, thereunto duly authorized, in the City of Allentown, and Commonwealth of Pennsylvania, on the 25 th dav of February, 
2015. 

PPL Electric Utilities Corporation 
(Registrant) 

liv / s / GK I -C iO l iVN . D lJDKIN 

(ircKiiry N. Diictkin 
I ' l is id t i l l 

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

Sigiinti ir i ' Title 

/S/ C I R I K I O R Y N . D U D K I N 

Crcfiory >N. Di i l lk in, I'rtsiilent 

/s/ DI-NNIS A. URUAN. JR. 

Dennis A. IJrbiin, Jr., Controller 

/s/ Rom-R r J. GREY 
Roller! .1. Grey 

/s/ VINCENT SORGI 

Vincent Snrui 

/S / W l l J . I A M I I. Sl 'ENCE 

Principal Executive 
Officer and Direclor 

Principal Pinancia! 
and Accounting Officer 

Direclor 

Direclor 

Direclor 
Wil l inm I I . Spcncc 
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Pursuani (o (lie requirenients of (he Securities Ac( of 1933, as amended, I.Gt&E and KU Energy LLC ccrdfies dial i( has rcasonnhlc 
grounds to 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 ils 
behalf by the undersigned, thereunto duly authorized, in the City of Louisville, and Commonwealth of Kentucky, on the 25th dav of February, 
2015. 

LG&E and KU Energy LLC 
(Registrant) 

By /s/ VICTOR A. STAH-TKRI 

Victor A. Stnffieri 
Cluiirmini of the Iltmnl. Chief Kxcculive Officer 

imtt IVesiilent 

Pursuant to the requirements of the Securities Act of 1933, as amended, (his rcgislration stfllcmcnt has been signed below hy the 
following persons in the capacities indicated on the 25th day of February, 2015. 

Siena lure Tillc 

Principal Executive 
Ofliccr and Director 

Principal Financial 
and Accounting Ofliccr 

Direclor 

/s/ V I C TOR A. STAFFIHRI 

Victor A. Stnffieri, Chnirmnn of the Hoiml, 

Chief Kxcculive Officer and ('resident 

/s/ K E N T W . BLAKR 

Kent W. Itliikc. Chief Finnneinl Officer 

/s/ S. BRADI'ORD RIVES 

S. Etriidford Rives 

/s/ PAUL W. THOMPSON 

•'mi 1 W. Thompstm 

tst ' VINCENT SORGI 

Vincent Sorfy 

/s/ WILLIAM 11. SPENCE 

Wi l l inm I I . Spence 

Director 

Direclor 

Direclor 
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Pursuant lo the requi rem cuts of the Securities Act nf 1933, as am e ruled, Louisville Gas and Electric Company certifies that i l has 
reasonable grounds to believe thai it meets all of the requirements for filing on Form S-3 and has duly caused this registralion slatcmenl to be 
signed on its behalf hy llie undersigned, thereunto duly aulhori/ed, in the City of Louisville, and Commonw ealth of Kentucky, on the 25tli day of 
February,2015. 

Louisville Gas and Electric Company 
(Registrant) 

By /s/ VICTOK A. STAITII-KI 

Victor A. SlJiffiiTi 
Chi l i i i i i i in of the Hoard, Chief Executive Officer 

anil President 

I'ur.siianl to the requirements of the Securities Act of 1933, as amended, this registration slatcmenl has been signed below hy the 
following persons in Ihe capacities indicated on the 25th day of February, 2015. 

Sinnnturc Ti l lc 

/s/ VICTOK A. STAmi-Ri Principal Executive 
Victor A. Stnffieri, Chnirmnn of the Dunrd, O f f i c e r and D i r e c t o r 

Chief Kxectttive Officer nnd President 

Isl KENT W. Bl.AKH Principal Financial 
Kent w. Binkc, Chief rinanciai Officer and Accounting Officer 

/s/ S. BRADFOKP RIVES Director 

S. Dr ad ford Rives 

/s/ PAUL W. THOMI'SON Director 

Paul W. Thompson 

/s/ VINCENT SOKGI Director 

Vincent Snrui 

Isl WILLIAM I I. SPENCE Director 

Wil l iam I I . Spcncc 
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Pursuant to tlie requirenients of the Securities Act of 1933, as amended, Kentucky Utilities Company certifies that it has reasonable 
grounds to believe that it meets ad of the requirements for filing on Form S-3 and lias duly caused this registration statement to be signed on its-
behalf by the undersigned, (hereunto 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. STAI-TIKKI 

Victor A. .Sljjfficri 
Chnirni i in ot the l i o im l , Chief Executive Officer 

and I'rcsident 

Pursuant (o the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below hy (he 
foltotving persons in (he capacities indicated on the 25th da}'of February, 2015. 

Sinnnturc t'iUe 

/s/ VICTOK A. STAi ;ni-Ki Principal Executive 
Victor A. sinfiicn. cbnirmiin of ihe Hoard, Officer and Director 

Chief Kxcculive Officer nnd President 

/s/ Kl-NT W. Bl.AKl- Principal Financial 
Kent w. iiiiike, Chief Kimmcini ofliccr and Accounting Officer 

/s/ S. BRAUPORD RIVES Director 

S. I l r i idfnrd Hives 

/s/ PAUL W. THOMPSON Director 

I'nul W. Thompson 

/s/ ViNCiiNT SoROi Director 
Vincent Snrui 

/s/ WIU . IAM I I. Si'iiNCi- Director 
WiJJijiin I I . .Spcncc 
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PPL CORPORATION 
PPL CAPITAL FUNDING, INC. 

PPL ELECTRIC UTILITIES CORPORATION 
LG&E AND KU ENERGY LLC 

LOUISVILLE GAS AND ELECTRIC COMPANY 
KENTUCKY UTILITIES COMPANY 

REGISTRATION S TATEMENT ON FORM S-3 

EXHIBIT INDEX 

Kxhihil 

1.1 

3.1 

3.2 

3.3.1 

3.3.2 

3.4 

3.5.1 

3.5.2 

3.6.1 

3.6.2 

3.7.1 

l)cscri|)lioii iMclhml of h'ilini! 

Form of Underwriting Agreement with respect to Securities 

* Amended and Restated Articles of Incorporation of PPL 
Corporation 

* Amended and Restated Articles of Incorporation of PPL lilcctric 
Utilities Corporalion 

* Certificate of Incorporalion of PPL Capital Funding. Inc. 

•Amended Certificate of Incorporation of PPL Capital Funding. 
Inc. 

•Articles of Organization of LG&li and KU linergy LLC 

•Amended and Restated Operating Agreemenl of LG&li and KU 
linergy LLC 

•Amendment to Amended and Restated Operating Agreement of 
LG&li and KU linergy LLC 

•Amended and Restated Articles of Incorporation of Louisville 
Gas and lilcctric Company 

•Articles of Amendment lo Articles of Incorporalion of Louisville 
Gas and lileciric Company 

•Amended and Restated Articles of Incorporalion of Kentucky 
Utilities Company 

A form of underwriting agreement with respcel to any securities 
will be filed as an lixhibit lo a report on Form 8-K, as 
coniemplated by Item 601{h)( I) of Regulation S-K under the 
Securities Aci. 

Exhibit 3(i) to PPL Corporation Form 8-K (File No. I-11459) daled 
May 20, 2013. 

lixhibit 3(a) to PPL lilcctric Utilities Corporation Quarterly Report 
on Form 10-Q (File No. 1-905) for the quarter ended September 
30. 2013. 

lixhibit 3.3 lo PPL Corporation and PPL Capilal Funding. Inc. 
Registration Statement Nos. 333-38003 and 333-38003-01. 

Exhibit 3.5 lo PPL Corporation, PPL Capilal Funding, Inc. and 
PPL Capital Funding Trust I Rcgislration Slatcmenl Nos. 333-
54504. 333-54504-1 and 333-54504-2. 

lixhibit 3(a) to LG&li and KU Energy LLC Form S-4 (File No. 333-
173665) daledApril 21. 2011 

lixhibit 3(b) lo LG&li and KU Energy LLC Form S-4 (File No. 333-
173665) dated April 21. 2011). 

Exhibit 3(h)-2 to PPL Corporation Annual Report on Form 1()-K 
for the year ended December 31, 2013. 

lixhibit 3(a) to Louisville Gas and Electric Company Form S-4 
(File No. 333-173676) dated April 22.2011). 

lixhibit 3(b) to Louisville Gas and lilcctric Company Form S-4 
(File No. 333-173676) dated April 22,2011). 

lixhibit 3(a) lo Kenlucky Ulililies Company Form S-4 (File 
No. 333-173675) dated April 22.2011). 
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Kxhiliit 

3.7.2 

3.8 

3.9 

3.10 

3.11 

3.12 

4.1 

4.2 

4.3 

4.4.1 

4.4.2 

4.4.3 

4.4.4 

4.4.5 

4.4.6 

4.4.7 

4.4.8 

ik-sc rip lion 

•Articles of AiJiemlinen! to Art ides of Jn corpora lion of Kenlucky 
Utilities Company 

•Amended and Restated By-I.aws of I'I 'I , Corporation 

•By-Laws ofl ' I 'L lilcctric Utilities Corporation, as amended and 
restated 

•By-Laws ofl ' I 'L Capital funding, Inc. 

•Bylaws of Louisville Gas and lilcctric Company 

•Bylaws of Kentucky Utilities Company 

•form ofl 'I 'L Corporalion Common Slock Certificate 

[Reserved] 

IReserved] 

•indeniure dated as of November L 1997 among I'PL Corporation, 
PPL Capital funding. Inc. and "fhe Bank of New York Mellon (as 
successor trustee lo JI'Morgan Chase Bank, N.A. (formerly 
known as fhe Chase Manhattan Bank)), as Trustee 

•Supplemental Indeniure No. 8 lo said Indenture 

•Supplemental Indeniure No. 9 to said Indenture 

•Supplemental Indenture No. 10 to said Indeniure 

•Supplemental Indenture No. 11 lo said Indenture 

•Supplemental Indenture No. 12 lo said Indeniure 

•Supplemental Indenture No. 13 to said Indenture 

•Supplemental Indenture No, 14 lo said Indenture 

M cl hud of Kilin [• 

Exhibit 3(b) lo Kenlucky Ulililies Company form S-4 (Pile 
No. 333-173675) dated April 22, 2011). 

lixhibil 3(ii) to PPL Corporation Form 8-K (File No. 1-11459) 
daled May 20, 2013. 

lixhibil 3(b) to PI'L lileciric Ulililies Corpomtion Quarterly Report 
on Form 10-Q (File No. 1-905) for the quarter ended September 
30.2013. 

lixhibit 3.4 to PPL Corpomtion and PPL Capital Funding. Inc. 
Registration Stalemcnt Nos. 333-38003 and 333-38003-01. 

lixhibit 3(c) to Louisville Gas and lilcctric Companv Form S-4 
(File No. 333-173676) daled April 22.2011). 

lixhibil 3(c) lo Kenlucky Utiliiies Company Form S-4 (File 
No. 333-173675) daled April 22. 2011). 

lixhibit 4.1 to PPL Corporation Form S-3 (File No. 333-158200) 
dated March 25. 2009. 

lixhibit 4.1 to PPL Corporation Form 8-K (File No. 1-11459) dated 
November 12. 1997. 

lixhibit 4(b) lo PI'L Corporalion Form 8-K (File No. 1-11459) 
dated June 14.2012. 

lixhibil 4(b) lo PI'L Corporalion Form 8-K (File No. 1-11459) 
daled October 15.2012. 

lixhibit 4.2 to PPL Corporation Form 8-K (File No. 1-11459) dated 
May 24, 2013. 

lixhibit 4.3 to I'PL Corporalion Form 8-K (File No. 1-11459) daled 
March 10. 2014. 

lixhibit 4.2 to PPL Corporation Form 8-K (File No. 1-11459) dated 
March JO. 2014. 

lixhibit 4.2 to I'PL Corporation Form 8-K (File No. 1-1 1459) dated 
March 10.2014. 

lixhibit 4.3 to I'PL Corporalion Form 8-K (File No. 1-11459) dated 
March 10.2014. 
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4.5 

4.6 

4.7 

4.8 

4.9 

4.10.1 

4.10.2 

Dcscriplion iMcthoil of r i l i ng 

*l ;orm of Snpplcincntitl Indeniure establishing series of PI'L 
Capital funding. Ine. debt securities 

*l'orm of Officer's Cerlificale establishing the form and terms of 
PPL Capilal funding. Inc. debt securities. 

• fo rm of PI'L Corporation Purchase Contract Agreemenl 

•Form of PPL Corporalion Pledge Agreement 

•Form of l ' I 'L Corporation Remarketing Agreemenl 

•Indeniure, daled as of August 1. 2001. by PPL lileciric Ulililies 
Corporalion and 'fhe Bank of New York Mellon (as successor 
trustee to JPMorgan Chase Bank. N.A. (formerly known as 'fhe 
Chase Manhattan Bank)), as Trustee 

•Supplemental Indenture No. 4 lo said Indenture 

4.10.3 ^Supplemental Indenture No. 5 losaid Indenture 

4.10.4 ^Supplemental Indenture No. 6 it) said Indenture 

4.10.5 ^Supplemental Indenture No. 7 lo said Indenture 

4.10.6 •Supplemental Indeniure No. 9 lo said Indeniure 

4.10.7 •Supplemental Indenture No. 10 lo said Indeniure 

4.10.8 •Supplemenlal Indenture No. 11 to said Indenture 

4.10.9 •Supplemenlal Indenture No. 12 lo said Indeniure 

4.10.10 *Supplemenlal Indenture No. 13 to said Indeniure 

lixhibit 4.5 to I'PL Corporation and PI'L Capilal Funding. Inc. 
Form S-3 (File Nos. 333-158200 and 333-158200-03) daled March 
25.2009. 

lixhibil 4.6 lo PPL Corporalion and PPL Capital Funding. Inc. 
Form S-3 (File Nos. 333-158200 and 333-158200-03) daled March 
25.2009. 

lixhibit 4.7 to I'PL Corporalion Form S-3 (File No. 333-158200) 
dated March 25, 2009. 

lixhibil 4.8 to PPL Corporalion Form S-3 (File No. 333-158200) 
dated March 25, 2009. 

lixhibil 4.9 to PPL Corporation Form S-3 (File No. 333-158200) 
dated March 25. 2009. 

lixhibit 4.1 to I'PL lileciric Ulililies Corporalion Form 8-K (File 
No. 1-905) dated August 21, 2001. 

lixhibit 4(g)-5 lo PI'L lileciric Ulililies Corporalion Annual Report 
on Form 10-K (File No. 1-905) for the year ended December 31. 
2004. 

lixhibil 4(b) lo PPL lilcctric Utilities Corporation Quarterly Report 
on Form 10-Q (File No. 1-905) for the quarter ended June 30, 
2005. 

lixhibit 4(a) to PPL lileciric Utiliiies Corporalion Form 8-K (File 
No. 1-905) dated December 22. 2005. 

lixhibit 4(b) to PPL lileciric Utilities Corporation Form 8-K (File 
No. 1-905) dated Augusl 14,2007. 

lixhibit 4(c) to PPL lileciric Utiliiies Corporation Form 8-K (File 
No. 1-905) dated October 31. 2008. 

lixhibit 4(b) lo I'I'L lilcctric Utilities Corporation Form 8-K (File 
No. 1-905) dated May 22, 2009. 

lixhibit 4.1 lo PI'L lilcctric Utilities Corporalion Form 8-K (File 
No. 1-905) dated July 13,2011. 

lixhibil 4(a) lo PPL lileciric Utilities Corporalion Form 8-K (File 
No. 1-905) dated July 18,2011. 

lixhibit 4(a) to PI'L lileciric Ulililies Corporalion Form 8-K (File 
No. 1-905) daled August 23, 2011. 

11-18 



Tahlc of Contents 

Kxhih i l 
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4.10.11 * Supplemenlal Indenture No. 14 to said Indeniure lixhibit 4(a) lo PIM., lileetrie Utilities Corporalion I-'onn 8-K (Pile 
No. 1-905) dated Augusl 24. 2012. 

4.10.12 *Supplenienlal Indenture No. 15 to said Indeniure lixhibit 4(a) lo PIM, lilcctric Utiliiies Corporalion Form 8-K (File 
No. 1-905) daled July I I . 2013. 

4.10.13 *Siipplemcnlal Indenture No. 16 to said Indeniure lixhibit 4(a) lo PPL lileciric Utilities Corporalion Form 8-K (File 
No. 1-905) dated June 5. 2014. 

4.11 *Fomi of Supplemenlal Indenture to said Indeniure establishing lixhibit 4.14 to PPL Corporation Form S-3 (File No. 333-180410) 
series of PPL lilcctric Utilities Corporalion debl securities dated March 29. 2012. 

4.12 *Form of Ollieer's Certillcale eslablishing the form and terms of lixhibit 4.15 lo PPL lileciric Ulililies Corporalion Form S-3 (File 
PPL lileciric Ulililies Corporation debl sceurilics No. 333-158200-02) dated March 25, 2009. 

4.13.1 *Siibordinalcd Indeniure. daled as of March 1. 2007. beiween PPL lixhibit 4(a) to PPL Corporalion Form 8-K (File No. 1-11459) 
Capilal Funding. Inc.. PPL Corporation and The Bank of New York dated March 20. 2007. 
Mellon, as Trustee 

4.13.2 *Supplemental Indenture No. 1 to said Subordinated Indenture lixhibit 4(b) to PPL Corporalion Form 8-K (File No. M 1459) 
dated March 20. 2007. 

4.13.3 *Supplcmcntal Indeniure No. 2 to said Subordinated Indeniure lixhibit 4.3 to PPL Corporation Form 8-K (File No. 1-11459) dated 
June 28. 2010. 

4.13.4 *Supplemental Indeniure No. 3 to said Subordinated Indenture lixhibit 4.3 to PPL Coiporation Form 8-K (File No. 1-11459) dated 
April 15.2011 

4.14 *Form of Supplemenlal Indenture to said Subordinated Indeniure lixhibil 4.17 to PPL Corporation and PPL Capital Funding. Inc. 
establishing scries of PPL Capilal Funding Inc. subordinated debt Form S-3 (File Nos. 333-158200 and 333-158200-03) dated March • 
securities 25.2009. 

4.15 *Fomi of Officers' Cerlificale eslablishing the form and terms of lixhibit 4.18 to PPL Corporation and PPL Capilal Funding, Inc. 
PPL Capital Funding. Inc. subordinated debl sceurilies Fomi S-3 (File Nos. 333-158200 and 333-158200-03) daled March 

25, 2009. 

4.16.1 * Indenture, daled as of November 1, 2010. between'LG&E and KU Exhibit 4(s)-1 to PPL Corporation Annual Report on Form 10-K 
Energy LLC and 'fhe Bank of New York Mellon, as Trustee for the year ended December 31, 2010. 

4.16.2 *Supplemental Indenture No. 1. daled as of November 1, 2010, lo Exhibit 4(s)-2 to PPL Corporalion Annual Report on Form 10-K 
said Indenture for the year ended December 31, 2010. 

4.16.3 *Supplemental Indenture No. 2, daled as ol'Seplember 1,2011. to lixhibit 4(a) to LG&li and KU Energy LLC Form 8-K (File No. 333-
said Indenture 173665) dated September 30, 2011. 

4.17 *l ;orm of Supplemental Indeniure establishing series of LG&E lixhibil 4.23 to PPL Corporalion Form S-3 (File No. 333-180410) 
and KU Energy LLC debt securities dated March 29, 2012. 
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4.18 *l;orni of Ollieer's Certificate eslablishing the form and terms of 
LG&I.; and KU linergy LLC debl securities 

4.19.1 *lndenlure, daled as of October L 2010. between Louisville Gas 
and lileciric Company and 'fhe Bank of New York Mellon, as 
Trustee 

4.19.2 *Supplemental Indenture No. 1. daled as of October 15. 2010, to 
said Indenture 

4.19.3 *Siipplemenlal Indenture No. 2, daled as of November I , 2010, to 
said Indenture 

4.19.4 * Supplemenlal Indenture No. 3, daled as of November 1. 2013. to 
said Indeniure 

4.20 •form of Supplemental Indeniure establishing series of Louisville 
Gas and lilcctric Company debt securities 

4.21 •form of Officer's Certificate eslablishing the form and terms of 
Louisville Gas and lileciric Company debt securities 

4.22.1 * I ndenlure. daled as of October 1. 2010. beiween Kentucky 
Utilities Company and 'fhe Bank of New York Mellon, as Trustee 

4.22.2 *Supplemenlal Indeniure No. I . dated as of October 15. 2010. to 
said Indenture 

4.22.3 •Supplemental Indenture No. 2. daled as of November I.2010. to 
said Indenture 

4.22.4 •Supplemental Indenture No. 3. daled as of November I . 2013. lo 
said Indenture 

4.23 •form of Supplemental Indenture eslablishing series of Kentucky 
Utilities Company debt securities 

4.24 •form of Ollieer's Certificate eslablishing the form and terms of 
Kentucky Ulililies Company debt securities 

5.1 Opinion ofTrederick C. 1'aine, list). 

5.2 Opinion of John !'. fendig. lisq. 

5.3 Opinion of Pillsbury Winthrop Shaw Pittman LLP 

5.4 Opinion of Simpson Thachcr & Barilett LLP 
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lixhibil 4.24 to PPL Corporation Form S-3 (File No. 333-180410) 
dated March 29, 2012. 

lixhibil 4(r)-l to PPL Corporalion Annual Report on Form l()-K 
for Ihe year ended December 31,2010. 

lixhibit 4(r)-2 to PPL Corporation Annual Report on Form 10-K 
for the year ended December 3 L 2010. 

lixhibit 4(r)-3 lo PPL Corporation Annual Report on Form 10-K 
for the year ended December 31, 2010. 

lixhibit 4(a) lo PPL Corporalion form 8-K (file No. 1-11459) 
daled November 14, 2013. 

lixhibil 4.26 to PPL Corporation Form S-3 (File No. 333-180410) 
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EXIIIIilTS.I 
iTutlurick C. Paine, lisq. 

Senior Counsel 
PPL Services Corporalion 

Two North Ninlh Streel 
Allcnlown. i'A 18101-1179 

I'ebniary25.20l5 
PPI, Carpornlion 
PPL Capital Funding. Inc. 
PPL lileciric Utilities Corporation 
Two North Ninth Slreet 
Allentown, Pennsylvania 18101-1179 

Ladies and Gentlemen: 

I am Senior Counsel of PPL Services Corporation, an affiliate of PPL Corporation, a Pennsylvania corporalion ("PI'L"), PPL Capilal 
Funding. Inc.. a Delaware corporation ("PPL Capi/ar). and PPL lilcctric Utilities Corporation, a Pennsylvania corporation ("PPL Electric' and. 
logelhcr wilh PPL and PPL Capital, the ' Registranls"). I have acted as counsel lo the Regislrants in connection with the proposed issuance and 
sale from lime to lime of a presently indeterminate aggregate amount of securities ("Securities"), including 

(i) shares of PPL's Common Stock, par value $.01 per share ("PPL Common Slock"); 

(ii) contracts to purchase shares of I'PL Common Stock (l'Stock Purchase Contracts"), and/or stock purchase units, each representing 
either (A) a Stock Purchase Contract, or (B) a Stock Purchase Contract and debt securities or preferred irusl securities of third parties 
that are pledged lo secure the slock purchase unit holders' obligations lo purchase PPL Common Sloek under ihe Stock Purchase 
Coniracis ("Stock Purchase Units"): 

(iii) shares of PPL's Preferred Stock, par value $.01 per share ("PPL Preferred Stock"), and/or PI'L's depositary shares ("PPL Depositary 
Shares"), lo be issued under a deposit agreement ("PPL Deposit Agreemenr) and representing a fractional intcrcsl in PPL Preferred 
Stock: 

(iv) PPI, Capital's unsecured and unsubordinated debt securities ("PPL Capital Debt Securities"), together wilh PPL's guaranlees (the 
"Guarantees") as to payment of principal thereof and interest and premium, if any. thereon, such I'PL Capital Debt Securities and Ihe 
Guarantees to be issued under the Indeniure daled as of November I. 1997 ofl'I'L Capilal and I'I'L lo fhe Bank of New York Mellon, as 
trustee, as heretofore amended and supplemented and as may be further amended or supplemented by one or more supplemenis 
relating to such PPL Capital Debl Securities (the "PPL Capital Indenture''); 



(v) PI'L Capital's unsecured and subordinaled debl securities ofl'I'L Capital ("PPL Capital Subordinated Debt Securities"), together 
with PPL's guaranlees (the "Subordinated Guarantees") as to payment of principal thereof and inleresl and premium, if any. thereon, 
such PPL Capital Subordinated Debt Securities and the Subordinated Guarantees lo be issued under Ihe Subordinaled Indenture daled 
as of March I, 2007 ofl'I'L Capilal and PPL to 'fhe Hank of New York Mellon, as iruslec. as heretofore amended and supplemented and 
as may be further amended or supplemented by tine of more supplements relating lo the PI'L Capital Subordinated Debt Securities (the 
"PPL Capital Subordinated Indenture"): 

(vi) I'PL Lleciric's senior secured debt securities ("PPL Electric Secured Debt Securities"), lo be issued under PPL lilectric's Indenture 
daled as of August 1, 2001 lo The Bank of New York Mellon, as trustee, as heretofore amended and supplemented and as lo be further 
amended and supplemented by one or more supplemenlal indentures relating lo such I'I'I., lilcctric Secured Debl Securities (the "/'/*/. 
Electric Indenture"): and 

(vii) ccriain olher securities ol'lhe Regislrants: 

all as contemplated by the Registration .Statemenl on form S-3 (the "Registration Statement") proposed to be Hied by the Registranls with the 
Sceurilics and lixchangc Commission ("Commission") on or about the date hereof for the registralion of the Securities under the Sceurilies Aci of 
1933, as amended (the "Act"), and for the quali lication under Ihe Trust Indenture Act of 1939. as amended (Ihe "Trust Indenture Act') ol'lhe PPL 
Capital Indenture, the PPL lileciric Indenture and the PPL Capital Subordinated Indenture and, lo the extent necessary, the purchase contract 
agreement to be entered into in conneclion with Ihe issuance of Slock Purchase Coniracis or Slock Purchase Units (Ihe "Purchase Contract 
Agreement"). 

for purposes of this opinion letter. 1 have assumed that, al Ihe lime of offer, issuance and sale of any Securities (i) the Rcgislration 
Statement, as it may be amended, shall have become effective under the Act and such effccliveness shall not have been terminated or withdrawn: 
(ii) one or more supplements lo the prospectus which describe such Sceurilies and specify certain pricing and issuance terms of such Securities 
shall have been filed wilh the Commission; (iii) at the time ol'lhe issuance and delivery of PPL Common Stock, I'PL has sufficienl aulhori/ed but 
unissued shares of Common Slock under the terms of its charter and thai such authorized but unissued shares of Common Stock have not been 
reserved for issuance for other purposes: (iv) ihe Board of Directors of the Regislranl or Registrants issuing such Securities, or a duly authorized 
commillee thereof, and/or the proper officers of such Regislranl or Registranls acting pursuant to properly delegated authority, shall have taken 
such aclion as may be necessary lo authorize the issuance and sale of such Securities, and if applicable, to establish the relative righls and 
preferences of such Securities, or olher terms of such Securities. 



in each case as sel forth in or conlemplalcc! by the Registration Slatement and any prospeelus supplemenl relating lo such Securities; (v) there 
shall noi have occurred any change in law or any authorizalion affecting the legality or enforceability of such Securities; and (vi) each Registrant 
issuing such Securities shall remain duly incorporaled and validly existing under the laws of Ihe jurisdiction of incorporation or olher organization 
in which it is incorporated or otherwise organized on the dale hereof. I have also assumed that none of the terms of any Security to be established 
subsequent to the date hereof, nor the issuance and delivery of such Security, nor the compliance by the Regislranl issuing such Security with Ihe 
terms thereof will violate any applicable law or will restdt in a violation of any provision of any inslrument or agreement then binding upon such 
Registrant, or any restriction imposed by any court or governmental body having jurisdiction over such Registrant. 

I have examined such corporate records, certificales and olher documents and have reviewed such questions of law as I have 
considered necessary or appropriate for purposes of the opinions expressed below. 

On the basis of Ihe foregoing assumptions and such examination and review, and subject to the limitations and qualifications staled 
herein. I advise you thai I am of the opinion lhal: 

A. PPL 

1. PPL is validly existing as a corporalion in good standing under the laws of the Commonwealth of Pennsylvania. 

2. 'fhe PPL Common Stock and (he PPL PrWerred Sloek will be validly issued, fully paid and non-assessable when; 

(a) in the case of the PPL Preferred Slock, a statemenl with respcel lo the shares establishing the Preferred Slock shall have been filed with 
the Department of Stale of the Commonwealth of Pennsylvania in the form and manner required by law; and 

(b) in Ihe case of the PPL Common Stock and the PPL Preferred Stock, such Securities shall have been issued, sold and delivered for the 
consideration contemplated by, and otherwise in conformity wilh. the acts, proceedings and documents referred to above. 

B. PPL Electric 

I . PPL lilcctric is validly existing as a corporalion in good standing under the laws of the Commonwealth of Pennsylvania. 

'fhe foregoing opinions as to the legal and binding nature of the Registrants' obligations are subject to laws relating lo or affecting 
generally the enforccmeni of creditors' and mortgagees* rights, including without limitation, bankruptcy, insolvency or reorganization laws and 
general principles of equity and by requirements of reasonableness, good faith and fair dealing. 
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The foregoing opinions do not pass upon compliance with "blue sky" laws or similar laws relating to the sale or distribution of the 
Securities by any underwriters or agents. 

You have informed me lhat you intend to issue Securities from time to lime on a delayed orconlinuous basis, and ibis opinion is 
limited lo the laws referred lo above as in effcel on the date hereof. I understand that prior lo issuing any Sceurilies pursuant lo Ihe Registralion 
Slatcmenl (i) you will advise me in writing of the terms thereof and (ii) you will afford me an opportunity lo (x) review Ihe operalive documents 
pursuani lo which such Sceurilics are to be issued or sold (including the applicable offering documents) and (y) file such supplement or 
amendment to ihis opinion (if any) as I may reasonably consider necessary or appropriate. 

I hereby authorize and consent to Ihe use of this opinion as Exhibit 5.1 lo the Rcgislration Statemenl. and authorize and consent lo the 
references lo me under the caption "Validity ofllie Securities and ihe PI'L Guarantees"' in ihe Rcgislration Slalemenl and in the prospeelus 
constituting a pari thereof. In giving the foregoing consent. I do not hereby admit thai I 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. 

'fhe opinions expressed herein are limited lo the laws of the Commonwealth of Pennsylvania. 

Very truly yours, 

/s/I REDERICKC. PAINE 

Ercdcrick C. Paine 



KXIIIBIT 5.2 

lu-rn-KiiEAD or LKUI 

[•cbmary 25,2015 

LG&li ami KU Energy LLC 
Louisville Gas and lileciric Company 
220 Wesl Main Slreel 
Louisville. Kentucky 40202-1377 

Kenlucky Ulililies Company 
One Quality Street 
Lexington. Kentueky 40507-1462 

Ladies and Gentlemen: 

1 am Senior Corporate Attorney lor LO&f: and KU Energy LLC. a Kentucky limited liabilily company ("LKE"), Louisville Gas and lileciric 
Company, a Kentucky corporation ("LG&E'') and Kenlucky Ulililies Company, a Kentucky and Virginia corporation ("KLT and, together with LKIi 
and LG&li . the "Registrants"). 1 have acted as counsel to Ihe Regislrants in conneclion with the proposed issuance and sale from time to lime of a 
presently indelemiinale aggregate amount of securities ("Securities"), including 

(i) LKIi's unsecured and unsubordinaled debl sceurilies to be issued under LKIi's Indeniure daled as of November 1. 2010 to fhe Hank 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 lo such debt sceurilies (the "LKE Indenture"); 

(ii) LG&E's secured debt sceurilies. to be issued under LG&E's Indenture daled as of October 1. 2010 lo The Hank of New York Mellon, as 
iruslec. as heretofore amended and supplemented and as to be further amended and supplemented by one or more supplemental 
indentures relating to such debl sceurilics (the "LG&E Indenture"); and 

(iii) KU's secured debt securities, lo be issued under KU's Indenture dated as of October I, 2010 lo fhe Bank of New York Mellon, as 
trustee, as heretofore amended and supplemented and as lo be further amended and supplemenied by one or more supplemenlal 
indentures relating to such debt sceurilies (the "KU Indenture"). 

all as coniemplaied by ihe Registralion Statement on form S-3 (Ihe "Registration Statement") proposed to be Hied by ihe Registranls with the 
Securities and Exchange Commission ('" Co mm issi on") on or about the date hereof for the registration ol'lhe Securities under the Securities Aci of 
1933, as amended (Ihe "Act"), and for ihe qualifiealion under the Trust Indenture Act of 1939, as amended (the "Trust Indenture Act") of the LKIi 
Indenture, the LG&l i Indenture and the KU Indenture. 



I have examined such corporate records, certificates and other documents and have reviewed such questions of law as I have considered 
necessary or appropriate for purposes of the opinions expressed below. 

On the basis of such examination and review, and subject to the limitations and qualifications stated herein, I advise you lhat I am ol'lhe 
opinion lhat: 

1. I..KI: is duly organized and validly existing as a limited liabilily company in good standing under the laws ol'lhe Commonwealth of 
Kentucky. 

2. LG&E is duly organized and validly existing as a corporation in good standing under the laws of the Commonwealth of Kentucky. 

3. KU is duly organized ami validly existing as a corporation in good standing under the laws of the Commonwealth of Kenlucky and the 
Commonweallh of Virginia. 

You have informed me lhal you intend lo issue Securities from lime lo time on a delayed or continuous basis, and this opinion is limited to 
the laws referred lo below as in effcel on llie date hereof. I understand that prior to issuing any Securities pursuant lo ihe Registration Slatement 
(i) you will advise me in wriling of Ihe terms thereof and (ii) you will afford me an opporlunily lo (x) review the operative documents pursuani lo 
which such Securities arc to he issued or sold (including the applicable offering documents) and (y) file such supplemenl or amendment to Ihis 
opinion (i f any) as I may reasonably consider necessary or appropriate. 

1 hereby authorize and consent lo the use of ihis opinion as lixhibil 5.2 lo the Rcgislration Slatcmenl. and authorize and consent lo the 
references to me under the caption "Validity of Ihe Securities and the I'I'L Guarantees" in Ihe Registralion Stalemcnt and in the prospectus 
constituting a part thereof. In giving the foregoing consent, I do not hereby admit that I 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 herein arc limited lo the laws of Ihe Commonweallh of Kentucky and the Commonwealth of Virginia. 

Very truly yours. 

fs/ John I'. Fendig 
John P. fendig 



Exhibit 5.3 

i'illsbury Winthrop Shaw Pittman LLP 

1540 Broadway [ New York, NY 10036-4039 | lei 212.858.10001 lax 212.858.1500 

! ;ebriiary25,2015 

I'I'L Corporalion 

I'PL Capital Funding. Ine. 
I'PL lilcctric Ulililies Corporalion 
Two North Ninlh Street 
Allentown, Pennsylvania 18101-1179 

LG&E and KU linergy LLC 
Louisville Gas and lileciric Company 
220 Wesl Main Slreel 
Louisville. Kentucky 40202-1377 

Kentucky Utilities Company 
One Quality Streel 
Lexington, Kentucky 40507-1462 

Ladies and Gentlemen: 

We have acted as special counsel Tor each o f l ' I ' L Corporalion. a Pennsylvania corporation {" I ' I 'L") , PPL Capilal Funding, Inc.. a Delaware 
Corporation ("PPL Capitar) , PPL lileciric Utiliiies Corporation, a Pennsylvania corporation ("PPL Electric"), LG&li and KU linergy LLC. a 
Kentucky limited liability company ("LKE"), Louisville Gas and lilcctric Company, a Kentucky corporation ("LG&E y ) , and Kentucky Utilities 
Company, a Kenlucky and Virginia corporation ("KLT' and, logelhcr with PPL. PPL Capilal. PPL lileciric, LKIi and LG&li , the "Registrants"), in 
connection with the proposed issuance and sale from lime to time of a presently indelemiinale principal amouni of securities ("Securities"'), 
including 

(i) PI'L Capital's unsecured and unsubordinated debl securities ("PPL Capital Debt Sceurilies"), together wilh PPL's guarantees {the 
•"Guarantees") as to payment of principal thereof and inleresl and premium, if any. thereon, such PI'L Capital Debt Securities and the 
Guarantees lo be issued under ihe Indenture dated as of November I. 1997 of PPL Capilal and PPL lo fhe Bank of New York Mellon, as 
trustee, as heretofore amended and supplemented and as may be furtlter amended or supplemented by one or more supplements 
relating to such PPL Capilal Debl Sceurilies and Guaranlees {the "PPL Capital Indenture"); 
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(ii) PPL Capilal's unsecured and subordinaled debl sceurilies ("/'/*/. Capital Subordinatetl Debt Securities''), logelhcr with PPL's 
guaranlees (ihe "Subordinated Guarantees") as to paymeul of principal (hereof and interest and premium, if any, thereon, such PPL 
Capital Subordinaled Debt Securities and the Subordinated Guaranlees to be issued under llie Subordinated Indeniure daled as of 
March 1. 2007 ol'PPI, Capilal and PPI, lo flic Hank of New York Mellon, as trustee, as herelofore amended and supplemenied and as 
may be amended or supplemented by one or more supplements relating to such PPL Capital Subordinated Debl Sceurilies (ihe "PPL 
Capital Subordinated Indenture"): 

(iii) PPL Lleciric's secured debt securities ("PPL lileciric Secured Debt Securities"), lo be issued under PPL lileclric's Indenture daled as 
of August I. 2001 lo 'fhe I Junk of New York Mellon, as iruslec, as herelofore amended and supplemenied and as lo be further amended 
and supplemented by one or more supplemenlal indenlures relating lo such PPL F.lcctric Secured Debl Securities (the "PPL Electric 
Indenture"); 

(iv) LKIi's unsecured and unsubordinaled debl securities ("LKE Debt Securities") lo be issued under LKIi's Indeniure dated as of 
November I, 2010 lo fhe Hank of New York Mellon, as Iruslec. as herelofore amended and supplemenied and as may be further 
amended or supplemented by one or more supplements relating to such LKIi Debl Securities (the "LKE Indeniure"); 

(v) I.G&li's secured debl sceurilies ("LG&E Secured Debt Securities"), lo be issued under LG&li's Indenture dated as of October I , 2010 
lo 'fhe liank of New York Mellon, as trustee, as herelofore amended and supplemenied and as lo be further amended and 
supplemenied by one or more supplemenlal indentures relaling lo such LG&li Secured Debt Securities (the "LG&E Indenture"); and 

(vi) KU's secured debt sceurilies ("KU Secured Debi Securities"), lo be issued under KU's Indenture daled as of October 1, 2010 lo 'fhe 
Bank of New York Mellon, as trustee, as herelofore amended and supplemenied and as to be further amended and supplemenied by 
one or more supplemenlal indentures relating lo such KU Secured Debt Securities (ihe "KU Indenture"); 

all as coniemplated by the Registration Statemenl on Form S-3 (ihe "Registration Slatement") proposed to be Hied by the Registrants with the 
Securities and lixchangc Commission ("Commission") on or about ihe date hereof for the registration of the 
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Sceurilies under the Sceurilies Ael of 1933, as amended (the 'Vic/"), and for the qualification under the Trust Indenture Act of 1939, as amended 
(the "Trust Indeniure Ac t ) of the PPL Capilal Indenture, the PPL lileciric Indenture, the PPL Capital Subordinated Indenture, the LKII Indenture, 
the LG&II Indeniure and the KU Indenture. 

We have reviewed the Registration Slalemenl and such oilier agreements, documenls, records, certificales and other materials, and have reviewed 
and arc familiar with such corporate proceedings and satisfied ourselves as to such olher mailers, as we have considered relevant or necessary as 
;t basis for this opinion. In such review, we have assumed (he accuracy and completeness of all agreements, documents, records, certificates and 
other materials submitted to us, Ihe conformity with the originals of all such materials submitted to us as copies (whether or noi certified and 
including facsimiles), the authcnliciiy of the originals of such materials and all nialerials submitted to us as originals..the genuineness of all 
signatures and the legal capacity of all natural persons. 

For purposes of Ihis opinion letter, we have assumed lhat. al the time of issuance and sale of any Securities (i) the Registralion Statement, as il 
may be amended, shall have become effective under the Act and such effectiveness shall not have been terminated or withdrawn; (ii) one or more 
supplements to Ihe prospectus which describe such Securities and specify certain pricing and issuance terms of such Securities shall have been 
filed with the Commission; (iii) the indeniure pursuani to which such debt Securities are (o be issued shall have been qualified under (he Trust 
Indenture Act and shall conslitute ihe valid and legally binding obligation of the Iruslec thereunder: (iv) the board of directors or managers ol'the 
Registrant or Regislrants issuing such Securities, or a duly authorized committee thereof, and/or the proper officers of such Registrant or 
Registranls acting pursuant to properly delegated auihorily (any of the foregoing, a "Hoard"), shall have taken such action as may be necessary lo 
authorize (lie indenlures, the issuance and sale of such Securities and, i f applicable, (o establish the relative rights and preferences of such 
Securities, or olher terms of such Securities, in each case as set forth in or coniemplated by the Registration Statement and any prospectus 
supplement relating to such Securities; (v) there shall not have occurred any change in law or any authorizalion affecting the legality or 
enforceability of such Securities: and (vi) each Registrant issuing such Securities shall remain duly organized and validly existing under the laws of 
the jurisdiction or jurisdictions of incorporation or other organization in which tt is incorporated or otherwise organized on the date hereof. Wc 
have also assumed that neither the establishment of any terms of any Security to be established subsequent to the date hereof, nor the issuance 
and delivery of such Security, nor the compliance by the Registrant issuing such Security with the terms thereof will (a) violate any law (olher than 
the Applicable Law (as defined below)) or (b) require any authorizalion, consent, order, approval or license (or the like) of, or any exempiion (or the 
like) from, or any registration or filing with, or any report or notice to, any executive, legislative, judicial. 
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administrative or regulatory body (a "Governmental Approval) except lor any Utility Commission Approvals (as defined below) as shall have 
been obtained and be in full force and effect and sufficient lo authorize such Securities, or (c) violate or conflict wilh, result in a breach of. or 
conslitute a defaull under, (i) the articles or cerlificale of incorporalion or formal ion. as applicable, or by-laws or limited liabilily company operating 
agreement, as applicable, ol'the issuer or any other agreemenl or inslrumenl to which the issuer or any of its affiliates is a party or by which the 
issuer or any of its affiliates or any of their respective properties may be bound, (ii) any Governmental Approval (including any Utility Commission 
Approval) that may be applicable to the Company or any of its affiliates or any of iheir respeclive properiies or (iii) any order, decision, judgment 
or decree lhat may be applicable lo the issuer or any of ils affiliates or any of their respeclive properiies. 

We note that prior to the issuance of I'I'I, lileciric Secured Debt Securities, LG&li Secured Debt Securities and KU Secured Debl Securities, 
approvals of the Pennsylvania Public Utility Commission (in the case ofl'I'L lilcctric), Ihe Kentucky Public Service Commission (in the case of 
LG&li and KU) and the Virginia Stale Corporalion Commission and the Tennessee Regulatory Authority (in the case of KU), and/or the federal 
[Inergy Regulatory Commission (in the ease of PPL lilcctric, LG&li and KU) may be required lo authorize such issuance (any of the foregoing 
commissions. Ihe "Utility Commissions." and any of the foregoing such approvals, "Utility Commission Approvals'"). 

On the basis ofllie assumpiions and subject to the qualifications and limitations set forth herein, we are of the opinion lhat 

1. With respect to any I'I'L Capital Debt Securities and Guaranlees, when (a) the PI'L Capital and I'PL Hoards have taken all necessary 
corporate action lo approve Ihe issuance and establish the terms of a series of l ' I 'L Capital Debl Securities and related Guarantees, the terms 
of the offering and related mailers and (b) such Securities and Guarantees have been duly established, executed and autheniicaled in 
accordance with the PI'L Capital Indenture and issued and sold by PPL, Capilal and PPL in the manner coniemplaied by the Registration 
Statemenl and in accordance with the authorizations of the I'I'L Capital and PPL Boards, such Securities and Guarantees will constitute the 
valid and legally binding obligations of PPI, Capital and I'PL. respectively. 

2. With respect to any I'I'L Capilal Subordinated Debt Securities and Subordinated Guarantees, when (a) the I'I'L Capital and I'PL Boards have 
taken all necessary corporate action to approve the issuance and establish the terms of a series of PPL Capital Subordinated Debl Securities 
and related Subordinated Guaranlees, the terms oflhe offering and related matters and (b) such Securities and Subordinated 
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Guarantees have been duly established, executed and authenticated in accordance with the PPL Capital Subordinated Indenture and issued 
and sold by PPL Capilal and PPL in the manner contemplated by the Registration Slalemenl and in accordance with the aulhorizalions ol'the 
PPL Capilal and PPL Boards, such PPL Capital Subordinaled Debl Sceurilies and Subordinated Guarantees will consiilule the valid and 
legally binding obligations of PPL Capilal and PPL, respectively. 

3. With respect to miy PPL Llecbic Secured Debl Securities, when (a) Ihe I'PL lileciric Board has taken all necessary corporate action to 
approve Ihe issuance and establish the terms of a scries of PPL lileciric Secured Debl Securities. Ihe terms ol'lhe offering and related mailers, 
(b) llie applicable Utility Commissions have duly authorized the issuance by PPL lileciric of such Sceurilies and (c) such Sceurilies have 
been duly established, executed and autheniicaled in accordance wilh the PPL lileciric Indenture and issued and sold by PI'L lileciric in the 
manner contemplated by the Registralion Statemenl and in accordance with the authorizations ol'lhe PPL lileciric Board and such Ulilily 
Commissions, such PPL lilcctric Secured Debt Securities will constitute (he valid and legally binding obligations ofl ' I 'L Hlectric. 

4. Wilh respect lo any LKII Debl Securities, when (a) the LKII Board has taken all necessary corporate action to approve the issuance and 
establish the terms of a series of LKII Debl Securities, the terms of the offering and related matters and (b) such Sceurilics have been duly 
established, executed and authenticated in accordance with the LKIi Indenture and issued and sold by LKII in the manner coniemplaied by 
Ihe Rcgislration Slalemenl and in accordance wilh the authorizalions oflhe LKIi Board, such Securities will consiilule the valid and legally 
binding obligations of LKIi. 

5. With respcel to any LG&II Secured Debl Securities, when (a) the LG&II Board has taken all necessary corporate action lo approve Ihe 
issuance and establish the terms of a series of LG&li Secured Debl Securities, the terms of Ihe offering and related matters, (b) the applicable 
Utility Commissions have duly authorized the issuance by LG&II of such Securities and (c) such Securities have been duly established, 
executed and authenticated in accordance with the LG&li Indeniure and issued and sold by LG&li in Ihe manner contemplated by the 
Registralion Slatcmenl and in accordance with Ihe authorizations oflhe LG&II Board and such Utility Commissions, such Sceurilics will 
consiilule the valid and legally binding obligations of LG&li. 

6. Wilh respect to any KU Secured Debt Securities, when (a) the KU Board has taken all necessary corporate aclion to approve ihe issuance 
and establish the terms of a series of KU Secured Debl Sceurilies, ihe terms of the offering and 
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related matters, (b) the applicable Utility Commissions have duly authorized the issuance by KU of such Securities and (c) such Securities 
have been duly established, executed and autheniicaled in accordance with ihe KU Indenture and issued and sold by KU in the manner 
coniemplated by the Rcgislration Statement and in accordance with ihe authorizalions oflhe KU Hoard and such Utility Commissions, 
such Securities will consiilule ihe valid and legally binding obligations of KU. 

Our opinions as lo Ihe valid and binding nature of the Registranls' obligations are subject to and limited by the effcel of (a) applicable bankruptcy, 
insolvency, reorganization, fraudulent conveyance and other similar laws affecling creditors' and mortgagees' rights generally, (b) general 
equitable principles (whether considered in a proceeding in equity oral law) and (c) requirements of materiality, reasonableness, good faith and fair 
dealing and the discretion oflhe court before which any proceeding therefor may be brought. Further, we express no opinion wilh respcel to the 
Men ol'the PPI, lileciric Indenture, LG&II Indeniure or KU Indenture. 

In addition, we express no opinion herein as lo any matters of compliance wilh "'blue sky" laws or similar laws relaling lo the sale or distribution of 
the Sceurilies by any underwriters or agents. 

This opinion is limited lo the laws oflhe Slate of New York and, with respect to the validity of the PPL Capilal Debt Securities and PPL Capital 
Subordinated Debl Sceurilies. the Delaware General Corporation Law. in each case as in effect on ihe date hereof (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 oflhe legal conclusions set forth in the opinion of even dale herewith of Frederick C. Paine, Senior Counsel of PPL 
Services Corporalion, Inc.. a subsidiary of PPL. which is being filed as lixhibit 5.1 to Ihe Registralion Statemenl. As lo all matters governed by or 
dependent on the laws of the Commonwealth of Kentucky or the Commonweallh of Virginia, we have relied upon and assumed wilhoul 
investigation the correctness ol'lhe legal conclusions sel forlh in Ihe opinion of even date herewith of John P. Fendig, Senior Corporate Attorney 
for LKII, which i.s being filed as lixhibit 5.2 to ihe Registralion Slalemenl. 

You have informed us that you intend to issue Securities from lime to lime on a delayed or continuous basis, and this opinion is limited to Ihe laws 
referred lo above as in effect on the dale hereof. We understand lhat prior to issuing any Securities pursuant to the Registration Statement (i) you 
will advise us in writing ol'the terms thereof and (ii) you will afford us an opportunity to (x) review the operative documents pursuant to which 
such Securities are to be issued or sold (including the applicable offering documenls) and (y) file such supplemenl or amendment lo this opinion (if 
any) as we may reasonably consider necessary or appropriate. 
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Wc hereby consent to the filing ol'lhis opinion letter as Exhibit 5.3 to the Registration Stalemcnt. and consent lo the reference to our firm under Ihe 
caption "Validity of the Securities and the I'I'L Guarantees" in Ihe Rcgislration Statement and in the prospeelus constituting a part thereol". In 
giving this consent, we do not hereby admit that we come within Ihe category of persons whose consent is required under Section 7 oflhe Act or 
Ihe rules and regulations oflhe Commission thereunder. 

Very truly yours. 

/s/ I'illsbury Winthrop Shaw Pittman LLP 



Kx Iii Iii t 5.4 

ILellorliuiid of Simpson Tlmdicr & liiirtliMl LLP] 

February 25, 2015 

PPL Corporalion 
Two Norlh Ninth Slreel 
Allentown. Pennsylvania 18101-1179 

Ladies and Gentlemen: 

We have acted as counsel to PPL Corporation, a Pennsylvania corporation (the "Company''), in connection with the Rcgislration Statemenl 
on I-'onn S-3 (the ''Registration Stalemcnt") filed by the Company with the Securities and lixchangc Commission (the "Commission") under the 
Sceurilies Act of 1933, as amended (the ''Securities Act"), relaling to (i) shares orcommon slock of the Company, par value $.01 per share (the 
"PPL Common Stock"): (ii) shares of preferred slock of the Company, par value $.01 per share (the "PPL Preferred Slock''): (ii i) coniracis for the 
purchase and sale of PPL Common Stock and PPL Preferred Slock (the "PPL Purchase Coniracis"): (iv) depositary shares evidenced by depositary 
receipts representing a fraction or a multiple of a share of PPL Preferred Slock (the "PPL Depositary Shares") and (v) units of the Company, 
consisting of two or more ol'the securities described under clauses (i) through (iv) in any combination (the "PPL Units"), 'fhe PPL Common Slock, 
the PPL Preferred Slock. Ihe PPL Purchase Coniracis. the PPL Depositary Shares. Ihe PPL Units are hereinalter referred to collectively as Ihe 
"Securities." 'fhe Securities may be issued and sold or delivered from lime Io lime in an indeterminate amouni as set forth in the Rcgislration 
Statemenl. any amcndmenl therelo. the prospectus contained therein (the "Prospectus") and supplemenis to the Prospeelus pursuani lo Rule 415 
under Ihe Securities Act. 



The I'I'L I'urchase Contracts wil l he issued pursuani lo a purchase contract agreemenl (Ihe " I ' I 'L Purchase Conlracl Agreement") beiween 
ihe Company and a purchase contract agent as shall be named therein (the " I ' I 'L Purchase Conlracl Agent"). 

The PPL Depositary Shares will be issued pursuant to a deposit agreement (Ihe "I ' I 'L Deposit Agreement") between the Company and a 
depositary as shall be named therein (the "PPL Depositary"). 

The PPL Units wil l be issued pursuani lo a unit agreement (the "PPL Unit Agreemenl") beiween ihe Company and a unit agent as shall be 
named Ihercin (the "PPL Unit Agenf). 

We have examined ihe Registration Statemenl along with a form ol'the share certificate for Ihe I'PL Common Sloek, a form of the PPL 
Purchase Conlracl Agreemenl and a form oflhe PPL Deposit Agreemenl. which have been filed wilh the Commission as exhibils to the 
Rcgislration Slatcmenl. We also have examined the originals, or duplicates or certified or conformed copies, of such records, agreemenls, 
documents and other instruments and have made such other invcsligalions as we have deemed relevani and necessary in conneclion wilh the 
opinions hereinafter set forth. As to questions of fact material lo this opinion, we have relied upon certificates or comparable documenls of public 
officials and of officers and represeniativcs ol'the Company. 

In rendering Ihe opinions set forth below, we have assumed the genuineness of all signatures, the legal capacity of natural persons, the 
authcnliciiy of all documents submitted to us as originals, the conformity to original documenls of all documents submitted It) us as duplicates or 
ceriified or conformed copies, and the authenticily oflhe originals of such latter documents. 

We have further assumed that: (1) al the time of cxecuiion, issuance and delivery of the PPL Purchase Coniracis, ihe PI'L I'urchase Conlracl 
Agreement will be the valid and legally binding obligation of the I'PL Purchase Contract Agent; (2) at the lime of cxecuiion. issuance 



iirul delivery ofllie PPL Deposilary Shares, ihe PPL Deposit Agreement will he the valid and legally binding obligation oflhe PPL Depositary; and 
(.1) at the time of execution, issuance and delivery oflhe PPL Units, the PPI., Unit Agreement will be llie valid and legally binding obligation ol'the 
PPL Unit Agent. 

We also have assumed lhat at ihe time ol'execution, issuance and delivery of the Purchase Coniracis. Ihe depositary receipts evidencing the 
PPL Deposilary Shares or the PPL Units, as the case may be. (I) the Company will be validly existing and in good standing under ihe law of the 
Commonweallh of Pennsylvania and will have duly auihorized. issued, executed and delivered, as applicable. Ihe securities and agreemenls 
referred to in the applicable opinion below in accordance with ils charter and by-laws and the law of the Commonwealth of Pennsylvania and 
(2) ihe authorizalion, issuance, execution, delivery and performance, as applicable, of the securities and agreements referred to in the applicable 
opinion below will noi (a) violate ihe Company's charter or by-laws, the law oflhe Commonwealth of Pennsylvania or any olher applicable laws 
(excepting Ihe law of the Slate of New York and the federal laws ol'the United Stales) or (b) consiilule a breach or violation of any agreemenl or 
inslrumenl which is binding upon the Company. We also have assumed lhal at the lime ofllie issuance and delivery of shares of PPI., Common 
Slock or PPL Preferred Stock underlying any PPL I'urchase Coniracis, PPL Depositary Shares or PPL Units, such shares will have been duly 
auihorized and validly issued in accordance wilh Ihe terms ol'the Company's charter and by-laws and Ihe laws oflhe Commonwealth of 
Pennsylvania and will be fully paid and non-assessable. 

Based upon the foregoing, and subject to the i|ualifications, assumpiions and limitations slated herein, we are of the opinion lhal: 

1. Wilh respeel lo Ihe PPL Purchase Contracts, upon payment oflhe consideration for such PPL Purchase Coniracis provided for in 
the applicable definitive purchase, underwriting or similar agreement approved by the Board of Directors of the Company and otherwise in 
accordance wilh the provisions of the applicable PPL Purchase Conlracl Agreemcnl and such agreement and upon compliance with 
applicable regulator)' requircmenls, ihe PPL Purchase Contracts will consiilule valid and legally binding obligations of the Company 
enforceable against the Company in accordance with iheir terms. 



2. With respcel lo tlie PPL Depositary Shares, upon paymcnl ol'lhe consideration ihcrefor provided I'or in the applicable tleHnilive 
purchase, underwriting or similar agreement approved by ihe lioard of Directors of the Company and otherwise in accordance wilh the 
provisions oflhe applicable PPL Dcposil Agreemenl and such agreement and upon compliance with applicable regulatory rcc]uiremenls. Ihe 
depositary receipts evidencing the PPL Depositary Shares wil l be validly issued and will entitle ihe holders thereof to the righls specified in 
Ihe PPL Deposilary Shares and Ihe PPL Deposit Agreemenl. 

3. Will i respect to the PPL Units, upon ihe payment ol'the consideration therefor provided for in the applicable definitive purchase, 
underwriting or similar agreement approved by the Board ol'Direclors ol'lhe Company and in accordance wilh the provisions ol'lhe 
applicable PPL Purchase Conlracl Agreement, in the case of such PPL Purchase Contracts, and in accordance wilh the provisions oflhe 
applicable PPL Unit Agreement and upon compliance with applicable regulatory requirements, such PPL Units will he validly issued, fully 
paid and nonassessable and wi l l consiilule valid and legally binding obligations oflhe Company, enforceable against the Company in 
accordance with (heir terms. 

Our opinions set forth above are subject lo the effects of (i) bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and 
other similar laws relaling lo or affecling creditors' righls generally, (ii) general equitable principles (whelher considered in a proceeding in equity 
or at Jaw) and (iii) an implied covenant of good faith and fair dealing. 

We do not express any opinion herein concerning any law olher lhan Ihe law ol'lhe State of New York. 

Wc hereby consent to the fifing of Ihis opinion Idler as L.xhibil 5.4 to ihe Kcgistralion Slalemenl and to Ibc use of our name under the 
caption "Validity of the Sceurilics and the PPL Guarantees" in the Prospectus included in the Registralion Statement. 

Very truly yours. 

/s/Simpson Thachcr & Bartlctt LLP 

SIMPSON THACIll-R & BARTLLVf LLP 
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Kxhiliil 23.5 

Conscnl oriiulcpcndcnt Kcgistcicd I'ublic Accoiiiiling Tiriii 

Wc conscnl ID llie I'eference lo our lirm under the caption "Experts'' in the kegislralion Slalement (] ;onn S-3) and related Prospectus of l ' I 'L 
Corporation Tor the rcgislration ol'coninion stock, prel'erred stock, sloek purchase contracts, stock purchase units, depositary shares and debl 
sceurilics and lo Ihe incorporation by reference therein of our reports dated february 23. 2015. wilh respeel lo the consolidated financial 
slateinents and schedule of PPL Corporation, and Ihe effectiveness of internal control over linancial reporting of PPL Corporalion. included in ils 
Annual Report (form 10-K) for the year ended December 31. 2014. filed wilh the Sceurilies and Exchange Commission. 

h i Ernst & Young LLP 

Philadelphia, Pennsylvania 
February 23.2015 



Exhibit 23.6 

Consent ol'IndepeiKlent Registered I'ublic Accounling Finn 

We consent to the relerenee to our firm under the caption "lixperts" in the Registration and related Prospectus o/'J'I'L HJeelric Ulililies Corporatktn 
Tor the registration of debl sceurilies and lo the incorporalion by reference therein of our report daled February 23. 2015, wilh respeel to Ihe 
consolidated financial slalements of l ' I 'L Electric Utiliiies Corporation, included in its Annual Report (Form 10-K) for the year ended December 31. 
2014. filed with ihe Securities and Exchange Commission. 

/s/ Ernst & Young LLP 

Philadelphia. Pennsylvania 
February 23,2015 



Kxhiliil 23.7 

Conscnl ol'Iiulcpcnclcnt Kcglslcrccl I'uMtc Accounling l-'irm 

Wc consent to the reference lo our firm under the caption "lixperts" in Ihis Registralion Stalemcnt (form S-3) and related Prospectus of IXi&l i and 
KU linergy LLC for Ihe registralion of debl securities and lo the incorporation by reference therein of our report daled february 23. 2015. with 
respeel to the consolidated linancial slalements and schedule of LG&I : and KU linergy LLC included in its Annual Report (form 10-K) for Ihe year 
ended December 3 1. 2014, filed with the Securities and lixchangc Commission. 

fsf l i rnsl& Young LLP 

..ouisville. Kenlucky 
•'ebmary 23.2015 



Kxhihil 23.8 

Consent orindepeiKlenl Registered I'ublic Accounling l-'irm 

We conscnl lo Ihe relerenee lo our firm under Ihe caption "Experts'" in this Rcgislration Slalemenl (Eorm S-3) and related Prospectus of Louisville 
Gas and Electric Company for the registralion of debt securities and to the incorporation by reference therein of our report dated february 23. 2015, 
with respect lo the financial statements of Louisville Gas and lilcctric Company included in its Annual Report (Form 10-K) for the year ended 
December 31. 2014, filed with the Securities and Exchange Commission. 

/s/ Ernst & Young LLP 

Louisville. Kentuckv 
February 23, 2015 



Exhibit 23.1) 

Conscnl of Independeni Registered Public Accounling Firm 

We consent lo the reference lo our lirm under the eapiion "lixperis" in this Registralion Statement (Form S-3) and related Prospeelus of Kentucky 
Ulililies Company for the registralion of debl securities and to ihe incorporation by reference therein of our report daled February 23. 2015. with 
respect to the linancial slalemenls of Kentucky Utilities Company included in its Annual Reporl (Form 10-K) for the year ended December 31. 2014. 
liled wilh Ihe Sceurilies and F.xchange Commission. 

/s/ F.rnst& Young I.I.P 

.ouisville. Kenlucky 
•ebruary23.2()l5 



Kxhibil 24.1 

PPL CORPORATION 

OMNIBUS SHELF REGISTRATION STATEMENT 

POWER OE ATTORNEY 

The mulcrsigncd direclors olT'PL Corporalion, a Pennsylvania corporalion, hereby appoint Roberl .1. Grey, Michael A. McGrail and 
Frederick C. Paine, and each oflhem, Iheir true and lawful attorney, wilh power lo act without the other and with full power of subslitution and 
rcsubstiluijon. lo execute for the undersigned directors and in Iheir names lo file with ihe Sceurilies and lixchangc Commission, Washington. D.C. 
under provisions oflhe Securities Act of 1933, as amended, a registralion slatcmenl or registralion statements for the registration under provisions 
ol'the Securities Aci of 1933, as amended, and any olher rules, regulations or requircmenls oflhe Sceurilies and lixchangc Commission in respect 
thereof, of various securities of PPL Corporation or its subsidiaries (wilhoul designation as lo the amount of such sceurilies), which sceurilies may 
include guarantees by PPL Corporation oflhe securities of such subsidiaries, and any and all amendments thereto, whether said amendments add 
to, delete from or otherwise alter any such registration statemenl or registration stalemenls. or add or withdraw any exhibils or schedules lo be 
filed therewith and any and all inslrumenls in conneclion therewith, fhe undersigned hereby grant to said allorneys and each oflhem full power 
and authority lo do and perform in the name of and on behalf of tlie undersigned, and in any and all capabilities, any act and thing whatsoever 
required or necessary to be done in and about the premises, as fully and lo all intents and purposes as Ihe undersigned might do. hereby ratifying 
and approving ihe acts of said allorneys and each oflhem. 



IN W1TNHSS WHEKEOI-'. the mulcrsigncd have hcrctmlo set Iheir hands this 17ih day olTchriiary, 2015. 

/s/ Rodney C. Adkins /s/ Stuart l leydl 

Rodney C. Adkins Smart I leydl 

/s/ l-'rcdcrick M. Bcrnlhal /s/ Vcnkala Rajamaiinar Madahhushi 

Frederick M. Rcrnthal Venkata Rajamaiinar Madahhushi 

/s/ John W. Conway /s/ Craig A. Rogerson 
John W. Conway Craig A. Rogerson 

/s/Philip G. Cox /s/William H. Spence 
Philip G. Cox William I I. Spence 

/s/ Steven G. Elliott /s/ Nalica von Althann 
Steven G. Elliott Nalica von Allhann 

/s/ Louise K. Goeser /s/ Keith 11. Williamson 
Louise K. Goeser Keith 11. Williamson 

/s/ Stuart E. Graham /s/ Armando Zagalo de I Jma 
Stuart E. Graham Armando Zagalo de Lima 

- 2 -



I AIMIHI 25.1 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM T-l 

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 specified in its charter) 

New York 
(.Jurisdiction of incor|tonitioii 

if no! ii U.S. milionjil liiink) 

13-5160382 
(I.U.S. employer 

identificiition no.) 

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

10286 
(Zip code) 

PPL Capital Funding, Inc. 
(Kxact mime of obligor JIS specificd in its chiirter) 

Delaware 
(State or ot her jurisdiction of 
iiicorpomtioii or ornuuizntion) 

23-2926644 
(l.K.S. employer 

idcnlificalion no.) 

PPL Corporalion 
(Kxact iiiinie of obligor us specified in its chitrter) 

Pennsylvania 
(StJilc or olher juristiiction of 

incorporiition or or|>iiiii/iitii>n) 

23-2758192 
(l.K.S. employer 

ideiilificiition no.) 



Two North Ninlh Street 
Allentown, I'cnnsylvaiiia 18101 -1179 

(Address of principal executive offices) ( / i p code) 

Subordinated Debt Securities 
and Guarantees of Subordinated Debt Securities 

(Ti l te of Ihe indeniure securities) 



I. General information. [Mini is Ii tlie following information as to the Trustee: 

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

Name Address 

Superintendent of the Department of Financial Services of the Slate One State Streel. New York. N.Y. 10004-1'117. and Albany. N.Y. 
of New York 12223 

Federal Reserve Hank of New York 

Federal Deposit Insurance Corporation 

New York Clearing House Association 

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

Yes. 

33 Liberty Slreet. New York. N.Y. 10045 

Washington. D.C. 20429 

New York. N.Y. 10005 

2. Affiliations with Obligor. 

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

None. 

16. List of Exhibils. 

Exhibits identified in parentheses below, on file with the Commission, arc 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). 

1. A copy oflhe Organization Certificate of'Ibc Bank of New York Mellon (formerly known as The Bank of New York, itself formerly 
Irving Trust Company) as now in effeci. which contains ihe auihorily to commence business and a grant of powers to exercise 
corporate irusl powers. (Exhibit I lo Amendment No. I lo Form T-1 filed wilh Registration Statement No. 33-6215. Exhibits I a and 1 b to 
Form T-l filed with Registralion Slalemenl No. 33-21672. Exhibit 1 lo Form T-l filed with Registration Slalement No. 33-29637. Exhibit I 
to Form T-l filed with Registralion Slatement No. 333-121195 and Exhibil 1 lo Form T-l filed wilh Registralion Slalement No. 333-
152735). 

-2 -



4. A copy of the existing By-laws of the Trustee (lixhibil 4 to i-'orm T-l liled with Kegi strut ion Stalemcnt No. 333-188382). 

6. The consent of the Trustee required by Section 321(b) of lite Act (lixhibil 6 lo form T-l liled with Kegislralion Slatemcnl No. 333-
188382). 

7. A copy oflhe latest report of condition ol'the Trustee published pursuant to law or lo llie requirenients of ils supervising or examining 
authority. 

-3-



SIGNATURE 

I'lirsuanl lo llie ruquircnitiiils oflhe Ael, the Trustee, 'fhe liank of New York Mellon, a corporalion organized and existing under the laws of 
the Stale of New York, has duly caused Ihis slatcmenl of eligibility lo be signed on ils behalf by the undersigned, (hereunto duly authorized, all in 
'fhe Cily of New York, and State of New York, on the IHth day offcbruaiy. 2015. 

THE BANK Of NEW YORK MELLON 

By: /s/ Francinc Kincaid 
Name: francinc Kincaid 
Title: Vice President 

- 4 -



Exhibil 7 

Consolidated Report ofCondition ol' 

Ti l l : BANK 0I-* NI:W YORK MliLLON 

of One Wall Street. New York, N.Y. 10286 
And l-'oreign and Domestic Subsidiaries, 

a member oflhe federal Reserve System, at Ihe close of business December 31, 2014, published in accordance with a call made by the federal 
Reserve Bank ol'lhis District pursuant to the provisions oflhe federal Reserve Act. 

Dollar amounts in lltotisand.s 
ASSETS 

Cash and balances due from depository inslitulions: 
Noninteresl-bearjng balances and currency and coin 6.317.000 
fnleresl-bcaring balances 105,168,000 

Securities: 
Ileld-to-maturity securities 20.186.000 
Available-l'or-sale securities 95,176.000 

federal funds sold and securities purchased under agreemenls to resell: 
federal funds sold in domestic offices 70.000 
Securities purchased under agreements to resell 10.534.000 

Loans and lease financing receivables: 
Loans and leases held for sale 21,000 
Loans and leases, nel of unearned income 35,904,000 
LIISS: Allowance for loan and tease losses 168,000 
Loans and leases, net of unearned income and allowance 35.736,000 

Trading assets 7.279.000 
Premises and fixed assels (including capitalized leases) 1,043,000 
Olher real estate owned 3.000 
investments in unconsolidated subsidiaries and associated companies 556.000 
Direct and indireel investments in real estate ventures 0 
Intangible assels: 

Goodwill 6,405.000 
Other intangible assels 1.152,000 

Olher assets 14,520,000 
Totai assets 304.166.000 



LIABILITIES 
Deposits: 

In domestic olTices 137.928,000 
Noninteresl-heiiriny 95.930,000 
Inlerest-bcarmg 41,998.000 
In foreign oflices, f.dge and Agreement snlisidiaries. and IBfs 119,551,000 
Noniiitcrest-bearing 8.28[.06() 
Interest-bearing 111,270.000 

federal funds purchased and securities sold under agreements to repurchase: 
federal funds purchased in domestic offices 2.155,000 
Securities sold under agreerncnts (o repurchase .VI90,000 

Trading liabilities 6.798.000 
Other borrowed money: (includes mortgage indebtedness and obligations undercapitalized leases) 5,925.000 
Not applicable 
Not applicable 
Subordinated notes and debentures 765.000 
Olher liabilities 6,284.00() 
Total liabililics 282.896.000 

EQUITY CAPITAL 
Perpetual preferred slock and related surplus 0 
Common stock 1.135.000 
Surplus (exclude all surplus related lo preferred stock) 10.061,000 
Retained earnings 10.852,000 
Atcumulatcd other comprehensive income - I . I 28,000 
Other equity capilal componcnls 0 
Total bank equity capilal 20,920.000 
Noneonlrolling (minority) interests in consolidated subsidiaries 350,000 
Total equity capilal 21,276.000 
Total liabilities and equity capilal 304,166.000 



I, Thomas I ' . Gibbons, Chier Financial Ol'liccr ofllie above-named bank do hereby declare that this Report of Condition is true and correct to 
the best of my knowledge and belief. 

Thomas I 1 . Gibbons. 
Chief financial Olllccr 

We. the undersigned directors, attest lo the correctness ol'lhis slatemcnl of resources and liabilities. We declare thai it has been examined 
by us. and It) the best of our knowledge and belief has been prepared in conformance with Ihe instructions and is true and correct. 

Gerald L. I lassell 
Catherine A, Rein 
Michael .1. Kowalski 

Direclors 



IMiihil 25.2 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM T-l 

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 specified in its charter) 

New York 
(Jurisdiction of in corpomtion 

if not a U.S. niitionul hunk) 

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

13-5160382 
(I.U.S. employer 

identificiition no.) 

10286 
(/ip code) 

PI'L Corporation 
(Exnci niiinc of obligor us specified in its charter) 

Pennsylvania 
(Sliite or other jurisdiction of 
ineorponition or orunnizsitioii) 

Two North Ninth Street 
Allentown, Pennsylvania 

(Address of principal cxcciilivc offices) 

23-2758192 
(l.K.S. employer 

identification no.) 

18101-1179 
(/ip code) 

Stock Purchase Contracts 
( Title of the indenture securities) 



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

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

Name Adilrcss 

Superintendent ol'the Department of Financial Services oflhe Slate One Slate Slreel. New York. N.Y. 10004-1417. and Albany. N.Y. 
ofNewYork 12223 

Federal Reserve Bank of New York 33 Liberty Slreet. New York. N.Y. 10045 

Federal Deposit Insurance Corporalion Washington. D.C. 20429 

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

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

Yes. 

2. Affiliations with Obligor. 

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

None. 

16. List of Exhibits. 

Exhibits identified in parentheses below, on file with the Commission, arc 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.E.R. 229.10(d). 

I. A copy oflhe Organization Certificate o f l h e Bank of New York Mellon (formerly known as'fhe Bank of New York, itself formerly 
Irving Trust Company) as now in effect, which contains the authority to commence business and a grant of powers to exercise 
corporate trust powers, (lixhibil I to Amendment No. I to Form T-l filed wilh Registration Statement No. 33-6215, Exhibits I a and lb to 
l-'orm T-l filed wilh Rcgislration Statemenl No. 33-21672. Exhibil I to Form T-l filed with Rcgislration Statemenl No. 33-29637. Exhibil 1 
lo Form T-l filed wilh Registration Statement No. 333-121195 and Exhibil I lo Form T-l filed with Registralion Slatcmenl No. 333-
152735). 

- 2 -



4. A copy oflhe existing By-laws of the Tiuslee (lixhibil 4 lo form T-l liled with Kegislralion Slalemenl No. 333-188382). 

6. The conscnl oflhe Truslce required by Section 321(b) oflhe Aci (lixhibil 6 to form T-l liled with Rcgislration Statement No. 333-
188382), 

7. A copy oflhe latesl reporl of condition ol'the Trustee published pursuani lo law or to the requirements of its supervising or examining 
authority. 

-3-



SIGNATUItK 

I'ursiianl lo the rcc|uiiomonls ofthc Act, llie Trustee. The Hank of New York Mellon, a corporalion organized and existing under the laws of 
the Stale of New York, has duly caused this slalemenl of eligibility lo be signed on ils behalf by the undersigned, thereunto duly authorized, all in 
'fhe Cily of New York, and Slale of New York, on Ihe I8lh day of February, 2015. 

Ti l l - BANK OI-'NI-W YORK MI-LLON 

By: /s/ francinc Kincaid 
Name: Francinc Kincaid 
Title: Vice President 



Exhibit 7 

Consolidated Report of Condition of 

Til l ; BANK OI-'NI- W YORK MI-LLON 

ofOfie Wall Slreet, New York, N.Y. 102X6 
And Foreign and 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 of ibis District pursuant to the provisions oflhe Federal Reserve Act. 

Dollar amounts in lliousands 
ASSETS 

Cash and balances clue from depository institutions: 
Noninlercsl-bearing balances and currency and coin 6.317,000 
Inleresl-bearing balances 105,168.000 

Sceurilies: 
Meld-to-maturily securities 20,186,000 
Availablc-for-sale securities 95,176,000 

Federal funds sold and securities purchased under agreements to resell: 
federal funds sold in domestic offices 70.000 
Securities purchased under agreements to resell 10.534,000 

Loans and lease financing receivables: 
Loans and leases held for sale 21,000 
Loans and leases, net of unearned income 35,904,000 
LESS: Allowance for loan and lease losses 168.000 
Loans and leases, nel of unearned income and allowance 35,736,000 

'frading assels 7,279.000 
Promises and fixed assels (including capitalized leases) 1,043,000 
Other real estate owned 3,000 
Investments in unconsolidated subsidiaries and associated companies 556.000 
Direct and indireel inveslments in real estate ventures 0 
Inlaugiblc assets: 

Goodwill 6.405,000 
Other intangible assets 1,152,000 

Other assets 14,520,000 

Toiul assets 304.166,000 



UAUM.ITirS 
Deposits: 

In liomeslie ol'liees 
Noninlerest-bearing 
Interest-bearing 
In Ibreign orilees, Hilge and Agreemenl subsidiaries, and IHI\s 
Noninterest-bearing 
Interest-bearing 

Federal funds purchased and securities sold under agreements to repurchase: 
federal funds purchased in domestic offices 
Securities sold under agreements to repurchase 

'frading liabilities 
Other borrowed money: (includes mortgage indebtedness and obligations under capitalized leases) 
Not applicable 
Noi applicable 
Subordinated utiles and debentures 
Other liabilities 
Total liabilities 

137,928.000 
95.930.000 
41,998,000 

119.551,000 
8,281.000 

111,270.000 

2.155.000 
3,490,000 
6.798,00(1 
5,925.000 

765.000 
6.284,000 

282.896.000 

EQUITY CAPITAL 
Perpetual preferred stock and related surplus 
Common stock 
Surplus (exclude all surplus related tt) preferred stock) 
Retained earnings 
Accmnulated olher comprehensive income 
Other equity capilal componcnls 
Total bank equity capilal 
Nonconlmlling (minority) inlercsis in consolidated subsidiaries 
To la I equity capilal 

Total liabililics and equity capital 

0 
1.135.000 

10.061,000 
10.852,000 
-1,128,000 

6 
20.920,000 
350,000 

21.270.000 
304.166,000 



I. Thomas P. Gibbons. Chid'linancial Officer of Ihe above-named bank do hereby declare lhat this Report ofCondition i.s true and correct to 
the best of my knowledge and belief. 

Thomas P. Gibbons. 
Chief Pinancia] Officer 

We. the undersigned directors, attest lo Ihe correctness of this stalemcnt of resources and liabilities. We declare that il lias been examined 
by us, and lo the bust of our knowledge and belief lias been prepared in conformance with tlie inslruclions and is true and correct. 

Gerald L. I lassell 
Catherine A. Rein 
Michael J. Kowalski 

Direclors 



Exhibit 2S.3 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM T-l 

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 specified in its charter) 

New York 
(Jurisdiction nf ineorponition 

if not a U.S. iiutionul bank) 

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

13-5160382 
(l.K.S. employer 

identification no.) 

10286 
(Zip code) 

PFL Electric Utiliiies Corporation 
(Kxact name of obligor as specified in its chiirter) 

Pennsylvania 
(State or other jurisdiction of 
incorporation or organi/ation) 

Two North Ninth Street 
Allentown, Pennsylvania 

(Address of principal executive offices) 

23-0959590 
(l.K.S. employer 

idcnlificalion no.) 

18101-1179 
(/ip code) 

Debt Securities 
(Title of llie indeniure securities) 



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

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

Name Address 

Superintendent ofthc Department of Financial Services oflhe Slate One State Slreel. New York, N.Y. 10004-1417. and Albany. N.Y. 
ofNewYork 12223 

Federal Reserve liank of New York 

Federal Dcposil Insurance Corporalion 

New York Clearing Mouse Association 

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

Yes. 

33 Liberty Street, New York. N.Y. 10045 

Washington. D.C. 20429 

New York. N.Y. 10005 

2. Affiliations with Obligor. 

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

None. 

16. 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. A copy ol'the Organization Certificate of The Bank of New York Mellon (formerly known as'fhe Bank of New York, itself formerly 
Irving Trust Company) as now in effect, which conlains the auihorily lo commence business and a grant of powers to exercise 
corporate irusl powers, (lixhibil I lo Amendment No. I to Form T-l filed wilh Registration Statemenl No. 33-6215, Lxhibits la and Ibto 
Form T-l liled wilh Rcgislration Slalemenl No. 33-21672. Exhibit I lo Form T-l filed with Registration Slalement No. 33-29637. Exhibit I 
to Form T-l filed with Registration Slatcmenl No. 333-121195 and Exhibil I to Form T-l filed with Registration Stalemcnt No. 333-
152735). 

- 2 -



4. A copy ofthc existing By-laws oflhe Trustee (lixhibit 4 lo form T-l liled wilh Registralion Slatcmenl No. 333-1X8382). 

6. The conscnl ofllie Trustee required by Section 321(b) ofllie Ael (lixhibil 6 lo form T-l liled wilh Registralion Slatement No. 333-
188382). 

7. A copy ofthc latest report of condition ofthc Truslce published pursuant lo law or to the requirements of ils supervising or examining 
auihorily. 

-3-



SIGNATURIi 

Pursuani lo Ihe requircmenls ol'the Ael, the Trustee, The Hank of New York Mellon, a corporation organized and existing under the laws of 
llie Slate of New York, has duly caused this slatement of eligibility to be signed on its behalf by Ihe undersigned. Ihcreunlo duly authorized, all in 
'fhe City of New York, and State of New York, on the IHih day of February, 2015. 

Till- liANKOf Nl-W YORK MI-LLON 

Hy: /s/ francinc Kincaid 
Name: Francinc Kincaid 
Title: Vice Presidenl 

-4-



Exhibit 7 

Consolidated Keport ofCondition of 

Tllli BANK OF Nl-W YORK MI-LLON 

of One Wall Slreel, New York. N.Y, 10286 
And Foreign and Domestic Subsidiaries. 

a member oflhe Federal Reserve System, al ihe close of business December 31. 2014. published in accordance wilh a call made by the Federal 
Reserve liank ol'lhis Dislriel pursuani to the provisions ofthc federal Reserve Aci. 

Dollar amounts in thousands 
ASSETS 

Cash and balances due from depository institutions: 
Noninterest-bearing balances and currency and coin 6.317.000 
Interest-bearing balances 105.168.000 

Securities: 
Hcld-to-maturity securities 20.186.000 
Availablc-for-sale securities 95.176.000 

federal funds sold and securities purchased under agreements lo resell: 
federal funds sold in domestic oflices 70.000 
Sceurilies purchased under agreements to resell 10,534,000 

Loans and lease financing receivables: 
Loans and leases held for sale 21,000 
Loans and leases, net of unearned income 35,904,000 
LESS: Allowance for loan and lease losses 168.000 
Loans and leases, nel of unearned income and allowance 35,736,000 

'frading assets 7.279,000 
Premises and fixed assels (including capitalized leases) 1.043.000 
Other real estate owned 3.000 
Inveslments in unconsolidated subsidiaries and associated companies 556.000 
Direct and indireel inveslments in real estate ventures 0 
Intangible assels: 

Goodwill 6,405,000 
Other intangible assels 1,152,000 

Olher assets 14,520,000 
Total assets 304.166.000 



LIABILITIES 
Deposits: 

In domestic offices 137,928,1)01) 
Noninlerest-bearing 95.930,000 
Interest-bearing 41,998,000 
In Ibreign offices, IZdgc and Agreemenl subsidiaries, and IBfs 119.551,001) 
Noninterest-bearing 8,281,000 
Interest-bearing 111,270.000 

federal funds purchased and securities sold under agreements to repurchase: 
federal funds purchased in domestic offices 2,155,000 
Sceurilies sold under agreemenls to repurchase 3.490,000 

'frading liabilities ' 6,798,000 
Other borrowed money: (includes mortgage indebtedness and obligations undercapitalized leases) 5,925.000 
Noi applicable 
Noi applicable 
Subordinated notes and debentures 765.000 
Other liabilities 6.284.000 
Total liabilities 282,896.000 

EQUITY CAPITAL 
Perpetual preferred stock and related surplus 0 
Common stock 1.135,000 
Surplus (exclude all surplus related lo preferred stock) 10,061.000 
Retained earnings 10,852,000 
Accumulated other comprehensive income -1,128.000 
Other equity capilal componcnls 0 
Total bank equity capital 20.920.000 
Noncontrolling (minority) interests in consolidated subsidiaries 350,000 
Total equity capilal 21,270,000 
Total liabililics and equity capital 304,166,000 



I. Thomas I'. Gibbons, Chief Financial Officer of the above-named bank do hereby declare thai Ihis Report ofCondition is trne and correct to 
Ihe best of my knowledge and belief. 

Thomas I'. Gibbons, 
Chief financial Officer 

We, the undersigned directors, attest to the correctness of this stalemcnt of resources and liabilities. We declare thai it has been examined 
by us, and lo (he best of our knowledge and belief has been prepared in conformance with ihe inslruclions and is true and correct. 

Gerald I... I lassell 
Calherine A. Rein 
Michael .1. Kowalski 

Directors 



Exhibit 25.4 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM T- l 

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 specified in its charter) 

New York 13-5160382 
(Jurisdiciion of incorporation (l.K.S. employer 

i f not a IS.S. nationat hank) idcnd'ficiKion no.) 

One Wall Street, New York, N.Y. 10286 
(Address of principsil executive offices) (Zip code) 

I'I'L Capital Funding, Ine. 
(Kxact name of ohlifior as specified in ils charier) 

Delaware 23-2926644 
(State or other jurisdiciion of (l.K.S. employer 
incorporation or or^jmi/atioii) identification no.) 

PPL Corporation 
(Kxact iinme of obligor as specified in ils clmrtcr) 



Pennsylvania 
(Stiitc or other jurisdiction of 

incorporalion or orgnnization) 

23-2758192 
(l.K.S. cmplover 

identification no.) 

Two North Ninth Street 
Allentown, Pennsylvania 

(Address of principal cscculivc offices) 
18101-1 179 
(Zip code) 

Subordimited Debt Securities 
and Guarantees of Subordinated Debt Securities 

(Tide of (he indeniure securities) 



General information. 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 ofthc Department of Financial Services of the Slate One Slate Slreel. New York. N.Y. 10004-Ml 7. and Albany. N.Y. 
ofNewYork 

Federal Reserve Bank of New York 

Federal Deposit Insurance Corporation 

New York Clearing Mouse Association 

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

Yes. 

12223 

33 Liberty Street. New York. N.Y. 10045 

Washington, D.C. 20429 

New York. N.Y. 10005 

2. Affiliations with Obligor. 

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

None. 

16. List of Exhibits. 

Exhibits identified in parentheses below, on file with the Commission, arc 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). 

1. A copy oflhe Organization Certificate of The Bank of New York Mellon (formerly known as'fhe Bank of New York, itself Ibrmerly 
Irving Trust Company) as now in effect, which conlains the authority to commence business and a grant of powers to exercise 
corporate trust powers, (lixhibit I to Amendment No. I to Form T-l filed with Registralion Slatement No. 33-6215. Exhibits la and Ibto 
Form T-l filed with Registration Slatemcnl No. 33-21672. Exhibit I to Form T-l filed with Regislraiion Slatcmenl No. 33-29637. lixhibil 1 
to Form T-l filed with Registration Slatement No. 333-121195 and lixhibit 1 lo Form T-l filed with Rcgislration Statemenl No. 333-
152735). 



4. A copy ol'the existing By-laws of the Trustee (lixhibil 4 to form T-l liled wilh Rcgislration Sliitemenl No. 333-188382). 

6, 'fhe consent ofllie Trustee required by Seclion 321(b) of the Act (lixhibil 6 lo form T-l liled with Registration Statement No. 333-
188382). 

7. A copy ofthc latesl report of condition ol'lhe Truslce published pursuant to law or to Ihe requirements of ils supervising or examining 
authority. 

-3-



SIGNATURE 

I'ursuanl to llie reiiuirements ol'lhe Act, the Trustee. The liank ol'Ncw York Mellon, a corporation organized and existing under the laws of 
Ihe Slate ol'Ncw York, has duly caused this slalement of eligibility to be signed on ils behalf by the undersigned, thereunto duly authorized, all in 
'fhe City ol'Ncw York, and State of New York, on the I8lli day of February. 2015. 

THI: HANK Of NEW YORK MELLON 

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



Exhibil 7 

Cnnsolidaled Reporl ofCondition of 

Tl i f BANK Of N1:W YORK MELLON 

of One Wall Slreet, New York, N.Y. 10286 
And foreign nnd Domestic Subsidiaries. 

a member of the federal Reserve System, al Ihe close of business December 31, 2014. published in accordance with a call made by ihe federal 
Reserve Bank ol'lhis Dislriel pursuant lo the provisions ofthc federal Reserve Aci. 

Holliir mnoimis in tluuisunds 
ASSETS 

Cash and balances due from depository inslitulions: 
Noninlercsl-bearing balances and currency and coin 6.317.000 
Inleresl-bearing balances 105,168.000 

Securities: 
Meld-to-maturily securities 20.186.000 
Availablc-for-sale sceurilies 95,176,000 

federal funds sold and sceurilics purchased under agreemenls lo resell: 
federal funds sold in domestic offices 70,000 
Securities purchased under agreemenls to resell 10,534,000 

Loans and lease financing receivables: 
Loans and leases held for sale 21,000 
Loans and leases, net of unearned 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 

Tradingassois " 7,279.000 
Premises and fixed assels (including capitalized leases) 1.043,000 
Other real estate owned 3.000 
Inveslments in unconsolidated subsidiaries and associated companies 556.000 
Direct and indireel inveslments in real estate ventures 0 
Intangible assels: 

Goodwill 6,405.000 
Other intangible assets 1,152.000 

Olher assets 14,520,000 

Total assets 304,166,000 



LIABILITIES 
Deposits: 

In domestic olTTccs 137.928.000 
Noninterest-bearing 95.930,000 
[nlcrest-bearing '11,998,000 
In Ibreign ol'liees, Hdge and Agreemenl subsidiaries, and I Ill's 119.551.000 
Non interest-bearing 8,281,000 
Interest-bearing 111.270.000 

Federal funds purchased and securities sold under agreements to repurchase: 
Federal funds purchased in domestic oflices 2.155.000 
Sceurilics sold under agreements to repurchase 3.490,000 

'frading liabilities 6,798,000 
Other borrowed money: (includes mortgage indebtedness and obligations under capitalized leases) 5,925,000 
Noi applicable 
Not applicable 
Subordinated noles and debentures 765,000 
Other liabilities 6,284,000 

Total liabilities 282.896,000 

EQUITY CAPITAL 
Perpetual preferred sloek and related surplus 0 
Common stock 1.135.000 
Surplus (exclude all surplus related lo preferred stock) 10.061,000 
Retained earnings 10.852.000 
Accumulated other comprehensive income -1.128.000 
Other equity capital components 0 
Total bank equity capilal 20.920,000 
Noncontrolling (minority) inlerests in consolidated subsidiaries 350,000 
Total equity capilal 21,270.000 
Total liabilities and equity capital 304,166,000 



I, Thuirms 1'. Gibbon.s. Cliicri'inancial Ofliccr ofthc above-named bank do hereby declare lhat this Report of Condilion is true and correel lo 
llie besl of my knowledge and belief. 

Thomas I ' . Gibbons. 
Chief financial Ofliccr 

Wc. the undersigned direclors, allesl lo the correclness ol'lhis statement oI"resources and liabililics. We declare lhal it has been examined 
by us, and to the besl of our knowledge and belief has been prepared in conformance wilh the instructions and is true and correct. 

Gerald L. Hassell 
Catherine A. Rein 
Michael J. Kowalski 

Directors 



Exhibil 25.5 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM Trl 

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 specified in its charter) 

New York 
(.Purisdiction of in to rpo ration 

if not a U.S. nulionnt hank) 

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

13-5160382 
(l.K.S. employer 

idenlification no.) 

10286 
(Zip code) 

LG&E and KU Energy LLC 
(Kxact name of ohlinor as specified in ils charter) 

Kentucky 
(Stale or other jurisdiction of 

ineorponition or organi/ntion) 

220 West Main Street 
Louisville, Kentucky 

(Address of principal executive offices) 

20-0523163 
(l.K.S. employer 

tdentiTicatioii no.) 

40202-1377 
(Zip code) 

Debt Securities 
(Title of the indeniure securities) 



General inforniation. Fiirnish the following information a.s to the Trustee: 

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

Name Address 

Supcrinlondcnt ofthc Department of Financial Services of the Slate One Stale Slreel. New York. N.Y. I0()(M-I417. and Albany. N.Y. 
12223 ofNew York 

Federal Reserve Hank of New York 

Fetleral Deposit Insurance Corporalion 

New York Clearing I louse Association 

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

Yes. 

33 Liberty Streel, New York. N.Y. 10045 

Washington. D.C. 20429 

New York. N.Y. 10005 

2. Affiliations with Obligor. 

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

None. 

16. 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). 

1. A copy oflhe Organization Certificate of The Hank of New York Mellon (Ibrmerly known as 'fhe liank ol'Ncw York, itself formerly 
Irving Trust Company) as now in effect, which conlains the auihorily to commence business and a grant of powers to exercise 
corporate trust powers. (Exhibit I to Amendment No. 1 lo form T-l Hied with Registration Statement No. 33-6215. Exhibits la and lb to 
Form T-l liled wilh Regislraiion Statemenl No. 33-21672. Exhibit I to Form T-l tiled with Registration Slalemenl No. 33-29637. Exhibit 1 
to Form T-l filed wilh Registralion Slatemcnl No. 333-121195 and Exhibil I to form T-l liled with Registralion Statement No. 333-
152735). 

- 2 -



4. A copy ofllie existing lly-laws of llie Truslce (lixhibil 4 lo I'onn T-l fileil wilh Kegislralion Slatement No. 333-1X8382). 

6. The consent of the Trustee required by Section 321(b) ofthc Act (lixhibil 6 lo form T-1 filed wilh Kegislralion Slatemcnl No. 333-
188382). 

7. A copy ol'the latesl reporl of condilion ol'the Trustee published pursuant to law or to the requirements of ils supervising or examining 
auihorily. 

-3-



SIGNATURIi 

Pursuant tu I he requiremenis ofl l ie Aet, Ihe Trustee, 'fhe liank of New York Mellon, a corporalion organized and existing under llie laws of 
the Slate ol'Ncw York, has duly caused llns slatement of eligibility to be signed on ils behalf by the undersigned, thereunlo duly authorized, all in 
'fhe City ol'Ncw York, ami Slale of New York, on the 18th day offcbruaiy, 2015. 

T l l l i HANK Of NliW YOKK MliLLON 

By. /s/ francinc Kincaid 
Name: francinc Kincaid 
'I'illc: Vice Presidenl 

- 4 -



Kxhihil 7 

Consolkliiled Report olXomlilion of 

Til]- HANK OF Nl-W YORK MI-I.LON 

ofOne Wall Slreel. New York. N.Y. 102X6 
And Foreign and Domestic Subsidiaries, 

a member oflhe Federal Reserve System, at Ihe close of business December 31. 2014, published in accordance with a call made by the Federal 
Reserve Hank of this District pursuant to (he provisions of the Federal Reserve Act. 

Dollar amounls in ihousands 

ASSETS 

Cash and balances due from depository institutions: 
Noninterest-bearing balances and currency and coin 6.317,000 
Interest-bearing balances 105,168,000 

Securities: 
lleld-io-maturity securities 20.186.000 
Availablc-for-sale sceurilics 95.176,000 

federal funds sold and securities purchased under agreements to resell: 
Federal funds sold in domestic oflices 70,000 
Sceurilies purchased under agreemenls to resell 10,534,000 

Loans and lease financing receivables: 
Loans and leases held for sale 21.000 
Loans and leases, nel of unearned income 35,904,000 
LliSS: Allowance for loan and lease losses 168.000 
Loans and leases, net of unearned income and allowance 35.736.000 

'frading assets- ' 7,279.000 
Premises and fixed assets (including capitalized leases) 1,043.000 
Other real estate owned 3,000 
Investments in unconsolidated subsidiaries and associated companies 556,000 
Direct and indireel inveslments in real eslate ventures 0 
Inlaugiblc assets: 

Goodwill 6.405.000 
Olher intangible assels 1.152,000 

Other assets 14,520,000 

Total assels 304,166.000 



MAitiunrs 
Deposits: 

In domestic offices 
Nonmlercsl-bcaring 
Inleresl-beaiiiig 
In Ibreign offices. Edge and Agreement subsidiaries, and IIJEs 
Noninterest-bearing 
Interest-bearing 

federal funds purchased and securities sold under agreemenls lo repurchase: 
federal funds purchased in domestic oflices 
Secui ilies sold under agreements lo repurchase 

'frading liabilities 
Other borrowed money: (includes mortgage indebledness and obligations under capitalized leases) 
Not applicable 
Not applicable 
Subordinated notes and debentures 
Other liabilities 
Total liabilities 

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 

EQUITY CAPITAL 
Perpetual preferred slock and related surplus 
Common stock 
Surplus (exclude all surplus related to preferred stock) 
Retained earnings 
Accumulated olher comprehensive income 
Olher equity capilal componcnls 
Total bank equity capilal 
Noncontrolling (minority) inlercsis in consolidated subsidiaries 
Total equity capilal 
Total liabililics and equity capilal 

0 
1.135.000 

10.061.000 
10.852.000 
-1.128.000 

0 
20.920,000 

350.000 
21.270.006 

304,166.000 



I, Thomns I1. Gibbons, Chief l ;inaiictal Officer of the above-named bank do hereby declare that this Keport ol'Condition is true and correel lo 
the best of my knowledge and belief. 

Thomas I'. Gibbons, 
Chief financial Officer 

We, the undersigned directors, attest lo Ihe correctness of this slatcmenl of resources and liabililics. We declare lhat il has been examined 
by us. and to the besl of our knowledge and belief has been prepared in conformance with the inslruclions and is true and correct. 

Gerald L. I lassell 
Catherine A. Rein 
Michael J. Kowalski 

Directors 



Exhibit 25.6 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM T-l 

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 specified in its charter) 

New York 
{.liirisriictinn of ineorponition 

if no) a U.S. nutional hank) 

13-5160382 
(I.U.S. employer 

identification no.) 

One Wall Street, New York, N.Y. 
(AddrcNs of principal cxcciilivc offices) 

10286 
(Zip code) 

Louisville Gas and Electric Company 
(Kxacl name of ohligor as specified in its charter) 

Kentucky 
(Stale or other jurisdiction of 
incorporation or orgaui/.ation) 

61-0264150 
(l.K.S. employer 

idenlificution no.) 

220 West Main Street 
Louisville, Kentucky 

(Address of principal executive offices) 
40202-1377 

(Zip code) 

Debt Securities 
(Title of the indenture securities) 



I, General information. Furnisli the follouing information as to the Trustee: 

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

Name Aitdrirss 

Supcrintcndcnl ofthc Department of Financial Services ofthc State One State Street. New York. N.Y. 10004-1417. and Albany. N.Y. 
ofNewYork 12223 

Federal Reserve Hank ol'Ncw York 

Federal Deposit Insurance Corporation 

New York Clearing Mouse Association 

(b) Whcdicr il is authorized to exercise corporate trust powers. 

Yes. 

33 Liberty Street, New York. N.Y. 10045 

Washington. D.C. 20429 

New York. N.Y. 10005 

2, Affiliations with Obligor. 

if the obligor is an affiliate ofthc trustee, describe each such affiliation. 

None. 

16. List of Exhibits. 

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

1. A copy oflhe Organization Certificate o f f he Hank of New York Mellon (formerly known as'fhe Bank of New York, itself formerly 
Irving Trust Company) as now in effect, which contains the authority to commence business and a granl of powers lo exercise 
corporate trust powers. (Exhibil 1 lo Amendment No. I lo Form T-l filed with Regislraiion Slalemenl No. 33-6215, Exhibits la and Ibto 
Form T-l filed wilh Registration Slalement No. 33-21672. Exhibit 1 lo Form T-l filed with Registralion Statement No. 33-29637. Exhibit 1 
lo Form T-l filed with Registration Statement No. 333-121195 and Exhibit I to form T-l liled with Regislraiion Statemenl No. 333-
152735). 

-2-



A copy oflhe cxisling Hy-luws ofthc Trustee {lixhibit 4 lo I'orm T-l filed wilh Kegislralion Slalement No. 333-188382). 

The consent of the Truslee ret|iiired by Seclion 321(b) oflhe Act (lixhibil 6 lo I'orm T-l liled with Kcgistralion Statement No. 333-
188382). 

A copy ol'lhe latest reporl of condilion oflhe Trustee published pursuani lo law or to the requirements of its supervising or examining 
auihorily. 

-3-



SIGNATURIi 

I'lirsiiant to Ihe icq aire me ills ol'lhe Ael, Ihe Truslee. The liank of New York Mellon, a corporalion organized anil cxisling under ihe laws of 
the State of New York, has duly caused this statemenl of eligibility to be signed on ils behalf by the undersigned, lliereunto duly authorized, all in 
The Cily ol'Ncw York, and Slale of New York, on the I8lli day of February, 2015. 

Ti ll- HANK OF NEW YORK MELLON 

Hy: /s/ Francinc Kincaid 
Name: Francinc Kincaid 
Title: Vice Presidenl 
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Exhibil 7 

Consolidated Report of Condition of 

THE BANK OI'NEW YORK MELLON 

of One Wall Street. New York. N.Y. 10286 
And foreign and Domestic Snlisidiaries, 

a member ol'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'lhis District pursuant lo Ihe provisions ofthc federal Reserve Aci. 

Do I hi r imimmls in thmisunils 
ASSETS 

Cash and balances due from depository inslitulions: 
Noninlercsl-bearing balances and currency and coin 6.317.000 
Inleresl-bearing balances 105,168,000 

Sceurilies: 
l leld-to-maturily securities 20,186,000 
Availablc-for-sale sceurilics 95,176.000 

federal funds sold and securities purchased under agreemenls lo resell: 
federal funds sold in dqmeslic oflices 70,000 
Securities purchased under agreements to resell 10.534.000 

Loans and lease financing receivables: 
Loans and leases held for sale 21,000 
Loans and leases, net of unearned 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 

'frading assets 7,279.000 
Premises and fixed assels (including capitalized leases) 1,043,000 
Other real eslate owned 3.000 
Inveslments in unconsolidated subsidiaries and associated companies 556.000 
Direct and indirect investments in real estate ventures 0 
Intangible assets: 

Cioodwil! 6.405.000 
Other intangible assels 1,152.000 

Olher assets 14,520.000 
Total assets 304.166,000 



UAMLITIES 
Deposits: 

In domestic offices 137,928,000 
Noniiitcresl-hearmg 95,930,000 
Interest-bearing 41.998,000 
In foreign oflices. Edge and Agreement subsidiaries, and IBfs 119,551,000 
Noninterest-bearing 8.281.000 
Interest-bearing 111,270.000 

federal funds purchased ami securities sold under agreements to repurchase: 
federal funds purchased in domestic oflices 2,155.000 
Securities sold under agreemenls lo repurchase 3,490,000 

Trading liabililics 6.798.000 
Olher borrowed money: (includes mortgage indebtedness and obligations under capital ized leases) 5.925.000 
Not applicable 
Not applicable 
Subordinaled noles and debenlures 765.000 
Olher liabilities 6.284.000 
Tola! liabilities 282.896.000 

EQUITY CAPITAL 
Perpetual preferred stock and related surplus 0 
Common slock 1.135.000 
Surplus (exclude all surplus related to preferred stock) 10,061.000 
Rylaincd earnings 10.852.000 
Accumulated other comprehensive income -1,128.000 
Olher equity capilal componcnls 0 
Total bank equity capital 20.920.000 
Noncontrolling (minority) interests in consolidated subsidiaries 350.000 
Total equity capilal' " 21.270,000 

Toial liabilities and equity capital 304,166,000 



I. Thoniiis I*. Ciibbons. CliictT-'inancinl Officer of the above-named bank do hereby declare lhal ihis Keport ofCondition is true and correel lo 
the best of my knowledge and belief. 

Thomas 1'. Ciibbons. 
Chief Financial Officer 

We. ihe undersigned directors, attest to Ihe correctness of Ihis slatcmenl of resources and liabilities. Wc declare lhal it has been examined 
by us, and lo Ihe best of our knowledge and belief has been prepared in conformance with the instructions and is true and correel. 

Gerald L. Hassell 
Calherine A. Rein 
Michael J. Kowalski 

Direclors 



Exhibit 25.7 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM T-l 

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 specified in its charter) 

New York 
(Jurisdiction of incorporation 

if not a U.S. national hank) 

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

13-5160382 
(l.K.S. employer 

identification no.) 

10286 
(Zip code) 

Kentucky Utilities Company 
(F.xacl name of obligor as specified in its charter) 

Kentucky and Virginia 
(State or other jurisdiction of 
iucorponiliou or orKani/ation) 

One Quality Street 
Lexington, Kentucky 

(Address of principal executive offices) 

61-0247570 
(l.K.S. employer 

identification no.) 

40507-1462 
(Zip code) 

Debt Securities 
(Tillc ofthe indenture securities) 



Ccnei'iil information. Furnish the following in form at ion as lo the Trustee: 

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

Nimic AtUlress 

SupciinlcndciH ofthc Department of Financial Services ofthc Slale One Slate Street, New York, N.Y. 10004-1417, and Albany. N.Y. 
ofNewYork 12223 

Federal Reserve Bank of New York 

Federal Deposit Insurance Corporalion 

New York Clearing House Association 

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

Yes. 

33 Liberty Street. New York. N.Y. 10045 

Washington, D.C. 20429 

New York, N.Y. 10005 

2. Affiliations with Obligor. 

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

None. 

16. 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 . A copy ofthc Organization Certilicale of'fhe Bank of New York Mellon (formerly known as'fhe Bank of New York, itself formerly 
Irving Trust Company) as now in effect, which conlains the auihorily to commence business and a grant of powers lo exercise 
corporate trust powers. (Exhibit I to Amcndmenl No. I lo Form T-l filed with Registration Statement No. 33-6215. Exhibits la and Iblo 
form T-1 liled wilh Registralion Statemenl No. 33-21672, Exhibit 1 to Form T-1 filed wilh Regislraiion Statement No. 33-29637, Exhibil 1 
lo form T-l filed wilh Regislraiion Slatement No. 333-121195 and Exhibil 1 lo Form T-l filed wilh Rcgislration Statemenl No. 333-
152735). 
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4. A copy ofthc existing By-laws of the'I'ruslcc (lixhibil 4 lo form T-l filed wilh Kegislralion Slalement No. 333-188382). 

6. fhe conscnl of the Truslee required by Seclion 321(b) ofthc Act (lixhibit 6 to form T-l liled with Rcgislration Slalemenl No. 333-
188382). 

7, A copy ofthe latest report of condition of the Truslce published pursuant to law or lo the requircmenls of its supervising or examining 
authority, 

-3-



SIGNATURIi 

Pursuani to the ictjuircmcnts ofthc Act. the Trustee, 'fhe liank of New York Mellon, a corporation organized and cxisling under the laws of 
the Stale of New York, has duly caused this slatement ofeligibility to he signed on its behalf by the undersigned, lliereunto duly auihorized, all in 
The Cily of New York, and State of New York, on the I Sib day of february. 2015. 

By: 
Name: 
Tillc: 

TI Hi BANK Of NliW YORK MliLLON 

/s/ fraucine Kincaid 
francinc Kincaid 

Vice President 



Exhibit 7 

ConsoVidalcd Report ui'Condition of 

THE BANK OFNEW YOKK MELLON 

of One Wail Street, New York, N.Y. 10286 
And Foreign and 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 liank ol'lhis Dislriel pursuani lo the provisions ofthe Federal Reserve Act. 

Dollar amounts in thousands 
ASSETS 

Cash and balances due from depository instiiutions: 
NoninteresUbearing balances and currency and coin 6,317,000 
Inlerest-bearing balances 105,168,000 

Securities: 
Meld-to-maturily securities 20,186.000 
Availablc-for-sale securities 95.176.000 

Federal funds sold and .sceurilics purchased under agreemenls lo resell: 
Federal funds sold in domestic offices 70,000 
Securities purchased under agreements to resell 10,534,000 

Loans and lease financing receivables: 
Loans and leases held for sale 21.000 
Loans and leases, net of unearned 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 

'frading assets 7.279.000 
Premises and fixed assets (including capitalized leases) 1.043,000 
Other real eslate owned 3,000 
Investments in unconsolidated subsidiaries and associated companies 556.000 
Direct and indirect inveslments in real eslate ventures 0 
Intangible assets: 

Goodwill 6.405,000 
Other intangible assels 1,152.000 

Other assels I4.520.Q00 
total assets 304.166.000 



i.iAiiii m i s 
Deposits: 

In domeslic oflices 
Noninlercsl-bearing 
Inleresl-bearing 
In foreign oflices, Edge and Agreement subsidiaries, and lllf's 
Noninlercsl-bearing 
Interesl-bcaring 

Federal funds purcliased and securities sold under agreenienls lo repurchase: 
Federal funds purchased in domeslic oflices 
Securities sold under agreements lo repurchase 

Trading liabilities 
Other borrowed money: (includes mortgage indebledness and obligations under capitalized leases) 
Not applicable 
Noi applicable 
Subordinaled noles and debentures 
Other liabilities 
Total liabilities 

EQUITY CAPITAL 
Perpetual preferred slock and related surplus 
Common slock 
Surplus (exclude all surplus related to preferred stock) 
Retained earnings 
Accumulated other comprehensive income 
Other equity capilal components 
Total bank equity capilal 
Noncontrolling (minority) interests in consolidated subsidiaries 
Total equity capilal 
Total liabilities and equity capital 

137.928.000 
95.930.000 
<l 1,998,000 

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 



I . Thomiis I ' . Ciibbons, Chief Financial Officer of the above-named bank do hereby declare that this Keport ofCondition is true and correct to 
the best of my knowledge and belief. 

Thomas 1'. Gibbons, 
Chief Financial OITicer 

We. the undersigned directors, attest to the correctness ol'lhis slatcmenl of resources and liabililics. We declare lhat il has been examined 
hy us. and lo Ihe besl of our knowledge and belief has been prepared in conformance with the inslruclions and is true and correel. 

Gerald I... Hassell 
Catherine A. Rein 
Michael J. Kowalski 

Direclors 



Fi l ing Ac t i v i t y Resu l t 

job/cycle; 877441 /3 LIVE FILING page 1 of 1 

Subject: ACCEPTED FORM TYPE S-3ASR (0001193125-15-06275(3} 
Date: 25-Feb-2015 17:05 

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

[COMPANY: PPL Corp 
j FORM TYPE: S-3ASR NUMBER OF DOCUMENTS: 20 
'RECEIVED DATE: 25-Feb-2015 17:04 ACCEPTED DATE: 25-Feb-2015 17:05 
'PILING DATE: 25-Feb-2015 17:04 
(TEST FILING: NO CONFIRMING COPY: NO 

IACCESSION NUMBER: 0001193125-15-062756 

'FILE NUMBER(S): 
1. 333-202290 

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

I PLEASE REFER TO THE ACCESSION NUMBER LISTED ABOVE FOR FUTURE INQUIRIES. 

REGISTRANT(S): 

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

1. 333-202290-03 

4. CIK: 0000317187 
COMPANY: PPL ELECTRIC UTILITIES CORP 
FORM TYPE: S-3ASR 
FILE NUMBER(S): 

1. 333-202290-01 

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

1. 333-202290-05 

6. CIK: 0001518339 
COMPANY: LG&E S. KU Energy LLC 
FORM TYPE: S-3ASR 
FILE NUMBER(S): 

1. 333-202290-02 



Exhibit I 

Resolutions 

Adopted by Unanimous Written Consent of the Board of Directors of PPL Electric 
Utilities Cprporation (the "Company") dated September 1, 2015 

RESOLVED, That.-Without limiting, previous authorizations 
'Proyided by this B.oareT of Directors with .respect to the 
issuance -6f debt, securities by the .Gompany',: issuance 
and :<saie'ofQp to $500 nrtllfion.aggregate principal amcunt of 
First Mortgage Bonds .("Bonds") of the, Ccmpahy under Its 
existing Indenture dated; August 1, 2001 (the "Indenture"), 
either through publicjofferings'prprivate placements, in each 
case on; such terms and conditions as the President, any 
Vice- Rreside'nt,. the treasurer br any: Assistant Treasurer of 
this 'Company (each, an,"Authorized Officer" ^nd cDllectively, 
the ''Authorized Officers"): shall approve; Is hereby 
authprized."and;approyedrand;:further 

RESOLVEDv That- any Authorized ^Officer of this. Company 
be,, and each Authorized Officer hereby Is, ^authorized, in this 
Company's name and behalf, to select one or more 
underwriters, agents:.and/or purchasers In,{connection with 
the issuance and sale of the Bonds and' to. execute and 
deliver any underwriting agreement, terms agreement.or any 
other purchase 'atjteeriient or Similar agr^ernent ;(the i 
"Purchase Agreement")1: Including; any amendment-to any of : 
the foregoing, with.-any underwriter, agent or- purchaser of ; 
the Bonds,. In each case in such form and having such terms j 
as -the officer exeGuting the :sariie. shall: approve, the ! 
execution therecf by such officer to. be' .conclusive evidence , 
of any such approval; ahd to. take or cause to be :taken any 
and: alii such action: as, in :the judgment of-any such .officer, 
may be necessary or desirable to cause or enable this 

Company fully ,and promptly to perform its obligations 
thereander; arid further 

RESOLVED, That any-Authorized Officer of .this Company: 
he, and .each Authorized Officer hereby is, authorized, ih this 
Company's name and oh its behalfiltd fix the. interest rate or 
rates, formulas- iFor determinrng such rates, maturity dates,, 
redemption, repayment, repurchase, put or call terms: and; 
other terms and provisions of ihe Bonds, and the purchase 
price and; other selling, terms and conditions for the Bonds;, 
Snd further: " 

RESOLVED,. That any Authorized Officer of this Company 
be,- and each Authorized. Officer thereby: Is,, authorized tp:. 
negotiate, prepare, distribute andcexecute•.such supplements 
tO'theTndenture arid itp execute and deliver arid certify, fi|e.:pf 
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cause to be ;filed all such .agreemeht&li InstrumentSi 
certificates, notices and other .documents as may be 
necessary or, in their judgment,, desirable; to carry-out; the 
purposes ofthe ;fpregping'.respiutlons.i;ih such form as the^ 
officer executing the same approves,, such judgment .tp b -̂
conclusively evidehced 'by such executioh, and to take any 
&nd all .such further actions; "(including, but not limited 'io, 
imakihg any filings, with .goverhmental or, Tegulatpry 
^authorities, ipaymerit;pf .underwriters', purchasers' :6r:ag^nts! 
•f6.es; or pthef fees) as Triay- be necessary,, or In th^ir' 
•judgment, desirable,.to. carry out the.purposes, and intent.of 
IheforegPlhg resolutions; .andifurther 

:RESOLVED, That :any Authorized Officer of this- Company 
'be; jand each.Authprized Officer.hereby is, authorized to take 
#11 actions necessary or desirable,; on behalf of this 
iCompany; .to appoint ah-: agent of: this- Company (1) In 
respect of the payment of the principal of an interest and 
premium, if any, on; the Bonds; ;(2), in respect of the 
.registration, transfer and exchange ofthe Bphds; arid (3) to 
whom, notices, preseritatioris' ahd: demands to ,or upon this 
Goitipahy in respect of the Bonds and.-in respect of the 
Indenture may be given or made;.and further. 

.RESOLVED, - Tihat; in connection with this Cpmp.any's 
issuance and sale of the Bonds; any Authorized Officer of 
this Company be, and each Authorized .Officer hereby is, 
authorized to hegotiatp;, prepare,: execute and file, on.behalf 
of this Company: 

(a) one oi- more prospectus suppiement's (to supplement 
the', prospectus; previously filed, with this; Company's 
currently effective ̂ Registration Statement, on file with, 
•the Securities and .Exchange Commission) to:be .used-
;in cohnection with a plibllc sale of the- Bonds;; 

(b) ŝueh .other documents and instruments as.'may be. 
neee'ssaly tp qualify this Company or" any Bonds 
under ihe securities or "Blue; Sky'liaws of such states 
of the United'States and other jurisdictions as:may^be 
necessaiy pr-desirab)^, ;a.nd to take further necessary 
action for said purposes; and 

=(c); such other dQcumerits, instruments, iihdfehture's, 
orders, notices ;and pertificates'-as m'ay be; necessary 
or,' in their 'judgment, desirable to carry out: the 
purposes pf any or all of thp' fpregping. resolutions, 
ahd to tak^ further .necessary PC. desirable, action for 
said purposes; and-further 



RESOLVED, Th^ any Authorized Officer of this Company 
Ibe, and each .Authorized Officer hereby authorized and 
empowered, in the. pame-and on behalf, of thiŝ  Gbmpany, to. 
execute and deliver.definitive.Bohds, in such form as may be 
established under the Indenture, which may, if hecessary or 
desirable, have'this •eompany's-seal affixed or: reproduced 
thereon arid attested by Its. Secretary or any Assistant 
Secretary; and further 

RESOLVED, That any.Authorized. Officer of .this Company 
who shall execute on, behalf of this Company its Bonds be; 
and each Authorized Officer hereby is, authorized; and. 
empowered tp: execute said' Bonds'by facsimile signature,, 
that the Secretary ior any Assistant..Secretary' of this 
Company Who may attest'the seal of this Company which-
may ;be- affixed or feproduced oh the: Bonds is hereby 
authorizeci .to attesi: such Iseal by'facsimile signature; ând 
that LsuGh facsimile signature of any. such Authorized Officer 
of this Cphipahy appearing; on ;the Bonds: is hereby 
approved, adopted* ratified and cohfirmed as and for the 
signature of Such Authorized:; Officer, arid that such; S.eal ôf 
this-Company,, if any,, affixed cr reproduced on the: Bonds is 
hereby approved, adopted; ratified and :confirmed as, and for 
the; sea I of this Company ; and further 

iRES'OLVkb; That upon the execution on behalf [of this 
Company- of ;the Bonds, the Authorized Officer? of. this 

• Company: are hereby- authorized, and empoweied to deiiver 
.SuPh Bohds. tP the^ Indenture itrustee for authenticatibh; ahd 
thaf^upoh such deliyery tp it, the Indenture, .trustee IS hereby 
requested to authenticate such: Bonds and deliver them. In 
accordance 'with the Indenture Of Otherwise, as directed by 
Company Order, as contemplated;, by the IhdehtUre; ahd. ^ 
further 

RESOLVED;, That Sny Authorized Officer of' this? Company 
;be, and each; Authorized; :Officer: hereby is, authorized, and 
empowered to (recprdi and: file .the indenture ;ahd any . 
supplement'tbereto or other instrument; pursuant tKereto, or 
itbicpse the same 'to be. recprded and filed, in such offices 
•as rri&y be necessary dr: advisable in the ppiriion of^cpunse) 
•for this Com pa hy; and .further 

RESOLVED, That any: and ail- actions, 'heretofore- taken: .by 
any officer or officers or director or directors bf the Company 
Within the. terms ôf the foregoing resolutions (including; 
Without limitation, pfeparihg. and-filing ̂  .Securities; Certificate 
.with ;tlie Pennsylvania Pubiic. Utility. Commlssipn ltp register 



the ̂ Bqnds. and/or other similar obligations of-this Company 
with; ^respect, .to the Bonds pursuant, to Chapter 19 ofthe 
PehhsylvahiajPUbliG Utility Code) are in all respects' hereby 
apprdvedt.fatifiecl and confirmed. 
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SUPPLEMENTAL INDENTURE NO. 17 

SUPPLEMENTAL INDENTURE No. 17 dated as of October l f 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 Street. Allentown. Pennsylvania 
18101 (hereinafter sometimes called the "Company7r)r and THE BANK OF NEW YORK MELLON, a 
New York banking corporation, having its corporate trust office al 101 Barclay Street. 7lh Floor, New 
York. New York 10286 (hereinafter sometimes called the 'Trustee"), as Trustee under the indenture, 
dated as of August 1, 2001 (hereinafter 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 hereinafter sometimes collectively called the "Indenture." 

RECITALS OF THE COMPANY 

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

The Company has heretofore executed and delivered to the Trustee Supplemental Indentures for 
the purposes recited therein and for the purpose of creating series of securities as set forth in Schedule A 
hereto. 

Pursuant to Article Three of the Original Indenture, the Company wishes to establish an 
eighteenth series of Securities, such series of Securities to be hereinafter sometimes called "Securities of 
the Eighteenth Series.'' 

As contemplated in Section 301 of the Original Indenture, the Company further wishes to 
establish the designation and certain terms ofthe Securities of the Eighteenth Series. The Company has 
duly authorized the execution and delivery of this Supplemental Indenture No. 17 to establish the 
designation and certain terms of the Securities of the Eighteenth Scries and has duly authorized the 
issuance of such Securities; and all acts necessary lo make this Supplemental Indenture No. 17 a valid 
agreement ofthe Company, and lo make the Securities of the Eighteenth Series valid obligations ofthe 
Company, have been performed. 

NOW, THEREFORE. THIS SUPPLEMENTAL INDENTURE NO. 17 WITNESSETH, that, for 
and in consideration ofthc premises and of the purchase of the Securities by the Holders thereof, it is 
mutually covenanted and agreed, for the equal and proportionate benefit ofthe 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 Securities 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 
(except as contemplated in Seclion 301(b) ofthc Original Indenture) to $350,000,000, and shall have such 
terms as are hereby established for such Securities ofthe Eighteenth Series as contemplated in Section 
301 ofthe Original Indenture. The form or forms and additional terms oflhe Securities of the Eighteenth 



Scries shall be established in an Officer's Certificate of the Company, as contemplated by Section 20) of 
the Original Indenture. 

SECTION 102. Covenants. So long as any Securities of the Eighteenth Series shall remain 
Outstanding, the following shall be an additional covenant ofthe Company under the Indenture: So long 
as any Securities of the Eighteenth Series shall remain Outstanding, the Company shall not cause or 
permit the Release Date to be established, as contemplated in Section 1811 ofthe Original Indenture. 

SECTION 103. Satisfaction and Discharge. The Company hereby agrees that, if the 
Company shall make any deposit of money and/or Eligible Obligations with respect to any Securities of 
the Eighteenth Series, 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 (zj in the first 
paragraph of said Section 801 unless the Company shall also deliver to the Trustee, together with such 
Officers Certificate, cither: 

(a) an inslrument wherein the Company, notwithstanding the satisfaction and 
discharge of its indebledness in respect of such Securities, shall retain the obligation (which shall be 
absolute and unconditional) irrevocably to deposit with the Trustee or Paying Agent such additional sums 
of money, if any, or addilional Eligible Obligations (meeting the requirements of Section 801), if any, or 
any combination thereof, at such time or times, as shall be necessary, together with the money and/or 
Eligible Obligations theretofore so deposited, to pay when due the principal of and premium, if any, and 
interest due and to become due on such Securities or portions thereof, all in accordance with and subject 
to the provisions of said Seclion 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 ihe Trustee, showing the 
calculation thereof (which opinion shall be obtained at the expense of the Company); or 

(b) an Opinion of Counsel to the effect that the Holders of such Securities, or 
portions ofthe principal amount thereof, will 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 indebtedness 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 Seclion 1301(1) ofthe Original Indenture, clause (d) ofthe 
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 supplemented, and this Supplemental 
Indenture No. 17 shall together constitute the Indenture. 



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 correctness 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, each of which so executed shall 
be deemed to be an original, but all such counterparts shall together constitute but one and the same 
instrument. 



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

PPL ELECTRIC UTILITIES CORPORATION 

By: 
Name: Tadd J. tlcibinger 
Title: Assistant Treasurer 

I Signature Page to Supplemcnta! Indenture No. 17] 



THE BANK Of NEW YORK MELLON, as Trustee 



COMMONWEALTH OF PENNSYLVANIA ) 
) ss.: 

COUNTY OF LEHIGH ) 

On thisij^clay of ^egkmlt^OIS, before mc, a notary public, the undersigned, personally 
appeared Tadd J. Henninger, who acknowledged himself to be the Assistant Treasurer of PPL ELECTRIC 
UTILITIES CORPORATION, a corporation oflhe Commonweallh of Pennsylvania and that he, as such 
Assistant Treasurer, being authorized to do so, executed the foregoing instrument for the purposes (herein 
contained, by signing the name of the corporation by himself as Assistant Treasurer. 

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

7 ? f - d ^ -
rm-^-TW.-m--m-r r M-.J— • • • —•</ 

tary$ublic £/ 

NOTARIAL SEAL 
JACQUELINE M. JACOB 

Notary Public 
ALLENTOWN CITY, LEHIGH COUNTY 

My Commission Expires Mar 20. 2016 



STATE OF NEW JERSEY 

COUNTY OF PASSAIC 

) 
) ss. 
) 

On this 30th day of September, 2013, before me, a notaiy public, the undersigned, personally 
appeared Laurence i. O'Brien, who acknowledged himself to 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 contained, by signing the name of the corporation by 
himself as Vice President 

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

Notary Public 
» ft ft 

RICK J RERRO 
Notary Public 

Slats of Now Jeraoy 
My Commliston Expires Nov 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, 7th Floor 

New York, New York 10286 
Attn: Corporate Trust Administration 

THE BANK OF NEW YORK MELLON, as Trustee 

By:. 
Ntfme: Laurra£6 J. O'Brien 
Title: Vice President 



SCHEDULE A 

Supplcmenliil 
Indenture No. Dutcd as of Series Scries Designation 

Principal 
Amount 

Authorized 

Principal 
Amouni 
Issued 

Principal 
Amount 

Outstandint;1 

1 Augusl 1. 2001 Firsl Senior Secured Bonds, 
5 7/8% Series due 2007 

$300,000,000 $300,000,000 None 

1 August 1. 2001 Second Senior Secured bonds. 
6 '/4% Scries due 2009 

$500,000,000 $500,000,000 None 

2 February 1. 
2003 

Third Senior Secured Bonds. 3.125% 
Pollution Control Series due 2008 

$90,000,000 $90,000,000 None 

3 May 1.2003 Fourth Senior Secured Bonds. 4.30% 
Series due 2013 

$100,000,000 $100,000,000 None 

4 February 1. 
2005 

Finii Senior Secured Bonds, 4.70% 
Pollution Control Series due 2029 

$115,500,000 $115,500,000 $115,500,000 

5 May 1.2005 Sixth Senior Secured Bonds. 4.75% 
Pollution Control Series due 2027 

$108,250,000 $108,250,000 $108,250,000 

6 December 1. 
2005 

Seventh Senior Secured Bonds. 4.95% 
Series due 2015 

$100,000,000 $100,000,000 $100,000,000 

6 December 1. 
2005 

F.ighlh Senior Secured Bonds. 5.15% 
Series due 2020 

$100,000,000 $100,000,000 $100,000,000 

7 Augusl 1. 2007 Ninth Senior Secured Bonds. 6.45% 
Series due 2037 

$250,000,000 $250,000,000 $250,000,000 

8 October 1. 2008 Tenth Senior Secured Bonds, 7.125% 
Series due 2013 

$400,000,000 $400,000,000 None 

9 October I . 2008 F.ieventh Senior Secured Bonds. Variable 
Rate Pollution Control Series 

2008 

$90,000,000 $90,000,000 $90,000,000 

10 May 1. 2009 Twclflh First Mortgage Bonds. 6.25% 
Series due 2039 

$300,000,000 $300,000,000 $300,000,000 

11 July 1.2011' — — — — — 
12 July 1,2011 Thirlecnlh Firsl Mortgage Bonds, 5.20% 

Scries due 2041 
$250,000,000 $250,000,000 $250,000,000 

13 August 1,2011 Fourleenlh First Mortgage Bonds.. 3.00% 
Scries due 2021 

$400,000,000 $400,000,000 $400,000,000 

14 Augusl 1.2012 Fifteenth First Mortgage Bonds, 2.50% 
Series due 2022 

$250,000,000 $250,000,000 $250,000,000 

15 July 1.2013 Sixteenth First Mortgage Bonds, 4.75% 
Scries due 2043 

$350,000,000 $350,000,000 $350,000,000 

16 June 1.2014 Seventeenth First Mortgage Bonds. 4.125% 
Scries due 2044 

$300,000,000 $300,000,000 $300,000,000 

1 Asof October 1.2015. 
2 Supplemental Indenture No. 11 provided for certain amendments to the Original Indenture and did not provide for 

the establishment of any series of Securities. 

A-l 



Exhibit L 

EXECUTION VERSION 

PPL ELECTRIC UTILITIES CORPORATION 

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

UNDERWRITING AGREEMENT 

September 28, 2015 

Barclays Capital Inc. 
RBC Capital Markets, LLC 
Scotia Capital (USA) Inc. 
Wells Fargo Securities, LLC 

As Representatives of the Several Underwriters p- ({ P T \ / C (T )̂ 
c/o Wells Fargo Securities, LLC " ^ H - ^ t L . J L V C . L J 
550 South Tryon Street 
Charlotte, NC 28202 4 2015 

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

1. Introductory. 

PPL Electric Utilities Corporation, a Pennsylvania corporation 
("Company"), proposes to issue and sell, and the several Underwriters named in Section 
3 hereof (the "Underwriters"), for whom you are acting as representatives (the 
"Representatives"'), proposê  severally and not jointly, to purchase, upon the terms and 
conditions set forth herein, $350,000,000 aggregate principal amount of the Company's 
First Mortgage Bonds, 4.150% Scries due 2045 (the "Bonds") to be issued under an 
indenture, dated as of August I , 2001, between the Company and The Bank of New York 
Mellon, as trustee thereunder (the "Trustee"), as previously amended and supplemented 
and as to be further amended and supplemented by Supplemental Indenture No. 17 
thereto relating to the Bonds (the "Supplemental Indenture"), to be dated as of October I , 
2015 (such Indenture, as so supplemented, the "Indenture"). 

The Company has filed with the Securities and Exchange Commission 
(the "Commission") an automatic shelf registration stalemcnt (No. 333-202290-01) on 
Form S-3, including the related preliminary prospectus or prospectus, which registration 
statement became effective upon filing under Rule 462(e) ("Rule 462(0)") ofthe rules 
and regulations ofthe Commission (the "Securities Act Regulations") under the 
Securities Act of 1933, as amended (the "Securities Act"). Such registration statement 
covers the registration ofthe Bonds under the Securities Act. Promptly after the date of 
this Agreement, the Company will prepare and file a prospectus in accordance with the 

SC1:3907569.9 



provisions of Rule 430B ("Rule 430B") ofthe Securities Act Regulations and paragraph 
(b) of Rule 424 ("Rule 424fbV') ofthe Securities Act Regulations. Any informalion 
included in such prospectus that was omitted from such registration statement at the time 
it became effective but that is deemed to be part of and included in such registration 
statement pursuant lo Rule 430B is referred to as "Rule 430B Information." Each 
prospectus used in connection with the offering ofthe Bonds that omitted Rule 430B 
Information (other than a "free writing prospectus" as defined in Rule 405 ofthe 
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 therein pursuant to Item 12 of Form S-3, is herein called a 
"preliminary prospectus." Such registration statement, at any given time, including the 
amendments or supplements thereto 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 thereof 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 ofthe 
Bonds, including the related prospectus supplement and the documents incorporated by 
reference therein pursuant to Item 12 of Form S-3 under the Securities Act as of the date 
hereof and any preliminary prospectuses that form a part thereof, is herein called the 
"Prospectus." For purposes of this Agreement, all references to the Registration 
Statement, any preliminary prospectus, the Prospectus or any amendment or supplement 
to any of the foregoing shall be deemed to include the copy filed with the Commission 
pursuant to its Electronic Data Gathering, Analysis and Retrieval ("EDGAR") system. 

All references in this Agreement lo 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 mean and include all such financial statements and schedules 
and other information which is incorporated by reference in or otherwise deemed by the 
Securities Act Regulations to be a part of or included in the Registration Slatement, any 
preliminary prospectus or the Prospectus, as the case may be; and all references 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 of 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 Securities 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 Warranties. 

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

SC1:3907569.9 



(a) (A) At the time of filing the Original Registration Statement, (B) at 
the time of the most recent amendment thereto for the purposes of complying with 
Section 10(a)(3) of the Securities Act (whether such amendment was by post-
effective 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) 
ofthe Securities Act Regulations) made any offer relating to the Bonds in reliance 
on the exemption of Rule 163 ofthe Securities Act Regulations ("Rule 163") or 
made a bona fide offer (within the meaning of Rule 164(h)(2) ofthe Securities Act 
Regulations) and (D) at the date hereof, the Company was and is eligible to 
register and issue the Bonds as a "well-known seasoned issuer" 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 statement," as defined in Rule 405, 
and the Bonds, since their registration on the Registration Statement, have been 
and remain eligible 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 Securities Act 
Regulations objecting to the use ofthe automatic shelf registration statement form; 

(b) The Original Registration Statement became effective upon filing 
under Rule 462(e) 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 ofthc Registration 
Statement or any notice objecting to its use has been issued under the Securities 
Act and no proceedings for that purpose have been instituted or are pending or, lo 
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 lhat is a written communication relating to the Bonds 
made prior to the Filing ofthe Original Registralion Statement by the Company or . 
any person acting on its behalf (within the meaning, for this paragraph only, of 
Rule 163(c) ofthe 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 qualify such offer for the exemption from 
Section 5(c) ofthe Securities Act provided by Rule 163. 

At the respective times the Original Registration Statement and 
each amendment thereto became effective, at each deemed effective date with 
respect to the Underwriters pursuant to Rule 430B(f)(2) ofthe Securities Act 
Regulations and at the Closing Date, the Registration Slatement complied and will 
comply in all material respects with the requirements ofthe Securities Act and the 
Securities Act Regulations and the Trust Indenture Act of 1939, as amended (the 
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"Trust Indenture Act"), and the rules and regulations thereunder, and did not and 
will not contain an untrue statement of a material fact or omit to slate 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 statements therein, in the light ofthe 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 all material respects with the Securities Act Regulations and each 
preliminary prospectus and the Prospectus delivered lo the Underwriters for use in 
connection with this offering was identical to the electronically transmitted copies 
thereof filed with the Commission pursuant to EDGAR, except to the extent 
permitted by Regulation S-T. 

As ofthe 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 to, 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 lo make the statements therein, in Ihe light ofthc 
circumstances under which they were made, not misleading. 

As ofthe time of the filing ofthe 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 ofthc circumstances under which they were made, not misleading. 

As used in this subsection and elsewhere in this Agreement: 

"Applicable Time" means 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 Free Writing Prospectus" means any "issuer free writing 
prospectus," as defined in Rule 433 oflhe Securities Act Regulations ("Rule 
433"), relating to the Bonds lhat (i) is required to be filed with the Commission by 

4 
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the Company, (ii) is a "road show that is a written 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 each 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 
Free Writing Prospectus that is intended for general distribution to prospective 
investors, as evidenced by its being specified in Schedule A hereto. 

"Issuer Limited Use Free Writing Prospectus" means any Issuer 
Free Writing Prospectus that is not an Issuer General Use Free Writing 
Prospectus. 

"Permitted Free Writing Prospectus" means any free 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 Issuer Free Writing Prospectus. 

"Statutory 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 Free Writing Prospectus, as of its issue date and at all 
subsequent times through the completion ofthe public offer and sale of the Bonds 
or until any earlier date that the Company notified or notifies 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 from 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 fram the Statement of Eligibility 
ofthe Trustee under the Indenture. At the effective date ofthe 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 ofthe 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 [ndenlure and the Bonds; 

(d) The Bonds have been duly authorized by the Company and, when 
issued, authenticated and delivered in Ihe manner provided for in the Indenture and 
delivered against payment ofthc consideration therefor, will conslitute valid and 
binding obligations ofthc Company enforceable in accordance with their terms, 
except to the extent 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 equitable principles (regardless of whether considered in a 
proceeding in equity or at law), an implied covenant of good faith and fair dealing 
and consideration of public policy, and federal or state securities law limitations on 
indemnification and contribution (the "Enforceabi 1 ity Exceptions"): the Bonds will 
be in the forms established pursuant to, and entitled to the benefits of, the 
Indenture; and the Bonds will conform in all material respects to the statements 
relating thereto contained in the General Disclosure Package and the Prospectus; 

(c) The Indenture has been duly authorized by the Company; at the 
Closing Date, the Supplemental Indenture will have been duly executed and 
delivered by the Company, and assuming due authorization, execution and 
delivery ofthe Indenture by the Trustee, the Indenture will constitute a valid and 
legally binding obligation ofthe Company enforceable 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 Genera! Disclosure Package and the Prospectus; and at the 
effective date of the Registration Statement, the Indenture was duly qualified under 
the Trust Indenture Act; 

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

(g) The securities certificate ofthe Company with respect to the Bonds 
has been duly registered pursuant to Section 1903 ofthc Pennsylvania Public 
Utility Code (66 Pa. CS. § 1903), as amended, and such registration remains in 
effect. Other than such registration, no further consent, approval, authorization, 
order, registration or qualification of or with any federal, 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 execution and delivery of this 
Agreement, the Indenture, the Bonds, or tlie performance by the Company of its 
obligations hereunder or thereunder, except such as have been obtained and such 
as may be required under the blue sky laws of any jurisdiction in conneclion with 
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the purchase and distribution of the Bonds by the Underwriters in the manner 
contemplated herein and in the General Disclosure Package and the Prospectus; 

(h) Neither the execution and delivery of this Agreemenl, the 
Supplemental Indenture, the issue and sale ofthc Bonds, nor the consummation of 
any ofthc transactions herein or therein contemplated, will violate any law or any 
regulation, order, writ, injunction or decree 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 constitute a default under, the Company's 
amended and restated articles of incorporation or bylaws, or any material 
agreement 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 
hereunder or thereunder; 

(i) 'fhe consolidated financial statements of the Company and its 
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 ofthc Securities Act 
and the Exchange Act and the related published rules and regulations thereunder; 
such audited financial statements have been prepared in all material respects in 
accordance with generally accepted accounting principles consistently applied 
throughout the periods involved, except as disclosed therein; and no material 
modifications are required lo be made to the unaudited interim financial statements 
for them to be in conformity with generally accepted accounting principles; 

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

(k) Since the respective dates as of which information is given in the 
General Disclosure 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 ofthe Company and its subsidiaries taken as a whole; 

(1) The Company is not, and after giving effcel to the offering and sale 
ofthe Bonds and the application ofthe proceeds thereof as described in the 
General Disclosure Package and the Prospectus, will not be, an "investment 
company" as such term is defined in the Investment Company Act of 1940, as 
amended; 

(m) Ernst & Young LLP, which has audited certain financial 
statements ofthe Company and its consolidated subsidiaries and issued its report 
wilh respect to the audited consolidated financial 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 ofthe 
Securities Act and the Securities Act Regulations and the standards ofthe Public 
Company Accounting Oversight Board (United States) ("PCAOB"); 

(n) (i) The Company maintains (A) "disclosure controls and 
procedures" as such term is defined in Rule 13a-15(c) under the Exchange Act and 
(B) "internal control over financial reporting" as such term is defined in Rule I3a-
15(f) under the Exchange Act; 

(ii) The Company evaluated its disclosure controls and 
procedures as of the end ofthe period covered by its most recent periodic 
report filed with the Commission pursuant to Section 13 ofthc Exchange 
Act and, based on such evaluation, concluded that the controls and 
procedures were effective 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 for such purposes; and 

(iii) The Company assessed the effectiveness of its internal 
control over financial reporting as ofthe end oflhe period covered by its 
most recent Annual Report on Form 10-K. filed with the Commission and, 
based on such assessment, and except as contemplated in the General 
Disclosure Package and the Prospectus, concluded that it had effective 
internal 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 ineffective in 
any material respect. 

(o) (i) The Company has good and sufficient title lo all the real 
property and personal property described in the Indeniure as owned by it and as 
subject to the lien thereof, subject only to permitted liens as defined in Section 101 
ofthc Indenture ("Permitted Liens") and other Liens (as defined in the Indenture) 
that are not prohibited by the Indenture and lhat do not materially impair the value 
to the Company of the Mortgaged Property (as defined in the Indenture) taken as a 
whole; (ii) the Indenture constitutes a valid first mortgage lien that such inslrument 
purports to create upon said properties, subject only to Permitled Liens and other 
Liens referred to in clause (o)(i), which properties include substantially all ofthe 
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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 ofthe Commonwealth of Pennsylvania without the delivery 
thereof to the Trustee, and certain other classes of property expressly excepted in 
the Indenture); and (iii) all physical properties (other than those ofthe character 
not subject to the lien ofthe Indenture as aforesaid) acquired by the Company after 
the respective dates ofthe 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 (o)(i), (y) 
possible limitations arising out of laws relating to preferential transfers of property 
during certain periods prior to commencement of bankruptcy, 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 taxes ofthe 
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 ofthe 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 fded 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 security 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; 

(r) None ofthe Company, any of its subsidiaries or, to the knowledge 
ofthc Company, any director, officer, agent, employee or affiliate ofthc Company 
or any of its subsidiaries is aware of or has taken any action, directly or indirectly, 
lhat would result in a violation by such persons of the Foreign Corrupt Practices 
Act of 1977, as amended, and the rules and regulations thereunder (collectively, 
the "FCPA"), including, without limitation, making use ofthc mails or any means 
or instrumentality of interstate commerce corruptly in furtherance of an offer, 
payment, promise to pay or authorization ofthe payment of any money, or other 
property, gift, promise to give, or authorization ofthe giving of anything of value 
to any "foreign official" (as such term is defined in the FCPA) or any foreign 
political party or official thereof or any candidate for foreign political office, in 
contravention ofthe FCPA, and the Company, its subsidiaries and, to the 
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knowledge ofthe Company, its affi Mates have conducted their businesses in 
compliance with the FCPA and have instituted and maintain policies and 
procedures designed to ensure, and which arc 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 requirements ofthe 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 
similar rules, regulations or guidelines issued, administered or enforced by any 
governmental agency (collectively, the "Money Laundering Laws") and no action, 
suit or proceeding by or before any court or governmental 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 ofthe 
Company, threatened; and 

(t) None of the Company or any of its subsidiaries or, to the 
knowledge ofthe Company, any director, officer, agent, employee or affiliate of 
the Company or any of its subsidiaries is currently the target of any U.S. sanctions 
administered by the Office of Foreign Assets Control ofthe U.S. Treasury 
Department ("OFAC") ("Sanctions"); and the Company will not directly or 
indirectly use the proceeds ofthe 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 activities 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 officers as shall have 
signed the Registiation Statement, and to each other Underwriter, that the information set 
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 docs not contain an 
untrue statement of a material fact and docs not omit to state a material fact in connection 
with such informalion required to be stated therein or necessary to make such information 
not misleading. 

3. Purchase and Sale of Bonds. 

On the basis ofthe representations, warranties and agreements herein 
contained, but subject to the terms and conditions herein contained, the Company agrees 
to sell to the Underwriters, and the Underwriters agree, severally and not jointly, to 
purchase from the Company, at a purchase price of 98.513% ofthe principal amount 
thereof, plus accrued interest, if any, from the date ofthe first authentication ofthe Bonds 
to the Closing Date (as hereinafter defined), the respective principal amounts ofthe 
Bonds set forlh below opposite the names of such Underwriters. 
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Principal 
Amount of 

Underwriters Bonds 
Barclays Capita] Inc $70,000,000 
RBC Capital Markets, LLC $70,000,000 
Scotia Capital (USA) Inc $70,000,000 
Wells Fargo Securities, LLC $70,000,000 
Credit Suisse Securities (USA) LLC $17,500,000 
Mitsubishi UFJ Securities (USA), Jnc $17,500,000 
Mizuho Securities USA Inc. $17,500,000 
PNC Capital Markets LLC $ 17,500,000 

Total $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 ofthe 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-entry form which will be deposited by or on behalf of the Company with The 
Depository Trust"Company ("PTC") or its designated custodian. The Company will 
deliver the Bonds to you against payment by you ofthe 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 specified by the Company in writing to Wells 
Fargo Securities, LLC 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 ofthc Bonds for the account of Wells Fargo Securities, 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, 8lh 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 Dav" shall mean any day other than a Saturday, a Sunday or a 
legal holiday or a day on which banking institutions or trust companies are authorized or 
obligated by law to close in the City of New York. 

Bach Underwriter represents and agrees that, unless it obtains the prior 
written consent ofthe Company and the Representatives, it has not and will not make any 
offer relating to the Bonds that would constitute an "issuer free writing prospectus" as 
defined in Rule 433 or that would otherwise conslitute a "free wriling prospectus" as 
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defined in Rule 405 ofthe Securities Act Regulations that would be required to be liled 
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 1, 2015, or such other date (i) not later than the seventh full Business Day 
thereafter 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 Seclion 10 hereof. 

6. Certain Covenants oflhe Companv. 

The Company covenants and agrees with the several Underwriters: 

(a) Subject to Section 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-effeclive 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) 
ofthe receipt of any comments from the Commission, (iii) of any request by the 
Commission for any amendment to the Registralion Statement or the filing of a 
new registration statement or any amendment or supplement to the Prospectus or 
any document incorporated by reference therein or otherwise deemed to be a part 
thereof or for additional information, (iv) ofthe issuance by the Commission of 
any stop order suspending the effectiveness of the Registralion 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 ofthe qualification ofthe Bonds for offering or sale in any jurisdiction, 
or ofthc initiation or threatening of any proceedings for any of such purposes or of 
any examination pursuant to Section 8(e) ofthe Securities Act concerning the 
Registralion Statemenl and (v) if the Company becomes the subject of a 
proceeding under Section 8A ofthe Securities Act in connection with the offering 
ofthe Bonds. The Company will effect the tilings required under Rule 424(b), in 
the manner and within the time period required by Rule 424(b) (without reliance 
on Rule 424(b)(8)). The Company will make every reasonable effort to prevent 
the issuance of any stop order and, if any slop order is issued, to obtain the lifting 
thereof at the earliest possible moment. The Company shall pay the required 
Commission filing fees relaling to the Bonds within the time required by Rule 
456(b)(l)(i) ofthe Securities Act Regulations without regard lo the proviso therein 
and otherwise in accordance with Rules 456(b) and 457(r) ofthe Securities Act 
Regulations (including, if applicable, by updating the "Calculation of Registralion 
fee" table in accordance with Rule 456(b)(l)(ii) cither in a post-effective 
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 tlie 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 either 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 to the Securities Act, the Exchange Act or 
otherwise, and the Company will furnish the Representatives wilh copies 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 lo which the 
Representatives shall reasonably 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 Securities Act Regulations from the Applicable 
Time to the Closing Date and will furnish the Representatives with copies 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 reasonably 
object in writing. The Company will prepare a final term sheet (the "Final Term 
Sheet") substantially in the form attached as Annex f hereto reflecting the final 
terms ofthe 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 amouni 
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 each 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 each 
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 proposed 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 efforts to qualify the Bonds and to assist in the 
qualification ofthe Bonds by you or on your behalf for offer and sale under the 
securities or "blue sky" laws of such jurisdictions as you may designate, to 
continue such qualification in effect so long as required for the distribution ofthc 
Bonds and to reimburse you for any expenses (including filing fees and fees and 
disbursements of counsel) paid by you or on your behalf" to qualify the Bonds for 
offer and sale, to continue such qualification, to determine its eligibility for 
investment and to print any preliminary or supplemental "blue sky" survey or legal 
investment memorandum relating thereto; provided that the Company shall not be 
required to qualify as a foreign corporation in any State, to consent to service of 
process in any State other than with respect to claims arising out ofthe offering or 
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sale oflhe Bonds, or to meet any other requirement in connection with this 
paragraph (e) deemed by the Company to be unduly burdensome; 

(1) Promptly to deliver lo you one signed copy ofthc Registration 
Statement as originally filed and of all amendments thereto heretofore or hereafter 
filed, including conformed copies of all exhibits except those incorporaled by 
reference, and such number of conformed copies ofthe Registration Slalement (but 
excluding the exhibits), each related preliminary prospectus, the Prospectus, and 
any amendments and supplements thereto, as you may reasonably request; 

(g) If at any time prior to the completion of the sale oflhe 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 ofthe circumslances 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; (ii) 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 nine 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, advise 
the Company whether or not any Underwriter or dealer which shall have been 
selected by you retains any unsold Bonds and, for the purposes of this subsection 
(g), the Company shall be entitled lo assume that the distribuiion ofthe Bonds has 
been completed when they are advised by you that no such Underwriter or dealer 
retains any Bonds. If at any time following issuance of an Issuer Free Wriling 
Prospectus, there occurs an event or development as a result of which such Issuer 
Free Writing Prospectus would conflict with the information contained in the 
Registration Statement (or any other registration slalement related to 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 ofthe circumstances prevailing at 
that subsequent time, not misleading, the Company will promptly notify the 
Representatives and will promptly amend or supplemenl, at its own expense, such 
Issuer Free 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 to its security 
holders an earnings statement covering a period of at least twelve months 
beginning after the "effective date ofthc registration statement" within the 
meaning of Rule 158 under the Securities Act which will satisfy the provisions of 
Section 11(a) ofthe Securities Act; 

(i) To pay or bear (i) all expenses in connection 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 ofthc 
Registration Statement, the General Disclosure Package and the Prospectus, and 
any amendment or supplement thereto, 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 ofthe 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 ( i f any) payable (not including any transfer taxes) upon the original 
issue ofthe 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 fees payable in connection with the rating ofthe Bonds; (iv) all 
costs and expenses relating to the creation, filing or perfection ofthe security 
interests under the Indeniure; and (v) the reasonable fees and expenses of the 
Trustee, including the fees and disbursements of counsel for the Trustee, in 
connection with the Indenture and the Bonds; 

(j) 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 sell, grant any option for the sale of, or 
otherwise dispose of, any Bonds, any security convertible into or exchangeable 
into or exercisable for Bonds or any debt securities substantially similar to the 
Bonds (except for the Bonds issued pursuant to this Agreement); and 

(k) The Company represents and agrees that, unless it obtains the prior 
consent ofthe Representatives (such consent not to be unreasonably withheld), it 
has not made and will noi make any offer relating lo the Bonds that would 
constitute an Issuer Free Wriling Prospectus or that would otherwise constitute a 
"free writing prospectus," as defined in Rule 405 ofthe Securities Act Regulations, 
required to be filed with the Commission. The Company represents that it has 
treated or agrees that it will treat 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 filing with (he Commission where required, 
legending and record keeping in accordance with the Securities Act Regulations. 
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7. Conditions oF Underwriters' Obligations. 

'Fhe obligations ofthe several Underwriters to purchase and pay for the 
Bonds on the Closing Date shall be subject to the accuracy of the representations and 
warranties on the part ofthe Company contained herein at the date of this Agreement and 
the Closing Date, to the accuracy of the statements ofthe Company made in any 
certificates pursuant to the provisions hereof, to the performance by the Company of its 
obligations hereunder and to the following additional conditions: 

(a) You shall have received a certificate, dated the Closing Date, of an 
executive officer and a financial or accounting officer of the Company, in which 
such officers, to the besl of their knowledge after reasonable investigation, shall 
stale that (i) the representations and warranties ofthe Company in this Agreement 
are true and correct in all material respects as ol'the Closing Date, (ii) the 
Company has complied in all material respects wilh all agreements and satisfied all 
conditions on its part to be performed or satisfied at or prior to the Closing Dale, 
(iii) no stop order suspending the effectiveness ofthe Registration Statement has 
been issued, and no proceedings for that purpose have been instituted or are 
pending by the Commission, and (iv) subsequent lo 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 ofthc 
Company except as set forth or contemplated in the General Disclosure Package 
and the Prospectus. 

(b) You shall have received from Ernst & Young LLP letters, dated 
the date of this Agreemenl and the Closing Date, confirming that Ernst & Young 
LLP is an independent registered public accounting firm with respect to the 
Company within the meaning ofthe Securities Act and the Securities Act 
Regulations, and that: 

(i) in their opinion, the consolidated financial statements ofthe 
Company audited by them and included or incorporated by reference in 
the Registration Statement comply as to form in all material respects wilh 
the applicable accounting requirements ofthc Securities Act and the 
Exchange Act, and the related published rules and regulations thereunder; 

(ii) they have read the minutes ofthc meetings oflhe 
Company's Board of Directors and committees thereof as set forlh in the 
minute books at a specified date not more lhan five Business Days prior lo 
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 ofthe Company included or 
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incorporated by reference in die Registration Statement and have read the 
unaudited interim financial data for the period from the date of the latesl 
balance sheet included or incorporated by reference in the Registration 
Slatement to the date ofthe latest available interim financial data; and 

(iv) on the basis ofthe review referred to in clause (ii) above, a 
reading of the latest available interim financial statements of the 
Company, they have performed inquiries of certain officials ofthe 
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 Securities Act, the Exchange Act 
and the related published rules and regulations thereunder; 

(C) at the date of the latest available balance sheet 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 wilh amounts shown on 
the latest consolidated balance sheet included or incorporated by 
reference in the Registration Statement, or, at the date of the latest 
available income statement of the Company read by such 
accountants, 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) at a date not more than five Business Days prior to 
the date of this Agreement, there was any change in (i) 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 (ii) the consolidated 
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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; except in all cases for 
changes, increases or decreases 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 directly from 
such accounting records by analysis or computation and have found such 
amounts to be in agreement with such results, except as otherwise 
specified in such letter and such other procedures as the Underwriters may 
request and Ernst & Young LLP is willing to perform and report upon. 

(c) 'fhe Registration Statement shall have become effective and, on the 
Closing Date, no stop order suspending the effectiveness of the Registration 
Statement and/or any notice objecting to ils use shall have been issued under the 
Securities Act or proceedings therefor initiated or threatened by the Commission, 
and any request on the part oflhe 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-effective amcndmenl 
providing such information shall have been 11 led and become effective 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 period 
required by Rule 456(b)(l)(i) ofthc Securities Act Regulations without regard to 
the proviso therein and otherwise in accordance with Rules 456(b) and 457(r) of 
the Securities Act Regulations and, if applicable, shall have updated the 
"Calculation of Registration Fee" table in accordance with Rule 456(b)(l)(ii) 
either in a post-effeclive amendment lo the Registration Statement or on the cover 
page of a prospectus filed pursuani to Rule 424(b). 

(d) Subsequent to the execution of this Agreement, Ihere shall not 
have occurred (i) any material adverse change not contemplated by the General 
Disclosure Package or the Prospectus (as it exists on the date hereof) in or 
affecting particularly the business or properties ofthe Company which, in your 
judgment, materially impairs the investment quality ofthe Bonds; (ii) any 
suspension or limitation of trading in securities generally on the New York Stock 
Exchange, or any setting of minimum prices for trading on such exchange, or any 
suspension of trading of any securities ofthc Company on any exchange or in Ihe 
over-the-counter market; (iii) a general banking moratorium declared by federal or 
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New York authorities or a material disruption in securities settlement, 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 international 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 made a similar determination with respect to all other underwritings of debt 
securities 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 McGraw-Hill 
Companies, Inc. or Moody's Investors Service, Inc. or any such organization shall 
have publicly announced that it has under surveillance or review, with possible 
negative implications^ its rating ofthe Bonds. 

(e) At or before the Closing Date, the Pennsylvania Public Utility 
Commission and any other regulatory authority whose consent or approval shall be 
required for the issue and sale 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 
appeal, and no appeal shall have been timely filed with respect to such actions. 

(f) You shall have received from Frederick C. Paine, Esq.,'Senior 
Counsel, 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 ofthe Underwriters, substantially to the effect 
that: 

(i) The Company has been duly incorporated and is validly 
existing as a corporation in good standing under the laws ofthe 
Commonwealth of Pennsylvania, with corporate power and authority to 
own its properties and conduct its business as described in the General 
Disclosure Package and the Prospectus; 

(ii) The Bonds have been duly authorized, executed 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 therefor, are valid and legally binding obligations ofthe 
Company entitled lo the benefits and security ofthe Indenture, enforceable 
against the Company in accordance with their terms (except to the extent 
limited by the Enforceability Exceptions); 

(iii) 'fhe Indenture has been duly authorized, executed and 
delivered by the Company and, assuming due authorization, execution and 
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delivery by the Trustee, constitutes a valid and legally binding obligation 
ofthc Company, enforceable against the Company in accordance with its 
terms (except to the extent limited by the Enforceability Exceptions); no 
authorization, vote, consent or aclion by the holders of any ofthe 
outstanding shares of capital stock ofthc Company is necessary with 
respect to the execution and delivery by the Company of the Supplemental 
Indenture; 

(iv) (I) The Company has good and sufficient title to all the real 
property and personal property described in the Indenture as owned by it 
and as subject lo the lien thereof, subject only to Permitted Liens and other 
Liens that arc noi prohibited by the Indenture and lhat, in the judgment of 
such counsel, do not materially impair the value lo the Company of the 
Mortgaged Property taken as a whole; (2) the Indenture constitutes a valid 
first mortgage lien that such instrument purports to create upon said 
properties, subject only to Permitted Liens and other Liens referred to in 
clause (1), which properties include substantially all ofthe 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 ofthe 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 ofthe character not subject to the lien ofthe 
Indenture as aforesaid) acquired by the Company after the respective dates 
of the Indenture and the Supplement Indenture have become or will, upon 
such acquisition, become subject lo the lien thereof, subject, however, to 
(a) Permitted Liens and other Liens referred to in clause (I) , (b) possible 
limitations arising oul of laws relating to preferential transfers of property 
during certain periods prior to commencement of bankruptcy, 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 taxes ofthe federal government and (c) other Liens on property 
at the time such property becomes subject to the Lien ofthe Indenture 
pursuant to the "springing lien" provisions in the Granting Clauses ofthe 
Indenture, which Liens are not prohibited by the Indenture, and except as 
otherwise provided in Article Twelve ofthe Indenture; 

(v) 'fhe Indenture (other than the Supplemental Indeniure) has 
been duly filed and recorded in all jurisdictions in which it is necessary for 
such instruments lo 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 (he Pennsylvania 
Department of State, and no further recordation, registration or filing 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 to be created by the Indenture; 

(vi) The descriptions in the Registi ation 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 counsel docs 
not know of any legal or governmental proceedings required to 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 filed 
as required and (2) nothing has come to the attention of such counsel that 
would lead such counsel to believe either that the Registration Statement, 
at its effective date, contained any untrue slatement of a material fact or 
omitted or omits to state any material fact required to be stated therein or 
necessary to make the statements therein 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 Dale, contained or contains any untrue statement of a material 
fact or omits or omitted 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 execution and delivery of this Agreement, 
Supplemental Indenture, the issue and sale ofthe Bonds, nor the 
consummation 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) All legally required proceedings in connection with the 
authorization and issue ofthe Bonds and the sale ofthe Bonds by the 
Company in the manner set forth herein have been had and remain in 
effeci; the Securities Certificate ofthc Company with respect lo the Bonds 
has been duly registered pursuant to Section 1903 ofthe Pennsylvania 
Public Utility Code (66 Pa. CS. § 1903), as amended, and such registralion 
remains in effect, and all requisite action of public boards or bodies (other 
than in connection or in compliance with the provisions ofthc securities 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 
franchises, certificates of public convenience, licenses and permits 
necessary to carry on the utility business in which it is engaged; and 

(xi) All taxes payable to any State or subdivision thereof in 
connection with the execution, delivery and recordation ofthe Indenture, 
the execution, authentication, issuance and delivery ofthe 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 referred lo 
in Section 7(g) of this Agreement. 

(g) You shall have received from Pillsbury Winthrop Shaw Pittman 
LLP, special counsel lo the Company, an opinion in form and substance 
satisfactory to you, dated the Closing Date and addressed to you, as 
Representatives ofthe Underwriters, substantially to the effect that: 

(i) The Bonds have been duly authorized, executed and 
delivered by the Company and, assuming due authentication and delivery 
by the Trustee in the manner provided for in the Indenture and delivery 
againsl payment therefor, are valid and legally binding obligations ofthe 
Company, enforceable against the Company in accordance wilh their 
terms (except to the extent limited by the Enforceability Exceptions) and 
are entitled to the benefits and security ofthe Indenture; 

(ii) The Indenture has been duly authorized, executed and 
delivered by the Company, has been qualified under Ihe Trust Indeniure 
Act and, assuming due authorizalion, execution and delivery by the 
Truslee, constitutes a valid and legally binding obligation ofthe Company, 
enforceable against the Company in accordance with its terms (except to 
the extent limited by the Enforceability Exceptions); 
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(iii) This Agreement has been duly authorized, executed and 
delivered by the Company; 

(iv) (1) The Registration Statement has become efTectivc under 
the Securities 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 Rule 424(b) 
specified in such opinion on the date or dates specified therein, and the 
Issuer General Use Free Writing Prospectus described in Schedule A 
attached hereto was filed wilh the Commission pursuant to Rule 433 on 
the date specified in such opinion; (2) to the best ofthe knowledge of such 
counsel after inquiry ofthe Company and the staff ofthc Commission, no 
stop order suspending the effectiveness ofthe Registration Statement or 
any part thereof has been issued and no proceedings tor that purpose have 
been instituted under the Securities Act; (3) the Registration Statement, as 
of its effective date, the Prospectus, as of the date of this Agreement, and 
any amendment or supplement thereto, as of its date, appeared on their 
face to comply as to form in all material respects wilh the requirements of 
the Securities Act, the Trust Indenture Act and the rules and regulations 
thereunder; and (4) no facts have come to the attention of such counsel 
that cause such counsel to believe cither that the Registration Statement, as 
of its effective date, contained any untrue 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 omitted to state any material fact necessary to make the 
statements therein, in light oflhe circumstances under which they were 
made, not misleading; or thai the Prospectus, as supplemented, as of the 
date of this Agreement and as it shall have been amended or 
supplemented, as ofthe Closing Date, contained or contains any untrue 
statement of a material fact or omits or omitted to state any material fact 
necessary to make the statements therein, in the light ofthe 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 
effectiveness ofthe 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 ofthc United States or the Slate of'New York 
(except for the registration ofthe Bonds under the Securities Act and the 
qualification of the Indenture under the Trust Indenture Act and other than 
in connection or compliance with the provisions ofthe securities or "blue 
sky" laws of any jurisdiction, as lo which such counsel need express no 
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opinion) is legally required for the authorization ofthe issuance ofthe 
Bonds in the manner coniemplated herein and in the General Disclosure 
Package and the Prospectus; 

(vi) The statements in the General Disclosure Package and the 
Prospectus under the caption "Description ofthe Bonds", insofar as they 
purport to constitute summaries of certain terms of the Indenture and the 
Bonds, constitute accurate summaries of such terms of such document and 
securities in all material respects; and 

(vii) The Company is not an "investment 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 Frederick C. Paine, 
Bsq. or such other counsel referred to in Section 7(f)-

(h) You shall have received from 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 to pass upon such matters. In rendering 
such opinion or opinions, Sullivan & Cromwell LLP may rely as to matters 
governed by Pennsylvania law upon the opinion of Frederick C. Paine, Bsq. or 
such other counsel referred to above; and 

(i) You shall have received from the Company a copy ofthe rating 
letters from Standard & Poor's Ratings Services, a Standard & Poor's Financial 
Services LLC 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. 

'fhe Company will furnish you as promptly as practicable after the Closing 
Date with such conformed copies of such opinions, certificates, letters and documents as 
you may reasonably request. 

In case any such condition shall not have been satisfied, this Agreement 
may be terminated by you upon notice in writing or by telegram to the Company without 
liability or obligation on the part ofthe Company or any Underwriter, except as provided 
in Sections 6(e), 6(1), 9, 11 and 14 hereof. 

8. Conditions of Company's Obliuations. 

The obligations ofthe Company to sell and deliver the Bonds on the 
Closing Date arc subject to the following conditions: 
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(a) At the Closing Date, no stop order suspending the effectiveness of 
the Registration Statement shall be in effect or proceeding therefor shall have been 
instituted or, to the knowledge ofthe Company, shall be contemplated. 

(b) At or before the Closing Date, the Pennsylvania Public Utility 
Commission and any other regulatory authority whose consent or approval shall be 
required for the issue and the sale ofthe Bonds by the Company as herein provided 
shall have taken all requisite action, or all requisite action shall be deemed in fact 
and law to have been taken, lo authorize such issue 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 ofthe Company or any Underwriter, except 
as provided in Sections 6(e), 6(i), 9, 11 and 14 hereof. 

9. Indemnification and Contribution. 

(a) The Company agrees that it will indemnify and hold harmless each 
Underwriter and the officers, directors, partners, members, employees, agents and 
affiliates of each Underwriter and each person, if any, who controls any 
Underwriter within the meaning of Section 15 ofthe Securities Act (each "an 
indemnified 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 untrue statement of any material 
fact contained in the Registration Statement, any Statutory Prospectus, any Issuer 
Tree 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 to 
state therein any material fact required to be stated therein 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 
or liability; provided, however, that the Company shall not be liable in any such 
case to the extent that any such loss, expense, claim, damage or liability arises 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, wrilten information furnished to the Company as set forth in Schedule B 
hereto by or through you on behalf of any Underwriter expressly for use in any 
such document or arises out of, or is based on, statements or omissions from the 
part ofthe Registration Statement which shall consiilule the Stalemcnt of 
Eligibility under the Trust Indenture Act ofthe 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 each 
of them, and each person, if any, who controls the Company within the meaning of 
Section 15 ofthe Securities 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, expense, claim, damage or liability (or aclions 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 
Tree 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 material fact required to be stated therein or necessary lo 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 set forth in Schedule 13 
hereto by or through you on behalf of such Underwriter expressly for use in any 
such document; and, except as hereinafter in this Section 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, i f any, who controls the 
Company within the meaning of Section 15 ofthc Securities 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 ofthe commencement of any aclion against 
an indemnified party, the indemnified party shall, wilh reasonable promptness, if a 
claim in respect thereof is to be made against an indemnifying party under its 
agreemcnl contained in this Section 9, notify such indemnifying party in writing of 
the commencement thereof; but the omission so to notify an indemnifying party 
shall not relieve it from any liabilily which it may have to the indemnified party 
otherwise than under subsection (a) or (b) of this Section 9. In the case of any 
such notice to an indemnifying party, the indemnifying party shall be entitled to 
participate al its own expense in the defense, or if it so elects, 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 lhal is a defendant in the suit. In the 
event that any indemnifying party elects 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 
party has failed within a reasonable time to retain counsel reasonably satisfactory 
to the indemnified party; (iii) the indemnified party shall have reasonably 
concluded that there may be legal defenses available lo it that are different from or 
in addition to those available lo the indemnifying parly; or (iv) the named parties 
in any such proceeding (including any impleaded parlies) include both the 
indemnifying party and the indemnified parly 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 expenses 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 out ofthe same general allegations or circumstances. No 
indemnifying party shall be liable in the event of any settlement of any such action 
effected without its consent. Bach indemnified party agrees promptly to notify 
each indemnifying parly ofthe commcncemenl of any litigation or proceedings 
against it in connection wilh the issue and sale ofthc Bonds. 

(d) I f any Underwriter or person entitled to indemnification by the 
terms of subsection (a) of this Section 9 shall have given notice to the Company of 
a claim in respect thereof pursuant to subsection (c) of this Section 9, and if such 
claim for indemnification is thereafler held by a court to be unavailable for any 
reason other than by reason ofthe terms of this Section 9 or i f such claim is 
unavailable under controlling precedent, such Underwriter or person shall be 
entitled to contribution from the Company for liabilities and expenses, except to 
the extent that contribution is not permitted under Section 11(f) of the Securities 
Act. In determining the amount of contribution lo which such Underwriter or 
person is entitled, there shall be considered the relative benefits received by such 
Underwriter or person and the Company from the offering of the Bonds that were 
the subject ofthe claim for indemnification (taking into account the portion ofthe 
proceeds of the offering realized by each), 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 i f the amount of such contribution were determined by pro rata or per 
capita allocation (even if the Underwriters were treated as one entity for such 
purpose). 

(e) No indemnifying party shall, without the prior written consent of 
the indemnified parties, settle or compromise or consent to the entry of any 
judgment with respect to any litigation, or any investigation or proceeding by any 
governmental agency or body, commenced or threatened, or any claim whatsoever 
in respect of which indemnification or contribution could be sought under this 
Section 9 (whether or not the indemnified parties are actual or potential parties 
thereto), unless such settlement, compromise or consent (i) includes an 
unconditional release of each indemnified 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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(f) The indemnity and contribution provided Cor in this Section 9 and 
the representations and warranties ofthe Company and the several Underwriters 
set forth in this Agreement shall remain operative and in full force and effect 
regardless of (i) any investigation made by or on behalf of any Underwriter or any 
person controlling any Underwriter or the Company or their respective directors or 
officers, (ii) the acceptance of any Bonds and payment therefor under this 
Agreement, and (iii) any termination of this Agreement. 

10. Default of Underwriters. 

If any Underwriter or Underwriters default in their obligations to purchase 
Bonds hereunder, the non-defaulting Underwriters may make arrangements satisfactory 
to the Company for the purchase of such Bonds by olher persons, including any of the 
non-defaulting Underwriters, but i f no such arrangements are made by the Closing Date, 
the other Underwriters shall be obligated, severally in Ihe proportion which their 
respective commitments hereunder bear to the total commitment ofthe 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 defaull 
in their obligations to purchase Bonds hereunder, the Company may by prompt written 
notice lo non-defaulting Underwriters postpone the Closing Date for a period of not more 
than seven full business days in order to effect whatever changes may thereby be made 
necessary in the Registration Statement or the Prospeelus 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 conlrolling 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 lo be paid or reimbursed by it pursuant to Section 6, and the 
respective obligations ofthe Company and the Underwriters pursuant to Section 9 hereof 
shall remain in effect. 

12. Notices. 

'fhe Company shall be entitled to act and rely upon any statement, request, notice or 
agreement on behalf of each ofthc Underwriters if the same shall have been made or 
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given by you jointly or by Wells Fargo Securities, LLC. All statements, requests, 
notices, consents and agreements hereunder shall be in writing, or by telegraph 
subsequently confirmed in writing, and, i f to the Company, shall be sufficient in all 
respects i f delivered or mailed to the Company at Two North Ninth Street, Allentown, 
Pennsylvania 18101, Attn: Treasurer, or at the following email address: 
invserv@ppiweb.coiTi, and, if to you, shall be sufficienl in all respects i f 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 Securities, LLC, 550 South Tryon Street, 5 t h Floor, Charlotte, NC 
28202, Attention: Transaction Management (facsimile: (704) 410-0326), Barclays Capital 
Inc., 745 Seventh Avenue, New York, NY 10019, Attention: Syndicate Rcgislration 
(facsimile: (646) 834-8133), RBC Capilal Markets, LLC, Three World Financial Center, 
200 Vcsey Street, 8 l h Floor, New York, NY 10281, Attention: DCM Transaction 
Management (facsimile: (212) 658-6137), Scotia Capilal (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 ofthe Company and the 
Underwriters and, to the extent provided in Section 9 hereof, to any indemnified party or 
any person who controls any Underwriter, to the officers and directors ofthe Company, 
and to any person who controls the Company, and their respective successors. No other 
person, partnership, association or corporation shall 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 subslantially all of such 
Underwriter's business and properties), nor shall it include ariy purchaser of Bonds from 
any Underwriter merely because of such purchase. 

14. No Advisory or Fiduciary Relationship. 

The Company acknowledges and agrees that (a) the purchase and sale of 
the Bonds pursuant to Ihis Agreement, including the determination ofthe 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, each Underwriter is and has been acting 
solely as a principal and is not the agent or fiduciary ofthe Company, or its stockholders, 
creditors, employees or any other party, (c) no Underwriter has assumed or will assume 
an advisory or fiduciary responsibility in favor ofthe Company with respect to the 
offering contemplated hereby or the process leading thereto (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 sel forth in this Agreement, (cl) the Underwriters 
and their respective affiliates may be engaged in a broad range of transactions that 
involve inlerests that differ from those ofthe Company, (e) the Underwriters have not 
provided any legal, accounting, regulatory or tax advice with respect to the offering 
contemplated hereby and the Company has consulted its own legal, accounting, 
regulatory and tax advisors to the extent it deemed appropriate and (I) the Company 
waives, to the fullest extent permitted by law, any claims it may have against the 
Underwriters for breach of fiduciary duly or alleged breach of fiduciary duty and agrees 
that the Underwriters shall have no liability (whether direct or indirect) to the Company 
in respect of such a fiduciary duty claim or to any person asserting a fiduciary duly claim 
on behalf of or in right ofthe Company, including its respective stockholders, creditors or 
employees. 

15. Representation of Underwriters. 

Any action under this Agreement taken by the Represcnlalives will be 
binding upon all the Underwriters. 

16. Counterparts. 

This Agreement may be executed iirany 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. 

17. Effectiveness. 

This Agreement shall become effective upon the execution and delivery 
hereof by the parties hereto. 

18. Waiver of Jury Trial. 

The Company and each 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 ofthe 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 Agreemenl shall be governed by, and construed in accordance with, 
the laws ofthe State of'New York. 
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Please confirm that the foregoing correctly sets forth the agreement 
between us by signing in the space provided below for that purpose, whereupon this 
letter shall constitute a binding agreemenl between the Company and the several 
Underwriters in accordance with its terms. 

Yours very truly, 

PPL ELECTRIC UTtLLTIES CORPORATION 

Name: TieduU-Icnniiiger 
Title: AssistamjTreasurer 

[Signature Page to Underwriting Agreement] 



The foregoing Underwriting Agreement is hereby 
confirmed and accepted as ofthe date first above wrilten. 

BARCLAYS CAPITAL INC. 

Name: fcoloefcV/V £>\!}VsJe~ 
Title: KCMACUJ'^CJ D^ecfftK^ 

RBC CAPITAL MARKETS, LLC 

Name: 
Title: 

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 Underwriting Agreement is hereby 
confirmed and accepted as of the date first above written. 

BARCLAYS CAPITAL INC. 

Name: 
Title: 

-RBe-eAPIT-A-L-MAR^E-TSr-LLC 

Name: SCOTT G/PRIMROSE 

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 Agraement] 



The foregoing Underwriling Agreemcnl is hereby 
confirmed and accepted as ofthe date first above written. 

BARCLAYS CAPITAL INC. 

Name: 
Title: 

RBC CAPITAL MARKETS, LLC 

Name: 
Tillc: 

SCOTIA CAPITAL (USA) INC. 

Name: PO- trl WC^rfCUJ f\ 
Tide: m Ct naai n(\ p (rr- CrhO C 

0 O 

WELLS FARGO SECURITIES, LLC 

Name: 
Title: 

Acting severally on behalf of 
themselves and as Represeniativcs of 
the several Underwriters named in 
Section 3 hereof. 

[Signature I'cige to UiHicnvriling Agivancnt] 



'I he foregoing Underwriling Agreement is hereby 
confirmed and accepted as of the date first above written. 

BARCLAYS CAPITAL INC. 

Name: 
Title: 

RBC CAPITAL MARKETS, LLC 

Name: 
Title: 

SCOTIA CAPITAL (USA) JNC. 

Name: 
Titie: 

WELL&FARGO SECURITIES, LLC 

Name: o^i/olyn Hurley ' 
Title: Director 

Acting severally on behalf of 
themselves and as Representatives of 
the several Underwriters named in 
Section 3 hereof. 

[Signature Page to Umknvriimg Agreement] 



SCHEDULE A 

Issuer General Use Free Writing Prospectus 

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 Securities Act, a 
form of which is included herein as Annex 1. 



SCHEDULEB 

Information Represented and Warranted by the Underwriters 
Pursuant to Section 2 of the Underwriting Agreement 

1. The third paragraph under the caption "Underwriting" in the Prospectus 
Supplement; 

2. The second and third sentences ofthc fourth paragraph under the caption 
"Underwriting" in the Prospectus Supplement; 

3. The fifth, sixth and seventh paragraphs under the caption "Underwriting" 
in the Prospectus Supplement; and 

4. The tenth and eleventh paragraphs under the caption "Underwriting" in the 
Prospectus Supplement. 



'inal Term Sheet 

PPL ELECTRIC UTILITIES CORPORA TION 
$350,000,000 

IRST MORTGAGE BONDS, 4.150% SERIES DUE 2045 

Issuer: 

Tillc: 

Issuance Formal: 

Principal Amount: 

Trade Dale: 

Seltlcmenl Dale: 

Slated Maturity Date: 

Inleresl Payment Dates: 

Annual Interest Rate: 

Price lo Public: 

Benchmark Treasury: 

Benchmark Treasury Yield: 

Spread to Benchmark Treasury: 

Yield to Maturity: 

Optional Redemption: 

PPL Electric Utilities Corporalion 

4.150% Firsl Mortgage Bonds due 2045 

SEC Registered 

$350,000,000 

September 28, 2015 

October 1, 2015 (T-i-3) 

October 1,2045 

April I and October 1, 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 from time to 
time, al a redemption price equal to the 
grealerof(i) 100% of the principal amount 
of the bonds being redeemed and (ii) the 
sum ofthe present values of the remaining 
scheduled payments of principal and 
interest on the bonds being redeemed that 
would be due if the Slated Maturity Dale of 
such bonds were Ihe Par Call Date (noi 
including any portion of any payments of 
interest accrued to, but not including, the 
Redemption Date), discounted to the 
Redemption Date on a semi-annual basis at 
the Adjusted Treasury Rale, plus 20 basis 
points; plus, in either 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 accrued and unpaid 
interest to the Redemption Date. 

CUSIP / ISIN: 69351U AT0 / US69351UAT07 



Joint Book-Running Managers: Barclays Capital Inc. 
RBC Capital Markets, LLC 
Scotia Capital (USA) Inc. 
Wells Fargo Securities, LLC 

Co-Managers: Credit Suisse Securities (USA) LLC 
Mitsubishi UFJ Securities (USA), Inc. 
Mizuho Securities USA Inc. 
PNC Capilal Markets LLC 

*Notc: 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 Hied 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 issuer 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 i f 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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