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for these securities was a weighted average obappately 26 years. PPL and PPL Energy Supplyr&siegihaitieat gdviously
recorded temporary impairments by crediting OCI. Page 2691 of 7002
Nonrecurring Fair Value Measurements (PPL and PPL Energy Supply)

Fair Value Measurements Using

Total Level 2 Level 3 Loss

Sulfur dioxide emission allowances (

March 31, 200¢ $ 15 $ 15 $ (30

December 31, 200 13 13 @)
Long Island generation business (

June 30, 200 13¢ $ 13€ (52

September 30, 20( 13z 13z 5)

December 31, 200 12¢ 12¢ (5)

(@) Current and long-term sulfur dioxide emissiomatnces are included in "Other intangibles” inthespective areas on the Balance
Sheet
(b) Assets of the Long Island generation business damroup are included in "Assets held for salettenBalance Shee

Sulfur Dioxide Emission Allowances

Due to a significant decline in market prices atréha31, 2009, PPL Energy Supply assessed the netuiliy of sulfur dioxide emission
allowances not expected to be consumed. As atresuission allowances with a carrying amount & $#llion were written down to their
estimated fair value of $15 million, resulting in Enpairment charge of $30 million being recordedirly the first quarter of 2009. Due to a
further decline in market prices and the reassessaoighe quantity of emission allowances not expedo be consumed at December 31,
2009, PPL Energy Supply evaluated the recoverglufithose allowances. As a result, emission aloees with a carrying amount of $20
million were written down to their estimated faalue of $13 million, resulting in an impairment o@ of $7 million being recorded during
the fourth quarter of 2009. These charges, rechiéhe Supply segment for PPL and PPL Energy Suppe included in "Other operation
and maintenance" on the Statement of Income.

When available, observable market prices were tesgdlue the sulfur dioxide emission allowancesheéw observable market prices were
available, fair value was modeled using prices fadiaervable transactions and appropriate discet@s.r The modeled values were
significant to the overall fair value measurement.

Long Island Generation Business

The Long Island generation business met the helddie criteria in the second quarter of 2009.aAssult, net assets held for sale with a

carrying amount of $189 million were written doventheir estimated fair value (less cost to sell$b87 million at June 30, 2009. At both

September 30 and December 31, 2009, the fair \(lge cost to sell) was remeasured and additiomadirments totaling $10 million were

recorded. In addition, $2 million of goodwill alated to this business was written off in 2009e Nete 9 for additional information on the
anticipated sale.

The fair values in the table above exclude $1 orillof estimated costs to sell and were based ondbetiated sales price (achieved through
an active auction process) adjusted for the aduitianticipated cash flows from operations pricanal following the anticipated sale

date. The sales price is consistent with and bonated by fair values modeled internally usinguiispobtained from third parties and
appropriate discount rates.

Financial Instruments Not Recorded at Fair Value(PPL, PPL Energy Supply and PPL Electric)

NPNS

PPL and PPL Energy Supply enter into fiduirement sales contracts, power purchase agregneertain retail energy and physical cap:
contracts. These contracts range in maturity tjind2023 and qualify for NPNS. PPL Electric ha® &rtered into contracts that qualify for
NPNS. See "Energy Purchase Commitments" withireNdt for information about PPL Electric's compeditsolicitations. All of thes
contracts are accounted for using accrual accayrfirerefore, there were no amounts recorded oB#tence Sheets at December 31, 2009
and 2008. The estimated fair value of these cotstnaas:

Net Asset (Liability)

December 31, 200! December 31, 200:
PPL $ 122 $ 13€
PPL Energy Suppl 334 23¢
PPL Electric (21€) (209

Other

Financial instruments for which the carrying amoonthe Balance Sheets and the estimated fair ybased on quoted market prices for
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securities where available and estimates basedment rates where quoted market prices are naloilggraeainiiffateferbzefdet forth
below. The carrying value of "Collateral on PLRergy supply to/from affiliate” at December 31, 2G0R39SHIR WfP<debt” at December
31, 2009 and 2008 on the Balance Sheets represenggbroximated fair value due to the liquid nataf the instruments or variable interest
rates associated with the financial instruments.

December 31, 2009 (a) December 31, 2008
Carrying Amount Fair Value Carrying Amount Fair Value

PPL

Long-term debi $ 7,147 $ 7,28( $ 7,83¢ $ 6,78¢
PPL Energy Supply

Long-term debi 5,031 5,18( 5,19¢ 4,507
PPL Electric

Long-term debi 1,472 1,567 1,76¢ 1,682

(&) The effect of third-party credit enhancementsasincluded in the fair value measurement. Semw'Mccounting Guidance Adopted -
Issuer's Accounting for Liabilities Measured atrRé&alue with a Third-Party Credit Enhancement" withlote 1 for additional
information.

Credit Concentration Associated with Financial Instuments
(PPL, PPL Energy Supply and PPL Electric)

PPL and its subsidiaries enter into contracts wiiny entities for the purchase and sale of enekigny of these contracts are considered a
normal part of doing business and, as such, the/die of these contracts is not reflected infth@ncial statements. However, the fair value
of these contracts is considered when committingeiw business from a credit perspective. See Ndfer information on credit policies
used by PPL and its subsidiaries to manage ciisfitincluding master netting arrangements anchteial requirements.

(PPL)

At December 31, 2009, PPL had credit exposure df Bilion to energy trading partners, excluding #ffects of netting arrangements and
collateral. As a result of netting arrangements eallateral, PPL's credit exposure was reducekl 1 billion. One of the counterparties
accounted for 23% of this exposure, and no ott@vidual counterparty accounted for more than 13% e exposure. Ten counterparties
accounted for $926 million, or 74%, of the net esqpe. Nine of these counterparties had an invedtgrade credit rating from S&P and
accounted for 97% of the top ten counterparty expess The remaining counterparty has not beed @teS&P, but is current on its
obligations.

(PPL Energy Supply)

At December 31, 2009, PPL Energy Supply had cesdibsure of $3.6 billion to energy trading partnessluding related parties and the
effects of netting arrangements and collateral.aAssult of netting arrangements and collateh#, dredit exposure was reduced to $1.2
billion. One of the counterparties accounted 8#¥62of this exposure, and no other individual cotpagty accounted for more than 13% of
the exposure. Ten counterparties accounted fod $8iltion, or 74%, of the net exposure. Nine afth counterparties had an investment
grade credit rating from S&P and accounted for @f%he top ten counterparty exposures. The remgicounterparty has not been rated by
S&P, but is current on its obligations.

At December 31, 2009, PPL Energy Supply's credibexre under certain energy supply contracts to ElBttric was $203 million,
excluding the effects of netting arrangements.aAeasult of netting arrangements, this credit exposvas unchanged.

(PPL Electric)

At December 31, 2009, PPL Electric had no crediosxre under energy supply contracts (includingufsply contracts with its affiliate PPL
EnergyPlus). All counterparties had an investngeatie credit rating from S&P.

18. Derivative Instruments and Hedging Activities

Risk Management ObjectiveqPPL, PPL Energy Supply and PPL Electric)

PPL has a risk management policy approved by tleedof Directors to manage market risk and couaigycredit risk. The RMC,
comprised of senior management and chaired by ief Risk Officer, oversees the risk managementtion. Key risk control activities
designed to ensure compliance with the risk pdicgl detailed programs include, but are not limitearedit review and approval, validation
of transactions and market prices, verificatiomigi and transaction limits, VaR analyses, portfgliress tests, gross margin at risk analyses,
sensitivity analyses, and daily portfolio reportimgluding open positions, determinations of faitue, and other risk management metrics.

Market risk is the potential loss PPL and its sdiagies may incur as a result of price changescéssal with a particular financial or
commodity instrument.

PPL and PPL Energy Supply are exposed to markefrom:
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« commodity price basis and volumetric risks for gyeand energy-related products associated witdR#SCIRFRI from its generating
assets and other electricity marketing activitied the purchase of fuel and fuel-related commaslitbe generating assets, as well as for
proprietary trading activities
« interest rate and price risk associated with debtiuo finance operations, as well as debt andyes@curities in NDT funds and defined
benefit plans; an
« foreign currency exchange rate risk associated witestments in U.K. affiliates, as well as puretsasf equipment in currencies other t
U.S. dollars

PPL and PPL Energy Supply utilize forward contrafttiires contracts, options, swaps and structdeads such as tolling agreements as part
of the risk management strategy to minimize ungdted fluctuations in earnings caused by changesinmodity prices, interest rates and
foreign currency exchange rates. All derivativesracognized on the balance sheet at their fhieyanless they qualify for NPNS.

PPL and PPL Electric are exposed to market pridevafumetric risks from PPL Electric's obligatios the PLR to its customers. It has
mitigated that risk with the fixed-price PLR agrearhwith PPL EnergyPlus, which expired at the eh2i089, and by entering into supply
agreements for its customers for 2010 and 2011.

Credit risk is the potential loss PPL and its sdiasies may incur due to a counterparty's penformance, including defaults on payments
energy commodity deliveries.

PPL and PPL Energy Supply are exposed to credifndsn:

« commodity derivatives with its energy trading pars) which include other energy companies, fuepbers, and financial institutions;
« interest rate derivatives with financial institutg and
« foreign currency derivatives with financial institins.

PPL and PPL Electric are exposed to credit risknfRPL Electric's supply agreements for its custerfmr2010 and 2011.

The majority of the credit risk stems from PPL EjpeSupply's and PPL Electric's commodity derivaif@ multi-year contracts for energy
sales and purchases. If the counterparties faietéorm their obligations under such contracts BRil and its subsidiaries could not replace
the sales or purchases at the same prices asuhdsethe defaulted contracts, PPL would incurrfoial losses. Those losses would be
recognized immediately or through lower revenueligher costs in future years, depending on thewtting treatment for the defaulted
contracts.

PPL and its subsidiaries have credit policies toaga their credit risk, including the use of arablkshed credit approval process, daily
monitoring of counterparty positions, and the usmaster netting agreements. These agreementsadigrieclude credit mitigation
provisions, such as margin, prepayment or collatecuirements. PPL and its subsidiaries may reiilve additional credit assurance, in
certain circumstances, in the event that the copatges' credit ratings fall below investment gramt their exposures exceed an established
credit limit. See Note 17 for credit concentratassociated with financial instruments.

PPL's and PPL Energy Supply's obligation to reammnterparty cash collateral under master nettirmpngements was $355 million and $22
million at December 31, 2009 and 2008.

PPL Electric had no obligation to return cash defial to PPL Energy Supply under master nettingrayements at December 31, 2009 and an
obligation of $300 million at December 31, 200&eMNote 15 for additional information.

At December 31, 2009, PPL, PPL Energy Supply arldEEctric had not posted any cash collateral umiaster netting arrangements. At
December 31, 2008, PPL and PPL Electric had ndaedamy cash collateral under master netting aenauegts and PPL Energy Supply only
had posted the $300 million noted above.

Commaodity Price Risk (Non-trading) (PPL and PPL Energy Supply)

Commaodity price and basis risks are among PPL'P&dEnergy Supply's most significant risks duthtolevel of investment that PPL and
PPL Energy Supply maintain in their generation @sses well as the extent of their marketing arappetary trading activities. Several
factors influence price levels and volatilitiesheBe factors include, but are not limited to, seakchanges in demand, weather conditions,
available generating assets within regions, trariapon availability and reliability within and beeen regions, market liquidity, and the
nature and extent of current and potential fedendl state regulations.

To hedge the impact of market price fluctuation®@h.'s and PPL Energy Supply's energy-related sdidiilities and other contractual
arrangements discussed above, PPL EnergyPlusaséllsurchases physical energy at the wholesaléueder FERC market-based tariffs
throughout the U.S. and enters into financial ergeatraded and over-the-counter contracts. Cectaitracts qualify for NPNS or are non-
derivatives and are therefore not reflected infitencial statements until delivery. See Note di7additional information on NPNS. PPL ¢
PPL Energy Supply segregate their remaining nathifigaactivities into two categories: cash flow gedctivity and economic activity.

Cash Flow Hedges

PPL and PPL Energy Supply enter into financial phgsical derivative contracts, including forwarfigures, swaps and options, to hedge
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price risk associated with electricity, gas, oitlasther commodities. Many of these contracts lipaifisgfanhe fgte Fedéuniing. Contracts
that existed at December 31, 2009 range in mattiriugh 2014. At December 31, 2009, the accurdeRBeEeiredPA2d after-tax gains on
qualifying derivatives that are expected to beassified into earnings during the next 12 monthesevi#233 million for both PPL and PPL
Energy Supply. Cash flow hedges are discontinfigdsi no longer probable that the original forsteal transaction will occur by the end of
the originally specified time periods and any ameyreviously recorded in AOCI are reclassifiegéonings. For 2009, 2008 and 2007, ¢
reclassifications were an after-tax gain of $9imil] an after-tax loss of $8 million and an insfgrant amount.

For 2009, 2008 and 2007, hedge ineffectivenessiged with energy derivatives was, after tax,sslof $174 million, a gain of $310 millic
and a loss of $3 million. Certain power and gahdiow hedges failed hedge effectiveness testirthe third and fourth quarters of 2008, as
well as the first quarter of 2009. Hedge accougnisnnot permitted for the quarter in which thigaes and, accordingly, the entire change in
fair value for the periods that failed was recortiethe income statement. However, these tramsactivere not dedesignated as hedges, as
prospective regression analysis demonstratedhiaethedges are expected to be highly effectivetbee term. For 2008, an after-tax gain
of $298 million was recognized in earnings as altex these hedge failures. During the seconidd #ind fourth quarters of 2009, fewer
power and gas cash flow hedges failed hedge eféaatss testing; therefore, a portion of the prestiotecognized unrealized gains recorded
in the second half of 2008 and the first quarte2@d9 associated with these hedges were reveFEmd2009, after-tax losses of $215 million
were recognized in earnings as a result of thesersals.

Economic Activity

PPL Energy Supply also uses derivative contracectmomically hedge the impact of market pricetfiatons on its energy-related assets,
liabilities and other contractual arrangements tlmahot receive hedge accounting treatment. PRItggnSupply refers to these transactions
as economic activity. The economic activity catggocludes energy derivative transactions thatehaneviously qualified or could

potentially qualify for hedge accounting; howewbgse transactions have either been disqualifeed fiedge accounting or management has
not elected to designate them as accounting heddgs.activity includes the changes in fair vabigositions used to hedge a portion of the
economic value of PPL Energy Supply's generatigetasload-following and retail activities. Thiso@omic activity is subject to changes in
fair value due to market price volatility of thepit and output commaodities (e.g., fuel and pow@&hese contracts range in maturity through
2017. Additionally, premium amortization of $53lkon associated with options classified as ecomoaaitivity and the ineffective portion of
qualifying cash flow hedges, including the entiraiege in fair value for certain cash flow hedgesd thiled effectiveness testing during the
current period as discussed in the preceding "Casli Hedges" section, are also included in econaiivity.

Examples of transactions represented in this cagagolude certain purchase contracts used to gupfitrequirement sales contracts; FTRs
or basis swaps used to hedge basis risk assowvitethe sale of generation or supplying full-regument sales contracts; spark spreads (sale
of electricity with the simultaneous purchase d@lfuretail gas activities; and fuel oil swaps usethedge price escalation clauses in coal
transportation and other fueHated contracts. PPL Energy Supply also usdsraptwhich include the sale of call options anel plarchase ¢

put options tied to a particular generating udince PPL Energy Supply owns the physical geneya@apacity, its price exposure is limitec
the cost of the particular generating unit and dugsexpose PPL Energy Supply to uncovered mares pisk. PPL Energy Supply also
purchases call options or sells put options toteraanet purchase position to cover an overalltgrasition in its non-trading portfolio.

The gains (losses) for this activity are refledtethe Statements of Income as follows.

Gains (Losses)

2009 2008 2007
Operating Revenue
Unregulated retail electric and g $ 6 $ 5
Wholesale energy marketii (280 1,05¢ $ (145)
Operating Expense
Fuel 49 (79 15
Energy purchase (15¢) (559 185

The net gains (losses) recorded in "Wholesale gmaayketing” resulted primarily from certain fulbguirement sales contracts in which PPL
Energy Supply did not elect NPNS and from hedg#engveness, including hedges that failed effemtiess testing, as discussed in the "Cash
Flow Hedges" section above. The net gains (lossesyded in "Energy purchases" resulted primdrdyn certain purchase contracts to
supply the full-requirement sales contracts notaulva for which PPL Energy Supply did not elect heettgatment and from hedge
ineffectiveness, including hedges that failed affeness testing.

Commodity Price Risk (Trading) (PPL and PPL Energy Supply)

PPL Energy Supply also executes energy contradtskeoadvantage of market opportunities. As alt,egBBL Energy Supply may at times
create a net open position in its portfolio thatldaresult in significant losses if prices do naiva in the manner or direction anticipated. |
Energy Supply's trading activity is shown in "Naeegy trading margins" on the Statements of Income.

Commodity Volumetric Activity (PPL and PPL Energy Supply)

PPL Energy Supply currently employs four primamatggies to maximize the value of its wholesalegneortfolio. As further discussed

below, these strategies include the sales of badejeneration, optimization of intermediate andkpepgeneration, marketing activities, and
proprietary trading activities.
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PPL Energy Supply has a formal hedging progranit$dvaseload generation fleet, which includes 7 )8¥@ of generating capacity. The
objective of this program is to provide a reasoeddVel of neaterm cash flow and earnings certainty for the rles¢e years while preservi
upside potential of power price increases oventkedium term; however, in certain instances, PPLr@gn8upply will sell power and
purchase fuel beyond this three-year period. PRar@y Supply sells its expected generation outpwd torward basis using both derivative
and non-derivative instruments. Both are incluitheithe following tables.

The following table presents the expected saleGWh, of baseload generation based on currentdsted assumptions for 2010-
2014. These expected sales could be impactedvieyaddactors, including plant availability.

2010 2011 2012 2013 2014
52,11« 52,08 56,13( 55,18¢ 55,50¢

The following table presents the percentage of ebgukbaseload generation sales shown above thaekassold forward under fixed-price
contracts and the related percentage of fuel thableen purchased or committed at December 31, 2009

Derivative Total Power Fuel Purchases (c)
Year Sales (a) Sales (b) Coal Nuclear
2010 91% 99% 99% 100%
2011 80% 88% 89% 100%
2012 48% 55% 70% 100%
2013 6% 13% 57% 100%
2014 1% 5% 51% 100%

(2) Excludes non-derivative contracts and contrdas qualify for NPNS. Volumes for option contrafastor in the probability of an option
being exercised and may be less than the notionaliat of the option. Percentages are based od-price contracts only

(b) Amount represents derivative and non-derivatmeti@acts. Volumes for option contracts factortia probability of an option being
exercised and may be less than the notional anaiuhe option. Percentages are based on-price contracts only

(c) Coal and nuclear contracts receive accrual adoautreatment, as they are not derivative consta€tercentages are based on both fixed-
and variabl-priced contracts

In addition to the fuel purchases above, PPL En&ugyply attempts to economically hedge the fualeprisk that is within its fuel-related
contracts and coal transportation contracts, whrehtied to changes in crude oil or diesel pricEise following table presents the volumes (in
thousands of barrels) of derivative contracts usesipport of this strategy at December 31, 2009.

Contract Type 2010 2011 2012

Oil Swaps 42C 40¢ 18C

Optimization of Intermediate and Peaking Generation

In addition to its baseload generation activitRBL Energy Supply attempts to optimize the ovesallie of its intermediate and peaking fleet,
which includes 4,349 MW of gas and oil-fired gettier PPL Energy Supply uses both option and ngiien contracts to support this
strategy. The following table presents the voluwfederivative contracts used in support of thiatsigy at December 31, 2009.

Units 2010

Net Power Sales

Options (a GWh 507

Non-option contracts (k GWh 1,15¢€
Net Fuel Sales

Non-option contracts (c Barrels 145,00(
Net Power/Fuel Purchase

Non-option contract: Bcf 9.3

(&) Volumes for option contracts factor in the probipibf an option being exercised and may be leas the notional amount of the optic
(b) Included in these volumes are exercised optionraot# that converted to n-option derivative contract
(c) Represents the forward sale of physical oil inventaith a January 2010 deliver

Marketing Activities

PPL Energy Supply's marketing portfolio is compdisé full-requirement sales contracts and theiatel supply contracts, retail gas and
electricity sales contracts and other marketingviiets. The full-requirement sales contracts émalr related supply contracts make up a
significant component of the marketing portfolibhe obligations under the f-requirement sales contracts include supplying alleat
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product of energy, capacity, RECs, and other agilproducts. PPL Energy Supply uses a variestrafsiednglaigatigsofidl-requirement
sales contracts, including purchasing energy ijuéd trading hub or directly at the load deliveryne, piRd52&itR°EAY ity and RECs in the
market and supplying the energy, capacity and RE@sits generation. RECs are not derivatives aredexcluded from the table below. -
following table presents the volumes of (sales)pase contracts, excluding FTRs, basis and capamityacts, used in support of these
activities at December 31, 2009.

Units 2010 2011 2012 2013 2014- 2019
Energy sales
contracts (a GWh (32,86¢) (14,6979 (4,369 (2,237) (20,127
Related energy supply
contracts
Energy purchase GWh 28,91¢ 12,35 2,207 92
Volumetric hedges
(b) GWh 17¢ 21¢ 48
Volumetric hedges
(b) Bcf (0.6
Generation Suppl GWh 3,32 2,24C 2,232 2,13t 10,12

(&) The majority of PPL Energy Supply's full-requirent sales contracts receive accrual accountingeasaualify for NPNS or are not
derivative contracts. Also included in these vohsmare the sales from PPL EnergyPlus to PPL HEecatisupply PPL Electric's 2010
PLR load obligation

(b) PPL Energy Supply uses power and gas optiongpysasad futures to hedge the volumetric risk assediaith full-requirement sales
contracts since the demand for power varies howlylumes for option contracts factor in the prabgbof an option being exercised
and may be less than the notional amount of them

As noted above, PPL Energy Supply's marketing gietsvalso include its retail gas portfolios. PBhergy Supply has sold a total of 8.2 Bcf
of gas to retail customers through 2012, all ofakitias been hedged with gas purchases.

FTRs and Other Basis Positions

PPL Energy Supply buys and sells FTRs and othés pasitions to mitigate the basis risk betweerivdey points related to the sales of its
generation, the supply of its full-requirement satentracts and retail contracts, as well as foppetary trading purposes. The following
table presents the volumes of derivative FTR arsislhi@ales)/purchase contracts at December 31, 2009

Commaodity Units 2010 2011 2012
FTRs GWh 38,30¢ 40€
Power Basis Positior GWh (19,08¢) (867)
Gas Basis Positior Bcf 3.2 0.1 0.3

Capacity Positions

PPL Energy Supply buys and sells capacity relaigtd sales of its generation and the supply dfiltsrequirement sales contracts, as we
for proprietary trading purposes. The followingleapresents the volumes of derivative capacitheg3fpurchase contracts (in Menths) a
December 31, 2009.

2010 2011 2012 2013 2014 - 2023 (a)
(90,96() (49,19 (11,899 1,62€ 2,72(

(@) 2,972 MW-months deliver in the 2014 to 2016 peri

Proprietary Trading Activity

At December 31, 2009, PPL Energy Supply's propsietading positions, excluding FTRs, basis andacép contracts, were not significant.
Interest Rate Risk(PPL and PPL Energy Supply)

PPL and its subsidiaries have issued debt to fim@smperations, which results in an exposuraterést rate risk. PPL and its subsidiaries
utilize various financial derivative instrumentsadjust the mix of fixed and floating interest sabe its debt portfolio, adjust the duration ol
debt portfolio and lock in benchmark interest rateanticipation of future financing, when appragte. Risk limits under the risk
management program are designed to balance rigisaspto volatility in interest expense and changelse fair value of PPL's and its
subsidiaries' debt portfolio due to changes in herark interest rates.

Cash Flow Hedges

Interest rate risks include exposure to adverszast rate movements for outstanding variabledeld and for future anticipatt
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financings. PPL and PPL Energy Supply may enterfinancial interest rate swap contracts that ifpakciegshdBaeadgesf £ hedge floa
interest rate risk associated with both existing anticipated debt issuances. For PPL, theseestteate B9850 A48 range in maturity
through 2041 and had a notional value of $425 amiltit December 31, 2009. For 2009, 2008 and 2@8ige ineffectiveness associated with
these derivatives was not significant. No consaetre outstanding at PPL Energy Supply at Dece®ibe2009.

WPDH Limited holds a net notional position in crassrency swaps totaling $302 million to hedgeithierest payments and principal of its
U.S. dollar-denominated senior notes with matutdes ranging from December 2017 to December 26282009, 2008 and 2007, no
amounts were recorded related to hedge ineffecs®n

Cash flow hedges are discontinued if it is no lamgebable that the original forecasted transactidhoccur by the end of the originally
specified time periods and any amounts previowstprded in AOCI are reclassified to earnings. R#Rllassified a net after-tax gain of $1
million in 2009 and a net after-tax loss of $3 millin 2007. PPL had no such reclassification2d@8. PPL Energy Supply had no such
reclassifications in 2009, 2008 and 2007.

At December 31, 2009, the accumulated net unrehfifter-tax losses on qualifying derivatives that expected to be reclassified into
earnings during the next 12 months were $1 milfamPPL and insignificant for PPL Energy Supplym@unts are reclassified as the hedged
interest payments are made.

Fair Value Hedges

PPL and PPL Energy Supply are exposed to changhs fiair value of their domestic and internatiodalbt portfolios. To manage this risk,
PPL and PPL Energy Supply may enter into finanuistracts to hedge fluctuations in the fair valiexasting debt issuances due to changes
in benchmark interest rates. At December 31, 2B®3, held contracts that range in maturity throBg#7 and had a notional value of $750
million. PPL Energy Supply did not hold any sudmtracts at December 31, 2009. PPL and PPL Ertugply did not recognize any gains
or losses resulting from the ineffective portiorfaif value hedges or from a portion of the hedgimsirument being excluded from the
assessment of hedge effectiveness for 2009, 20D2@07. Additionally, PPL recognized a net after-gain of $4 million from hedges of
debt issuances that no longer qualified as famerfledges for 2009, while the amounts were notfgignt for 2008 and 2007. PPL Energy
Supply did not recognize any gains or losses rieguitom hedges of debt issuances that no longelifegpd as fair value hedges for 2009,
2008 and 2007.

Foreign Currency Risk (PPL and PPL Energy Supply)

PPL and PPL Energy Supply are exposed to foreigreay risk, primarily through investments in Ufiliates. In addition, PPL's and P!
Energy Supply's domestic operations may make pesshaf equipment in currencies other than U.Sadoll

PPL and PPL Energy Supply have adopted a foreigercy risk management program designed to heduairtéoreign currency exposures,
including firm commitments, recognized assetsatilities, anticipated transactions and net investis. In addition, PPL and PPL Energy
Supply enter into financial instruments to protgainst foreign currency translation risk of expdatarnings.

Cash Flow Hedges

PPL and PPL Energy Supply may enter into foreigmericy derivatives associated with foreign curredepominated debt and the exchange
rate associated with firm commitments denominatefbiieign currencies; however, at December 31, 20@9e were no existing contracts of
this nature. Amounts previously classified in ACKE¢ reclassified as the hedged interest paymeatsade and as the related equipment is
depreciated.

Cash flow hedges are discontinued if it is no lamgebable that the original forecasted transacotidhoccur by the end of the originally
specified time periods and any amounts previowstprded in AOCI are reclassified to earnings. &heere no such reclassifications during
2009, 2008 and 2007.

Fair Value Hedges

PPL and PPL Energy Supply enter into foreign cuayeiorward contracts to hedge the exchange ratescaged with firm commitments
denominated in foreign currencies; however, at Dexar 31, 2009, there were no existing contracthisfnature. PPL and PPL Energy
Supply did not recognize any gains or losses rieguitom the ineffective portion of fair value hestgor from a portion of the hedging
instrument being excluded from the assessmentdijéeffectiveness for 2009, 2008 and 2007. Adutilly, PPL and PPL Energy Supply
did not recognize any gains or losses resultinmfh@dges of firm commitments that no longer quedifas fair value hedges for 2009, 2008
and 2007.

Net Investment Hedge

PPL and PPL Energy Supply may enter into foreigmericy contracts to protect the value of a portibtheir net investment in WPD. The
total notional amount of the contracts outstan@inBecember 31, 2009 was £40 million (approxima$s1g million based on contracted
rates). The settlement dates of these contraatgerfrom March 2010 through June 2011. At Decerlie2009, the fair value of these
positions was a net asset of $13 million. For 2@I®8 and 2007, PPL and PPL Energy Supply recedrafter tax net investment hedge
losses of $5 million, gains of $20 million and $#lion in the foreign currency translation adjustmeomponent of OCI. At December 31,
2009, PPL and PPL Energy Supply had $11 millioacgfumulated net investment hedge gains, aftethakwere included in the foreign
currency translation adjustment component of AC&@hpared with $16 million of gains at December 310 See Note 15 for additior
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Economic Activity

PPL and PPL Energy Supply may enter into foreigmency contracts as an economic hedge of antiaipsdenings denominated in British
pounds sterling. At December 31, 2009, the totpbsure hedged was £48 million and the net fauealf these positions was a net asset of
$2 million. These contracts had termination daéesging from January 2010 to June 2010. No sinhiégiging instruments were outstanding
at December 31, 2008. Gains and losses, botlzegadind unrealized, on these contracts are inclund&dther Income - net" on the
Statements of Income. For 2009, PPL and PPL Ergupply recorded net losses of $9 million. For@@ad 2007, PPL and PPL Energy
Supply recorded net gains of $9 million and neséssof $4 million related to similar average rateviards and average rate options. See
15 for additional information.

Accounting and Reporting
(PPL, PPL Energy Supply and PPL Electric)

All derivative instruments are recorded at fairueabn the balance sheet as an asset or liabihitggs they qualify for NPNS), and changes in
the derivatives' fair value are recognized curgeintlearnings unless specific hedge accountingrizitare met. See Note 17 for additional
information on NPNS.

PPL and its subsidiaries have elected not to offsetlerivative positions in the financial statetserAccordingly, PPL and its subsidiaries do
not offset such derivative positions against thievalue of amounts (or amounts that approximaiteviaue) recognized for the right to
reclaim cash collateral (a receivable) or the aila@n to return cash collateral (a payable) undaster netting arrangements.

Gains and losses associated with non-trading bélbsales of electricity at major market delivenirds are netted with purchases that offset
the sales at those same delivery points. A magket delivery point is any delivery point with ligl pricing available.

PPL and PPL Energy Supply reflect their net redli@ed unrealized gains and losses associated Wibravatives that are held for trading
purposes in the "Net energy trading margins" linghe Statements of Income.

The circumstances and intent existing at the tima¢ derivative contracts are entered into are tseétermine their accounting designation,
which is subsequently verified by an independetatrival group on a daily basis. The following sumiaes the guidelines that have been
provided to the marketers who are responsibledatract designation for derivative energy contracts

« Any wholesale and retail contracts to sell elettyriand the related capacity that do not meet #fendion of a derivative receive accrual
accounting

« Physical electricity-only transactions can receaigsh flow hedge treatment if all of the qualifioas are met.

« Physical capacity-only transactions to sell ex@egmcity from PPL's and PPL Energy Supply's geioergualify for NPNS. The forward
value of these transactions is not recorded ifittamcial statements and has no earnings impadtdelivery.

« Any physical energy sale or purchase not intenddtetige an economic exposure is considered speeylaith unrealized gains or losses
recorded immediately through earnin

« Financial transactions that can be settled in dashot qualify for NPNS because they do not regpirgsical delivery. These transactions
can receive cash flow hedge treatment if they ladke cash flows PPL and PPL Energy Supply witeiee or pay for energy expected to
be sold or purchased in the spot mar

« PPL and PPL Energy Supply purchase FTRs for batprpatary trading activities and hedging purposesRs, although economically
effective as electricity basis hedges, do not eulyequalify for hedge accounting treatment. Utizesl and realized gains and losses from
FTRs that were entered into for trading purposese@corded in "Net energy trading margins" on ttede®nents of Income. Unrealized ¢
realized gains and losses from FTRs that were @thiato for hedging purposes are recorded in "Bnptgchases"” on the Statements of
Income.

« Physical and financial transactions for gas andooiheet fuel and retail requirements can receash dlow hedge treatment if they lock in
the price PPL and PPL Energy Supply will pay aneitlee definition of a derivativi

« Certain option contracts may receive hedge accogmteatment. Those that are not eligible are stk fair value through earnings.
Unrealized gains or losses on cash flow hedgesamrded in OCI, excluding ineffectiveness thakisognized immediately in
earnings. These unrealized gains and losses bewatiwed when the contracts settle and are rezednn earnings when the hedged

transactions occur.

The following is a summary of certain guidelineatthave been provided to PPL's Finance Departménith is responsible for contract
designation for interest rate and foreign currethesvatives.

Transactions to lock in an interest rate prior tiebt issuance can be designated as cash flow fiedgw unrealized gains or losses on
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« Transactions entered into to hedge fluctuatiorthénfair value of existing debt can be designatefha value hedges. To the extent that
the change in the fair value of the derivative @ffsthe change in the fair value of the existinigtdimere is no earnings impact, as both
changes are reflected in interest expense. Rdaiiaims and losses over the life of the hedgeedlected in interest expens

« Transactions entered into to hedge the value eft &nwestment of foreign operations can be deseghas net investment hedges. To the
extent that the derivatives are highly effectivb@tlging the value of the net investment, gainslasgks are recorded in the foreign
currency translation adjustment component of O@&ill not be recorded in earnings until the inwveeht is substantially liquidate

« Derivative transactions that do not qualify for gedccounting treatment are marked to fair valuauh earnings. These transactions
generally include hedges of earnings translatisk associated with subsidiaries that report thearicial statements in a currency other
than the U.S. dollar. As such, these transacgtingnate earnings volatility due solely to changeforeign currency exchange rat

(PPL and PPL Energy Supply)
The following tables present the fair value andatam of derivative instruments recorded on theaBaé Sheets at December 31, 2009.

PPL PPL Energy Supply
Derivatives designated a: Derivatives not designate Derivatives designated a: Derivatives not designate:
hedging instruments  as hedging instruments (& hedging instruments  as hedging instruments (¢
Assets Liabilities Assets Liabilities Assets Liabilities Assets Liabilities

Current:
Price Risk Management
Assets/Liabilities (b

Interest rate sway $ 10
Cross-currency
swaps contract 1 $ 4 $ 1 $ 4
Foreign currency
exchange
contracts 8 $ 2 8 $ 2
Commaodity
contracts 741 21¢ 1,398 $ 1,27¢ 741 21¢ 1,398 $ 1,27¢
76C 22¢ 1,391 1,27¢ 75C 22¢ 1,391 1,27¢
Noncurrent:

Price Risk Managemen
Assets/Liabilities (b

Interest rate sway 40
Cross-currency
swaps contracl 11 11
Foreign currency
exchange
contracts 5 5
Commaodity
contracts 57¢ 11€ 64C 464 57¢ 11€ 64C 464
634 11¢ 64C 464 594 11¢ 64C 464
Total derivatives $ 1,394 $ 341 $ 2,037 $ 1,747 $ 134/  $ 341 $ 2,031 $ 1,74:

(@) $375 million of net gains associated with detiwes that were no longer designated as hedgingimgints are recorded in AOCI at
December 31, 200!

(b) Represents the location on the balance s

The after-tax balances of accumulated net gaissé) (excluding net investment hedges) in AOCEwer

2009 2008 2007

PPL $ 60z $ (22) $ (192
PPL Energy Suppl 573 (12 (18¢)

(PPL)
The following tables present the pre-tax effectlefivative instruments recognized in income or @Z2009.

Hedged Items in Fair Location of Gains Gain (Loss) Recognized Gain (Loss) Recognizet
Derivatives in Fair Value Value Hedging (Losses) Recognized in  in Income on Derivative in
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Interest rate sway Fixed rate dek Interest expens $ 12 $ 29
Other incom-net 7
Gain (Loss)
Recognized in Income
Derivative Gain on Derivative
(Loss) Gain (Loss) (Ineffective Portion
Recognized in Reclassified from and Amount Excluded
OCI (Effective Location of Gains (Losses) AOCI into Income from Effectiveness
Derivative Relationships Portion) Recognized in Income (Effective Portion) Testing)
Cash Flow Hedge:
Interest rate sway $ 64 Interest expens $ 2
Other income- net 1
Crost-currency swap (45) Interest expens 2
Other income- net (20
Commaodity contract 82¢ Wholesale energy marketit 35¢ % (29€)
Fuel (20 2
Energy purchase (5449) @)
Other operation and maintenar 1
Depreciation 1
$ 84¢ $ (223 $ (307

Net Investment Hedge
Foreign currency exchang
contracts $ ©)]

Derivatives Not Designated as Hedgin  Location of Gains (Losses) Recognized in Income ¢

Instruments: Derivatives 2009
Foreign currency exchange contre Other income- net $ 9
Commodity contract Unregulated retail electric and ¢ 13
Wholesale energy marketi 58¢
Net energy trading margins (
Fuel 12
Energy purchases (808)
$ (204)

(a) Differs from statement of income due to intra-iiiotmansactions that PPL defines as spot activibich is not accounted for as a
derivative.

(PPL Energy Supply)

The following tables present the pre-tax effectlefivative instruments recognized in income or @Z2009.

Gain (Loss) Gain (Loss) Recognize:
Hedged Items in Fair Location of Gains Recognized in Income in
Derivatives in Fair Value Value Hedging (Losses) Recognized in on Derivative Income on Related
Hedging Relationships Relationships Income Item
Interest rate sway Fixed rate dek Interest expens $ 1
Gain (Loss)
Recognized in Income
Derivative Gain on Derivative
(Loss) Gain (Loss) (Ineffective Portion
Recognized in Reclassified from and Amount Excluded
OCI (Effective Location of Gains (Losses AOCI into Income from Effectiveness
Derivative Relationships Portion) Recognized in Income (Effective Portion) Testing)
Cash Flow Hedge:
Interest rate sway Interest expens
Other income- net
Crost-currency swap $ (45) Interest expens $ 2
Other income- net (20

Commodity contract 82¢ Wholesale energy marketit 356 % (29¢€)
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Other operation and maintenar 1
Depreciation 1
$ 784 $ (222) $ (307
Net Investment Hedge
Foreign currency exchang
contracts $ ©)]
Derivatives Not Designated as Hedgin  Location of Gains (Losses) Recognized in Income «
Instruments: Derivatives 2009
Foreign currency exchange contre Other income- net $ 9
Commodity contract Unregulated retail electric and ¢ 13
Wholesale energy marketi 58¢
Net energy trading margins (
Fuel 12
Energy purchases (808)
$ (209

(a) Differs from statement of income due to intra-iiiotmansactions that PPL Energy Supply definegpasactivity, which is not accounted
for as a derivative

Credit Risk-Related Contingent FeaturegPPL and PPL Energy Supply)

Certain of PPL's and PPL Energy Supply's derivatimatracts contain credit contingent provisionsalhivould permit the counterparties w
which PPL or PPL Energy Supply is in a net liapipbsition to require the transfer of additionalai@ral upon a decrease in PPL's or PPL
Energy Supply's credit rating. Most of these psmrns would require PPL or PPL Energy Supply tagfar additional collateral or permit the
counterparty to terminate the contract if PPL'®BL Energy Supply's credit rating were to fall belavestment grade. Some of these
provisions also would allow the counterparty touieg additional collateral upon each decreaseerctiedit rating at levels that remain above
investment grade. In either case, if PPL's or ERergy Supply's credit rating were to fall belowastment grade (i.e., below BBB- for S&P
or Fitch, or Baa3 for Moody's), and assuming nagassent to an investment grade affiliate were aldwmost of these credit contingent
provisions require either immediate payment ofrtGeliability as a termination payment or immediate ongoing full collateralization by
PPL or PPL Energy Supply on derivative instrumémtset liability positions.

Additionally, certain of PPL's and PPL Energy Syfsmpterivative contracts contain credit continganatvisions that require PPL or PPL
Energy Supply to provide "adequate assurance" dbpeance if the other party has reasonable grofodssecurity regarding PPL's or PPL
Energy Supply's performance of its obligation urttiercontract. A counterparty demanding adequgderance could require a transfer of
additional collateral or other security, includilegters of credit, cash and guarantees from atwedhy entity. This would typically involve
negotiations among the parties. However, amoustsaded below represent assumed immediate payonémimediate and ongoing full
collateralization for derivative instruments in tiability positions with "adequate assurance" ps@ns.

To determine net liability positions, PPL and PRieEy Supply use the fair value of each agreem&hé aggregate fair value of all
derivative instruments with the credit contingeravisions described above that were in a net lighilosition at December 31, 2009 was
$197 million for both PPL and PPL Energy Supplywdfich both had posted collateral of $163 milliarthie normal course of business. At
December 31, 2009, if the credit contingent pravisiunderlying these derivative instruments weggéred due to a credit downgrade below
investment grade, PPL and PPL Energy Supply woarle tbeen required to post an additional $131 milibcollateral to their

counterparties.

19. Goodwill and Other Intangible Assets
Gooduwill (PPL and PPL Energy Supply)

The changes in the carrying amount of goodwill egreent were:

Supply International Delivery Total
2009 2008 2009 2008 2009 2008
Balance at beginning of period | $ 94 $ 94 $ 66 $ 897 $ 76 % 991
Allocation to discontinued operations | 3 €)]
Effect of foreign currency exchange ra 46 (226) 46 (22¢)
Ba|ance at end Of peri( $ 91 $ 94 $ 71E $ 66¢ $ 80¢ $ 76&

(&) There were no accumulated impairment losses retatgdodwill recorded at January 1, 20
(b) Allocated to the Long Island and the majority cé aine hydroelectric generation businesses anttiewrdff.
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(PPL)

The gross carrying amount and the accumulated &ation of other intangible assets were:

December 31, 200! December 31, 200:i
Gross Carrying Accumulated Gross Carrying Accumulated
Amount Amortization Amount Amortization
Subject to amortization:
Land and transmission
rights $ 272 $ 114 $ 244 $ 11C
Emission allowances/
RECs (a) (b 56 88
Lease arrangement and
other (c) 37t 41 372 23
Not subject to
amortization due to
indefinite life:
Land and transmission
rights 16 16
Easement 76 67
$ 79k $ 155 $ 787 $ 13z

(a) Removed from the Balance Sheets and expensedaumsnmed or sold. Consumption expense was $3ipmi$25 million, and $108
million in 2009, 2008, and 2007. Consumption exgeeis estimated at $26 million for 2010, $8 millfon 2011, $2 million for 2012 and
$1 million for 2013 and 201«

(b) During 2009, PPL recorded $37 million of impairmeharges. See Note 17 for additional informat

(c) "Other" includes costs for the development oftises, the most significant of which is the COL&mortization of these costs begins
when the related asset is placed in service. $¢e 8Ifor additional information on the COL

Current intangible assets and long-term intangilskeets are included in "Other intangibles" in thespective areas on the Balance Sheets.

Amortization expense, excluding consumption of emis allowances/RECs, was $22 million, $13 millard $7 million in 2009, 2008 and
2007, and is estimated to be $23 million per yea2010 through 2014.

(PPL Energy Supply)

The gross carrying amount and the accumulated &ation of other intangible assets were:

December 31, 200! December 31, 200:
Gross Carrying Accumulated Gross Carrying Accumulated
Amount Amortization Amount Amortization
Subject to amortization:
Land and transmission
rights $ 59 $ 23 $ 42 $ 22
Emission allowances/
RECs (a) (b 56 88
Lease arrangement and
other (c) 37¢ 41 372 23
Not subject to
amortization due to
indefinite life:
Easement 76 67
$ 56€ $ 64 $ 56¢ $ 45

(&) Removed from the Balance Sheets and expensedsomsamed or sold. Consumption expense was $3®mi$25 million, and $108
million in 2009, 2008, and 2007. Consumption exgeeis estimated at $26 million for 2010, $8 millfon 2011, $2 million for 2012 and
$1 million for 2013 and 201«

(b) During 2009, PPL Energy Supply recorded $37 millkdimpairment charges. See Note 17 for additiam@rmation.

(c) "Other" includes costs for the development oftises, the most significant of which is the COL&mortization of these costs begins
when the related asset is placed in service. $¢e 8Ifor additional information on the COL

Current intangible assets and long-term intangalskets are presented as "Other intangibles" inrspective areas on the Balance Sheets.



WPD-6
Amortization expense, excluding consumption of aiois allowances/RECs, was $19 million, $10 miffaserergw Ratidiari2 2089, 2008 and
2007, and is estimated to be $20 million per yea2010 through 2014. Page 2703 of 7002

(PPL Electric)
The gross carrying amount and the accumulated &ation of intangible assets were:

December 31, 200! December 31, 200:i

Gross Carrying Accumulated Gross Carrying Accumulated
Amount Amortization Amount Amortization

Subject to
amortization:
Land and
transmission right $ 214 $ 91 $ 203 $ 89
Not subject to
amortization due to
indefinite life:
Land and
transmission right 16 16
$ 23( $ 91 $ 21¢ $ 89

Intangible assets are shown as "Intangibles" oiBdlance Sheets.

Amortization expense was $3 million for 2009 an@2@nd $2 million for 2007, and is estimated t&Banillion per year for 2010 through
2014.

(PPL, PPL Energy Supply and PPL Electric)

The annual provisions for amortization have beenmated principally in accordance with the followiwgighted-average asset lives (in
years):

Weighted-Average Life

Land and transmission rigk 67
Emission allowances/RECs |
Lease arrangement and ot 21

(a) Expensed when consumed or st

Following are the weighted-average rates of amatitin at December 31.

2009 2008
Land and transmission rigr 1.23% 1.28%
Emission allowances/RECs |
Lease arrangement and otl 6.09% 6.10%

(&) Expensed when consumed or st

(PPL and PPL Energy Supply)

In November 2009, the NRC approved PPL Susquelwmapgplication for 20-year license renewals for ezfdne Susquehanna nuclear
units. Costs of $17 million were capitalized rethto these license renewals. The weiglaestage period prior to the next PPL Susqueh
license renewal is 34 years. See Note 8 for amditiinformation.

20. Asset Retirement Obligations

(PPL and PPL Energy Supply)

PPL and PPL Energy Supply recognized, as lialslitiethe financial statements, various legal obiayes associated with the retirement of
long-lived assets, the largest of which relatethéodecommissioning of the Susquehanna plant. rdR©s recorded relate to significant
interim retirements at the Susquehanna plant andusaenvironmental requirements for coal piles, Basins and other waste basin
retirements.

PPL and PPL Energy Supply have recorded severditimmal AROS, the most significant of which relat® the removal and disposal of
asbestc-containing materia
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In addition to the AROs that were recorded for ati®containing material, PPL and PPL Energy Sufefditf{&t Stff92 asbestos-related
obligations, but were unable to reasonably estirtiadi fair values. These retirement obligatioosld not be reasonably estimated due to
indeterminable settlement dates. The generatimmglwhere significant amounts of asbestos-cantaimaterial are located, have been well
maintained and large capital and environmentalstaents are being made at these plants. Duringrthéous five years, the useful lives of
the plants had been reviewed and in most caseficignly extended. Due to these circumstances, lBnagement was unable to reason
estimate a settlement date or range of settlenagasdor the remediation of all of the asbestogainimg material at the generation plants. If
economic events or other circumstances changettatie PPL and PPL Energy Supply to reasonablyattithe fair value of these
retirement obligations, they will be recorded attttime.

Other conditional AROs that were recorded relatetidated wood poles, gas-filled switchgear andiffilled cables. These obligations,
required by U.K. law, had an insignificant impaattbe financial statements.

PPL and PPL Energy Supply also identified legateatent obligations associated with the retirentdrat reservoir and certain transmission
assets that could not be reasonably estimatedodndéterminable settlement dates.

Current AROs are included in "Other current lialik" and long-term AROs are included in "Asseireatent obligations" on the Balance
Sheets. The changes in the carrying amounts of AREe:

2009 2008
ARO at beginning of perio $ 38¢ $ 37€
Accretion expens 31 29
New obligations incurre 9 12
Change in estimated cash flow or settlement 16 4
Change in foreign currency exchange ri 2
Obligations settle: 19 (22)
ARO at end of perio $ 42¢€ $ 38¢

Changes in ARO costs and settlement dates, whiebtahe carrying value of various AROs, are rewadwperiodically to ensure that any
material changes are incorporated into the latshates of the obligation. In 2009, PPL Energpj@y revised cost estimates for several
AROs and recognized additional asbestos liabilateseveral plants, the most significant beingatsieestos AROs at the Montour plant. In
2008, PPL Energy Supply revised estimated settlenfeties and cost estimates for remediating sexdt@ls, the most significant being the
ash basins at the Montour and Brunner Island plamtaddition, PPL Energy Supply recognized addéi liabilities for asbestos-containing
material at several plants. The effect of these aed revised liabilities was to increase the ARIDility and related plant balances by $25
million in 2009 and $8 million in 2008. The 200862008 income statement impact of these changssnsgnificant.

The most significant ARO recorded by PPL and PPergy Supply relates to the decommissioning of thegB8ehanna nuclear plant. The
expected cost to decommission the Susquehannaiplaased on a 2002 site-specific study that estidéne cost to dismantle and
decommission each unit immediately following fisAutdown. PPL Susquehanna's 90% share of theskitalated cost of decommissioning
the Susquehanna plant was approximately $936 mitheasured in 2002 dollars. This estimate inclae®mmissioning the radiological
portions of the station and the cost of removaiai-radiological structures and materials. In 20BL Energy Supply plans to perform a
site-specific study to estimate the cost to decasion each unit. The impact of this study on #wrded ARO is not now determinable, but
could be significant.

The accrued nuclear decommissioning obligation $&#8 million and $322 million at December 31, 2@0@ 2008, and is included in "As
retirement obligations" on the Balance Sheets. falievalue of investments that are legally reséicfor the decommissioning of the
Susquehanna nuclear plant was $548 million and $4ilioén at December 31, 2009 and 2008, and isuidet! in "Nuclear plant
decommissioning trust funds" on the Balance Shes¢z Notes 17 and 21 for additional informatiorirennuclear decommissioning trust
funds. Accretion expense, associated with thegabibn, was $26 million in 2009, $24 million in 2D@nd $22 million in 2007, and is
included in "Other operation and maintenance" enStatements of Income.

(PPL and PPL Electric)

PPL Electric has identified legal retirement obligas for the retirement of certain transmissiosess that could not be reasonably estimated
due to indeterminable settlement dates. Thesésamselocated on rights-of-way that allow the goato require PPL Electric to relocate or
remove the assets. Since this option is at theretion of the grantor of the right-of-way, PPL &k is unable to determine when these
events may occur.

21. Available-for-Sale Securities

(PPL, PPL Energy Supply and PPL Electric)

PPL and its subsidiaries classify auction rate isg&es, certain short-term investments and seasitield by the NDT funds as available-for-

sale. Available-for-sale securities are carriedt@nbalance sheet at fair value. Unrealized gaiklosses on these securities are reported,
net of tax, in OCI or are recognized currently @amréngs when a decline in fair value is determiteede other-than-temporary.
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The following table shows the amortized cost ofilabde-for-sale securities and the gross unrealgaids and losses recorded in AOCI at
December 31. See Note 17 for information regarthiegfair value of these securities.

2009 2008
Gross Gross Gross Gross
Amortized  Unrealized Unrealized Amortized Unrealized Unrealized
Cost Gains Losses Cost Gains Losses (a)
PPL
Short-term investments — municipal debt
securities $ 15C
NDT funds:
Cash and cash equivalel $ 7 4
Equity securities
U.S. larg-cap 17¢  $ 89 16C $ 22
U.S. mid/sma-cap 65 36 60 9
Debt securities
U.S. Treasun 72 2 67 10
U.S. government agen: 9 13 1
Municipality 63 2 58 2
Investmer-grade corporat 28 1 31 2
Residential mortga-backed securitie 1 2
Other 1
Receivables/Payables, r 3 3
41€ 13C 40C 46
Auction rate securitie 25 29 $ ©)
Total PPL $ 443 $ 13C $ 57¢  $ 46 3 (5)
PPL Energy Supply
Short-term investments — municipal debt
securities $ 15C
NDT funds:
Cash and cash equivalel $ 7 4
Equity securities
U.S. larg-cap 17¢  $ 89 16C $ 22
U.S. mid/sma-cap 65 36 60 9
Debt securities
U.S. Treasun 72 2 67 10
U.S. government agen: 9 13 1
Municipality 63 2 58 2
Investmer-grade corporat 28 1 31 2
Residential mortga-backed securitie 1 2
Other 1
Receivables/Payables, 3 3
41€ 13C 40C 46
Auction rate securitie 20 24 $ ©)
Total PPL Energy Supp! $ 43¢ 3 13C $ 574 3 46 % ©)

(a) Prior to the April 1, 2009 adoption of accountingidance addressing other-than-temporary impaitsnémere were no unrealized losses
recorded in AOCI on debt securities in the NDT feinbee "New Accounting Guidance Adopted - Recagniind Presentation of Other-
Thar-Temporary Impairments” in Note 1 for additionalarrhation.

There were no securities with gross unrealizecde®s®t recognized in earnings at December 31, 280®ecember 31, 2008, the fair value
of PPL's and PPL Energy Supply's auction rate #&sim an unrealized loss position for less th@months was $21 million and $19
million. The gross unrealized losses on theserg&suwere $5 million for PPL and PPL Energy Syppl

The following table shows the scheduled maturitiedaf debt securities held at December 31, 2009.

Maturity Maturity
Less Than Maturity Maturity in Excess
1 Year 1-5 Years 5-10 Years of 10 Years Total
PPL
Amortized Cos $ 7 $ 79 $ 49 $ 63 $ 19¢€

Fair Value 7 81 51 64 203
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Fair Value 7 81 51 59 19¢

The following table shows proceeds from and redligains (losses) on sales of available-for-salargtées.

2009 2008 2007

PPL

Proceeds from sales of NDT securities $ 201 $ 197 $ 17k
Other proceeds from sal 154 12¢€ 64¢
Gross realized gains ( 27 19 15
Gross realized losses ( (20 (23 (10
PPL Energy Supply

Proceeds from sales of NDT securities $ 201 $ 197 $ 17k
Other proceeds from sall 154 33 584
Gross realized gains ( 27 19 15
Gross realized losses ( (20 (23 (10

(a) These proceeds, along with deposits of amourifscted from customers, are used to pay incomestared fees related to managing the
trust. Remaining proceeds are reinvested in thst.
(b) Excludes the impact of ott-thar-temporary impairment charges recognized in thee8tants of Income

NDT Funds

Beginning in January 1999 and ending in Decemb@®2it accordance with the PUC Final Order, appnately $130 million of
decommissioning costs were recovered from PPL Btéctustomers through the CTC over the 11-yéamli the CTC rather than the
remaining life of the Susquehanna nuclear plafite fecovery included a return on unamortized decissioning costs. Under the power
supply agreements between PPL Electric and PPLggRéars, these revenues were passed on to PPL EHesgySimilarly, these revenues
were passed on to PPL Susquehanna under a powsy sigeement between PPL EnergyPlus and PPL Shagoa.

Amounts collected from PPL Electric's customersdecommissioning, less applicable taxes, are degubsi external trust funds for
investment and can only be used for future decosionitng costs. To the extent that the actual dostdecommissioning exceed the
amounts in the nuclear decommissioning trust fuR&t, Susquehanna would be obligated to fund 908eoghortfall.

When the fair value of a security is less than ained cost, PPL and PPL Energy Supply must makiaicegissertions to avoid recording an
other-than-temporary impairment that requires aerurperiod charge to earnings. The NRC requirasrtuclear decommissioning trusts be
managed by independent investment managers, véthedion to buy and sell securities in the trugts.a result, PPL and PPL Energy Sug
have been unable to demonstrate the ability to &olanpaired security until it recovers its valtierefore, unrealized losses on debt
securities through March 31, 2009 and unrealizedds on equity securities for all periods presemggtesented other-than-temporary
impairments that required a current period chaogearnings.

As described in "New Accounting Guidance Adoptd&kcognition and Presentation of Other-Than-Tempydrapairments” in Note 1,
effective April 1, 2009, when PPL and PPL Energpj8u intend to sell a debt security or more likehgn not will be required to sell a debt
security before recovery, then the other-than-taamyampairment recognized in earnings will equnred entire difference between the
security's amortized cost basis and its fair valdewever, if there is no intent to sell a debts#g and it is not more likely than not that they
will be required to sell the security before reagydut the security has suffered a credit loss,dather-than-temporary impairment will be
separated into the credit loss component, whicedegnized in earnings, and the remainder of therehan-temporary impairment, which is
recorded in OCI. Temporary impairments of debtisiies and unrealized gains on both debt and g@eiturities are recorded to OCI. Tt
were no credit losses on debt securities heldérNDT funds at December 31, 2009.

Auction Rate Securities

At December 31, 2009 and 2008, auction rate séesifitere recorded in "Other investments" on theBet Sheets. Historically, the fair
value of auction rate securities approximated thairvalue due to the frequent resetting of therest rates through the auction process. The
auctions for these outstanding securities faile2@8 and 2009. Based upon the evaluation ofawailinformation, PPL and PPL Energy
Supply believe these investments continue to begihf credit quality and they do not have significearposure to realize losses on these
securities. PPL and PPL Energy Supply continugata interest on these investments at contractpedigcribed interest rates. PPL and PPL
Energy Supply have no current plans to sell thesargties until they can be liquidated at par valnd do not anticipate having to sell these
securities in order to fund operations or for attyeo purpose. As such, the decline in fair valoed below was deemed temporary due to
general market conditions.

At December 31, 2008, the estimated fair valuédefduction rate securities was $5 million lowentpar value for PPL and PPL Energy
Supply. In 2008, unrealized losses of $5 millionioth PPL and PPL Energy Supply were recordé€aCb During 2009, PPL Energy
Supply liquidated $4 million of these securitiepat. At December 31, 2009, the estimated famealas determined to approximate par
value. As such, PPL and PPL Energy Supply reve$Sedillion of previously recorded temporary impaégnts. See Note 17 for additional
information on these securities, including fairua
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(PPL and PPL Energy Supply)

In December 2008, the PEDFA issued $150 milliorregate principal amount of Exempt Facilities ReveBonds, Series 2008A and 2008B
due 2038 (Series 2008 Bonds) on behalf of PPL Bn8upply. PPL Investment Corp. acted as the Irptichaser of the Series 2008 Bonds
upon issuance. At December 31, 2008, these inesgtmvere reflected in "Shaerm investments" on the Balance Sheet. In ARUD, PPI
Investment Corp. received $150 million for its istreent in the Series 2008 bonds when they weradefiiby the PEDFA. See "Long-term
Debt" in Note 7 for more information on the refumgls. No realized or unrealized gains (losses) wegerded on these securities, as the
difference between carrying value and fair valus wgignificant.

(PPL and PPL Electric)

In October 2008, the PEDFA issued $90 million aggte principal amount of Pollution Control RevefRefunding Bonds, Series 2008 (P
Electric Utilities Corporation Project) due 2023(PElectric Series 2008 Bonds) on behalf of PPLcEie. PPL Electric acted as the initial
purchaser of the PPL Electric Series 2008 Bond# igsuance. PPL Electric remarketed the PPL EteSgries 2008 Bonds to unaffiliated
investors in November 2008. No realized or uneealigains (losses) were recorded in 2008 relatdtete securities, as the difference
between carrying value and fair value was insigaifi.

22. New Accounting Guidance Pending Adoptior
(PPL, PPL Energy Supply and PPL Electric)
Accounting for Transfers of Financial Assets

Effective January 1, 2010, PPL and its subsidiasiéisadopt accounting guidance that was issueetise the accounting for transfers of
financial assets. This guidance:

« eliminates the concept of a qualifying special-psgentity (QSPE); therefore, QSPEs will be suliizcbnsolidation guidance;

« changes the requirements for the derecognitiomahtial assets;

« establishes new criteria for reporting the transfea portion of a financial asset as a sale;

« requires transferors to initially recognize, at faalue, assets obtained and liabilities incurred aesult of a transfer accounted for as a
and

« requires enhanced disclosures to improve the teaespy around transfers of financial assets ananasfieror's continuing involvement.

Early adoption is prohibited. This guidance w#l &pplied prospectively to new transfers of finahassets. Disclosures will be required for
all transfers, including those entered into befbeeeffective date. Comparative disclosures ace@aged, but not required, for periods in
which these disclosures were not previously requirehe January 1, 2010 adoption is not expectédte a significant impact on PPL anc
subsidiaries; however, the impact in future periooisld be material.

Consolidation of Variable Interest Entities

Effective January 1, 2010, PPL and its subsidiasiéisadopt accounting guidance that was issueptace the quantitative-based risks and
rewards calculation for determining which entifyamny, has a controlling financial interest in aigble interest entity (VIE) and is the prim:
beneficiary. The primary beneficiary must consat@the VIE. This guidance:

« prescribes a qualitative approach focused on ity@mgi which entity has the power to direct the witiés of a VIE that most significantly
impact the VIE's economic performance and the akibhg to absorb losses of or the right to recemediits from the VIE that could
potentially be significant to the VIE

« requires ongoing assessments of whether an estibeiprimary beneficiary of a VIE;

« requires enhanced disclosures to improve the teaespy of an entity's involvement in a VIE;

« requires that all previous consolidation conclusibe reconsidered; and

« requires that QSPEs be evaluated for consolidétesulting from the elimination of the QSPE condepthe guidance addressing
accounting for transfers of financial asse

If the initial application results in consolidatiofia VIE, the assets, liabilities and noncontngllinterests of the VIE will be measured at their
carrying amounts as if this guidance had been egytom the point in time the entity became thenary beneficiary of the VIE (unless the
fair value option is elected). Any difference beem the net amounts required to be recognizedhendmount of any previously recognized
interest will be reflected as a cumulative-effedjuatment to retained earnings. If initial applioa results in deconsolidation of a VIE, any
retained interest in the VIE will be measured sicirrying value as if this guidance had been aggtiom the inception of the VIE.

Early adoption is prohibited. Comparative disclesuare not required for periods in which theseldsires were not previously
required. PPL and its subsidiaries are assedsgdtential impact of adoption to the financialtstments. The January 1, 2010 adoption is
not expected to have a significant impact on PRLiensubsidiaries; however, the impact in futueeiqds could be material.

Improving Disclosures about Fair Value Measurements
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Effective January 1, 2010, PPL and its subsidiasiéiprospectively adopt accounting guidance thas €86 hpP8ve disclosures about
fair value measurements. This guidance:

« requires disclosures be provided for each classedts and liabilities, with class determined enlthsis of the nature and risks of the a
and liabilities;

« for recurring fair value measurements, requiresldssre of significant transfers between Levelsid 2 and transfers into and out of Level
3 and the reasons for those transfers;

« clarifies that a description of valuation technig@aad inputs used to measure fair value is reqfiimeldevel 2 and Level 3 recurring and
nonrecurring fair value measuremet

Effective January 1, 2011, PPL and its subsidiasiélsadopt provisions of this guidance that reguievel 3 activity of purchases, sales,
issuances and settlements be provided on a greis ba

This guidance makes corresponding amendments ttogenp' disclosures about pensions and other givetreent benefits.

Early adoption is permitted. Comparative disclesuare required only for periods ending afterahéidoption. PPL and its subsidiaries are
assessing the potential impact of adoption. Thptah could have a significant impact on requidéstiosures.

Subsequent Measurement - Cash Flow Hedges

Effective April 1, 2010, PPL and its subsidiariedl wrospectively adopt accounting guidance thasvesued to clarify how an entity should
reflect the subsequent measurement of cash flogeseith AOCI if, during a prior period, hedge acdingpwas not permitted. This situation
may arise if an entity's retrospective assessnfdmage effectiveness indicated that the hedgitediomship had not been highly effective i

period, but the prospective assessment of hedgetisEness showed an expectation that the hedgiatianship would be highly effective in
the future; therefore, the hedging relationshipticared even though hedge accounting was not peniittr a certain period. This guidance:

« requires that the cumulative gain or loss on thévdgve that is used to determine the maximum amhodigain or loss that may be
reflected in AOCI exclude the gains or losses titaurred during the period when hedge accountirgvea permitted; an

« requires that the cumulative change in the expécttede cash flows on the hedged transaction excthd changes related to the period
when hedge accounting was not appl

PPL and its subsidiaries are assessing the pdtanpact of adoption. The potential impact of atiop is not yet determinable but could be
material.
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QUARTERLY FINANCIAL, COMMON STOCK PRICE AND DIVIDEN D DATA (Unaudited)

PPL Corporation and Subsidiaries
(Millions of Dollars, except per share dal

2009
Operating revenues as previously repo
Reclassification of discontinued operations
Operating revenue
Operating income as previously repor
Reclassification of discontinued operations
Operating incom:
Income from continuing operations after income sa&e previously
reportec
Reclassification of discontinued operations
Income from continuing operations after income &
Income (loss) from discontinued operations as piesly reportec
Reclassification of discontinued operations
Income (loss) from discontinued operatic
Net income (loss
Net income attributable to PF
Income from continuing operations after income saxeailable to PPL
common shareowners: (
Basic EPS
Diluted EPS
Net income available to PPL common shareowners
Basic EPS
Diluted EPS
Dividends declared per share of common stocl
Price per common shar
High
Low

2008
Operating revenue
Operating incom:
Income from continuing operations after income &
Income (loss) from discontinued operatic
Net income
Net income attributable to PF
Income from continuing operations after income $axeailable to PPL
common shareowners: (
Basic EPS
Diluted EPS
Net income available to PPL common shareowners
Basic EP<
Diluted EPS
Dividends declared per share of common stocl
Price per common shar
High
Low

(&) Quarterly results can vary depending on, amohgrahings, weather and the forward pricing of powe addition, earnings in 2009 and

For the Quarters Ended (a)

March 31 June 30 Sept. 30 Dec. 31
$ 2,35¢
8
2,351 $ 1,67: $ 1,808 $ 1,72
417
— )
412 104 181 264
24¢€
O
243 29 50 144
3
3 (32 (24) 13
24¢€ 3 26 157
241 (7) 20 1532
0.64 0.07 0.12 0.37
0.64 0.07 0.12 0.37
0.64 (0.02) 0.0t 0.4C
0.64 (0.0 0.0t 0.4C
0.34¢ 0.34¢ 0.34¢ 0.34¢
$ 33.5¢ $ 34.4z2 $ 3421 % 33.0E
24.2¢ 27.4C 28.27 28.82
$ 1,51¢ $ 1,01« $ 2971 % 2,50¢
475 38t 384 551
247 18¢ 21C 281
18 6 2 1
26E 19& 20€ 282
26C 19C 203 277
0.64 0.4¢ 0.54 0.72
0.64 0.4¢ 0.54 0.72
0.6¢ 0.5C 0.54 0.74
0.6¢ 0.5C 0.54 0.74
0.33¢ 0.33¢ 0.33¢ 0.33¢
$ 55.2¢ $ 54.0( $ 53.7¢ % 37.8¢
4472 46.04 34.9¢ 26.8¢

2008 were affected by special items. Accordingbmparisons among quarters of a year may not besitiee of overall trends and
changes in operations. These special items ind@danillion of tax expense recorded in the thiuduger of 2009 for the correction to
previously computed tax bases of the Latin Amerizasinesses that were sold in 2007. See NotdHetBinancial Statements for

additional information

(b) In 2009, PPL Generation signed a definitive agraa to sell its Long Island generation businessRL Maine sold the majority of its
hydroelectric generation business. See Note Bad-inancial Statements for additional informationthese transactions and other

completed sale:

(c) The sum of the quarterly amounts may not equaliainearnings per share due to changes in the muwhibsemmon shares outstanding

during the year or roundin

(d) PPL has paid quarterly cash dividends on its comstock in every year since 1946. Future dividenéclared at the discretion of the
Board of Directors, will be dependent upon futuaenéngs, cash flows, financial requirements aneofactors
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PPL Energy Supply, LLC and Subsidiaries
( Millions of Dollars)
For the Quarters Ended (a)

March 31 June 30 Sept. 30 Dec. 31
2009

Operating revenues as previously repo $ 1,96¢

Reclassification of discontinued operations (8)

Operating revenue 195 $ 1,35¢  $ 1,45¢ $ 1,364
Operating income as previously repor 30C

Reclassification of discontinued operations ©)

Operating incom: 29t 34 91 167
Income from continuing operations after income a&e previously

reportec 191

Reclassification of discontinued operations ©)

Income from continuing operations after income & 18¢ 1 9 89
Income (loss) from discontinued operations as piesly reportec

Reclassification of discontinued operations 3

Income (loss) from discontinued operatic 3 (32 (24) 13
Net income (loss 191 (32 (15) 10z
Net income (loss) attributable to PPL Energy Suj 191 (31) (16) 10z

2008

Operating revenue $ 1,12¢ $ 67C $ 2,61C $ 2,131
Operating incom: 357 30C 274 441
Income from continuing operations after income & 19t 152 15¢ 244
Income (loss) from discontinued operatic 9 5 3 3
Net income 204 15€ 161 247
Net income attributable to PPL Energy Sug 204 157 161 24¢€

() Quarterly results can vary depending on, amohgrahings, weather and the forward pricing of powe addition, earnings in 2009 and
2008 were affected by special items. Accordingbmparisons among quarters of a year may not besitiee of overall trends and
changes in operations. These special items ind@danillion of tax expense recorded in the thiududer of 2009 by for the correction
the previously computed tax bases of the Latin Aca@rbusinesses that were sold in 2007. See Numtél# Financial Statements for
additional information

(b) In 2009, PPL Generation signed a definitive agre® to sell its Long Island generation businessRBL Maine sold the majority of its
hydroelectric generation business. See Note Bad-inancial Statements for additional informationthese transactions and other
completed sale:
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(Millions of Dollars)
For the Quarters Ended (a)

March 31 June 30 Sept. 30 Dec. 31
2009 (b)
Operating revenue $ 91C $ 747 $ 80¢ $ 82¢€
Operating incom: 10€ 61 78 84
Net income 54 21 32 35
Income available to PP 49 17 27 31
2008
Operating revenue $ 90¢ % 80C $ 84z $ 851
Operating incom: 111 78 87 99
Net income 56 36 41 43
Income available to PP 51 32 36 39

(a) PPL Electric's business is seasonal in natutth, pdak sales periods generally occurring in th@eviand summer months. In addition,
earnings in 2009 were affected by special itemscofdingly, comparisons among quarters of a year moa be indicative of overall
trends and changes in operatic

(b) During the second quarter of 2009, PPL Elect@orded an $8 million reduction to operating revenand a $5 million reduction to net
income and income available to PPL as a resulttnfeaup for the FERC formula-based transmissismemaes for 2008 and the first
quarter of 2009
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PPL Corporation, PPL Energy Supply, LLC and PPL Electric Utilities Corporation

None.

ITEM 9A. CONTROLS AND PROCEDURES

PPL Corporation, PPL Energy Supply, LLC and PPL Electric Utilities Corporation

(@)

(b)

Evaluation of disclosure controls and procedu

The registrants' principal executive officers amnidgipal financial officers, based on their evaloatof the registrants' disclosure
controls and procedures (as defined in Rules 13a)Hnd 15d-15(e) of the Securities Exchange Adt9®4) have concluded that, as of
December 31, 2009, the registrants' disclosureraierdnd procedures are effective to ensure thégnmainformation relating to the
registrants and their consolidated subsidiariesdsrded, processed, summarized and reported withitime periods specified by the
SEC's rules and forms, particularly during the gebfior which this annual report has been prepaiidte aforementioned principal
officers have concluded that the disclosure costaold procedures are also effective to ensurértttaimation required to be disclosed
in reports filed under the Exchange Act is accuteaand communicated to management, including iineipal executive and

principal financial officers, to allow for timelyegisions regarding required disclost

Changes in internal control over financial repagti
The registrants' principal executive officers anidigpal financial officers have concluded thatrtheere no changes in the registrants'

internal control over financial reporting duringetregistrants' fourth fiscal quarter that have maltg affected, or are reasonably likely
to materially affect, the registrants' internal wohover financial reporting

Management's Report on Internal Control over Finangal Reporting

PPL Corporation

PPL's management is responsible for establishidgraintaining adequate internal control over finaheporting, as such term is
defined in Exchange Act Rule 13a-15(f). PPL'srima control over financial reporting is a procdssigned to provide reasonable
assurance to PPL's management and Board of Disaegarding the reliability of financial reportiagd the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles. Becafigs inherent limitations, intern
control over financial reporting may not preventetect misstatements.

Under the supervision and with the participatiomof management, including our principal executiffecer and principal financial
officer, we conducted an evaluation of the effemti@ss of our internal control over financial repgyrtased on the framework in
“Internal Control - Integrated Framework" issuedthy Committee of Sponsoring Organizations of trea@iway Commission. Based
on our evaluation under the framework in "Inter@ahtrol -Integrated Framework," our management concludatiatr internal contre
over financial reporting was effective as of DecemBl, 2009. The effectiveness of our internakm@bmover financial reporting has
been audited by Ernst & Young LLP, an independegistered public accounting firm, as stated inrtheport contained on page ¢

ITEM 9A(T). CONTROLS AND PROCEDURES

PPL Energy Supply, LLC and PPL Electric Utilities Corporation

Management of PPL's non-accelerated filer compaRiet Energy Supply and PPL Electric, is respoerdibt establishing and
maintaining adequate internal control over finah@aorting, as such term is defined in ExchangeRde 13a-15(f). PPL's internal
control over financial reporting is a process desitjto provide reasonable assurance to PPL's maeagand Board of Directors
regarding the reliability of financial reportingdthe preparation of financial statements for exdkepurposes in accordance with
generally accepted accounting principles. Becaftiifs inherent limitations, internal control oviamrancial reporting may not prevent or
detect misstatements.

Under the supervision and with the participatiomof management, including our principal executffecers and principal financial
officers, we conducted an evaluation of the effextess of our internal control over financial repay based on the framework in
"Internal Control - Integrated Framework" issuedthy Committee of Sponsoring Organizations of treafiway Commission. Based
on our evaluation under the framework in "Inter@ahtrol -Integrated Framework," our management concludatitr internal contre
over financial reporting was effective as of DecemBl, 2009. This annual report does not includattestation report of Ernst &
Young LLP, the companies' independent registerddipaccounting firm regarding internal control o¥imancial

reporting. Management's report was not subjeattastation by the companies' registered publioaating firm pursuant to temporary
rules of the Securities and Exchange Commissionptiianit the companies to provide only managemeepert in this annual repo

ITEM 9B. OTHER INFORMATION

PPL Corporation, PPL Energy Supply, LLC and PPL Electric Utilities Corporation
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PART 11l

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE

PPL Corporation

Additional information for this item will be setffin in the sections entitled "Nominees for Direstbi'Directors Continuing in Office,"
"Board Committees - Audit Committee" and "Sectid@{a) Beneficial Ownership Reporting CompliancePIAL's 2010 Notice of Annual
Meeting and Proxy Statement, which will be filediwthe SEC not later than 120 days after Decembge2@09, and which information is
incorporated herein by reference. There have heathanges to the procedures by which shareowrnsysecommend nominees to PPL's
board of directors since the filing with the SECR#L's 2009 Notice of Annual Meeting and Proxy &tant. Information required by this
item concerning the executive officers of PPL isfegh at the end of Part | of this report.

PPL has adopted a code of ethics entitled "Stasda#r@onduct and Integrity” that applies to allditors, managers, trustees, officers
(including the principal executive officers, pripal financial officers and principal accountingioéfrs (each, a "principal officer")),
employees and agents of PPL and PPL's subsidfariegich it has operating control (including PPheEgy Supply and PPL Electric). The
"Standards of Conduct and Integrity" are posted®Bh's Internet Web site: www.pplweb.com/about/cosetgovernance A description of
any amendment to the "Standards of Conduct andrity& (other than a technical, administrative ¢iner nonsubstantive amendment) will
posted on PPL's Internet Web site within four besidays following the date of the amendment.dditian, if a waiver constituting a
material departure from a provision of the "Staddasf Conduct and Integrity" is granted to onehef principal officers, a description of the
nature of the waiver, the name of the person tonwvttee waiver was granted and the date of the wawlébe posted on PPL's Internet Web
site within four business days following the daté¢he waiver.

PPL also has adopted its "Guidelines for Corpd@eernance," which address, among other thingscuir qualification standards and
director and board committee responsibilities. sSehguidelines, and the charters of each of the dtieen of PPL's board of directors, are
posted on PPL's Internet Web site: www.pplweb.cboié/corporate+governance

PPL Energy Supply, LLC
Item 10 is omitted as PPL Energy Supply meets ¢imglitions set forth in General Instruction (1)(2)éand (b) of Form 10-K.
PPL Electric Utilities Corporation

Additional information for this item will be setffih in the sections entitled "Nominees for Direstbt'Board Committees," and "Section 1€
Beneficial Ownership Reporting Compliance" in PRedEic's 2010 Notice of Annualeeting and Information Statement, which will bledi
with the SEC not later than 120 days after Decer3tte009, and which information is incorporatedeireby reference. PPL Electric's
parent, PPL, has adopted a code of ethics entfhdards of Conduct and Integrity," which apptiesall directors, managers, officers
(including the principal executive officers, pripal financial officers and principal accountingios), employees and agents of PPL Electric
and its subsidiaries. The full text of the "Stanidaof Conduct and Integrity'is posted in the Corporate Governance section bfsHRternet
Web site: www.pplweb.com/about/corporate+governandeformation required by this item concerning gxcutive officers of PPL

Electric is set forth at the end of Part | of tteport.

ITEM 11. EXECUTIVE COMPENSATION

PPL Corporation

Information for this item will be set forth in tlsections entitled "Compensation of Directors," "Q@amsation Committee Interlocks and
Insider Participation” and "Executive CompensationPPL's 2010 Notice of Annual Meeting and Proxgt&ment, which will be filed with
the SEC not later than 120 days after Decembe2@19, and which information is incorporated hetsinreference.

PPL Energy Supply, LLC

Item 11 is omitted as PPL Energy Supply meets timelitions set forth in General Instruction (1)(3)éad (b) of Form 10-K.

PPL Electric Utilities Corporation

Information for this item will be set forth in tleections entitled "Compensation of Directors" aBgecutive Compensation” in PPL Electric's
2010 Notice of Annual Meeting and Information Stasmt, which will be filed with the SEC not lateath120 days after December 31, 2009,

and which information is incorporated herein byerefice.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT
AND RELATED STOCKHOLDER MATTERS

PPL Corporation
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Information for this item will be set forth in tleection entitled "Stock Ownership" in PPL's 2010idioiasinalDtedtand ahdl Proxy
Statement, which will be filed with the SEC notlathan 120 days after December 31, 2009, and vihiGafafittPid Meorporated herein by
reference. In addition, provided below in tabdtamat is information as of December 31, 2009, wébpect to compensation plans
(including individual compensation arrangementgjarmwhich equity securities of PPL are authorizmdgsuance.

Equity Compensation Plan Information

Number of securities to be issugdNeighted-average exercise pricel of Number of securities remaining
upon exercise of outstanding | outstanding options, warrants andavailable for future issuance under

options, warrants and righ(3) rights (3) equity compensation plai(4)
Equity compensation plans 3,458,171 - ICP
approved by security holdefs 2,778,235 - ICP $33.03 - ICP 9,840,240 - ICPKE
(1) 1,823,806 ICPKE $31.92 - ICPKE 14,578,022 DDCP
4,602,041 Total $32.59- Combinec 27,876,43:- Total

Equity compensation plans
not approved by security
holders(2)

(1) Includes (a) the Amended and Restated Incentbrap@nsation Plan (ICP), under which stock optioestricted stock, restricted stock
units, performance units, dividend equivalents atinér stock-based awards may be awarded to exearificers of PPL; (b) the
Amended and Restated Incentive Compensation Piafefp Employees (ICPKE), under which stock optiaestricted stock, restricted
stock units, performance units, dividend equivaertd other stock-based awards may be awardedtexezutive key employees of
PPL and its subsidiaries; and (c) the Directorseireti Compensation Plan (DDCP), under which stodts imay be awarded to direct
of PPL. See Note 11 to the financial statementadalitional information

(2) All of PPL's current compensation plans underclvldquity securities of PPL are authorized forasse have been approved by PPL's
shareowners

(3) Relates to common stock issuable upon the exeofistock options awarded under the ICP and ICB&Bf December 31, 2009. In
addition, as of December 31, 2009, the followingeotsecurities had been awarded and are outstanddwy the ICP, ICPKE and
DDCP: 45,400 shares of restricted stock, 416,84@icted stock units and 101,139 performance wmitker the ICP; 24,600 shares of
restricted stock, 921,202 restricted stock units @324 performance units under the ICPKE; and58%6stock units under the DDC

(4) Based upon the following aggregate award limotatiunder the ICP, ICPKE and DDCP: (a) under th® 05,769,430 awards (i.e., 5%
of the total PPL common stock outstanding as ofil/2%, 1999) granted after April 23, 1999; (b) untiee ICPKE, 16,573,608 awards
(i.e., 5% of the total PPL common stock outstandisa@f January 1, 2003) granted after April 25,208duced by outstanding awards
for which common stock was not yet issued as off slate of 2,373,812 resulting in a limit of 14,7285; and (c) under the DDCP,
15,052,856 securities. In addition, each of the #dd ICPKE includes an annual award limitatio2%f of total PPL common stock
outstanding as of January 1 of eachy

PPL Energy Supply, LLC

Item 12 is omitted as PPL Energy Supply meets ¢imglitions set forth in General Instruction (1)(2)éand (b) of Form 10-K.

PPL Electric Utilities Corporation

Information for this item will be set forth in tisection entitled "Stock Ownership” in PPL Elec&i2010 Notice of Annual Meeting and
Information Statement, which will be filed with ti®=C not later than 120 days after December 319,288 which information is

incorporated herein by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE

PPL Corporation

Information for this item will be set forth in tieections entitled "Transactions with Related Pes’sand "Independence of Directors” in
PPL's 2010 Notice of Annual Meeting and Proxy Stegit, which will be filed with the SEC not lateath120 days after December 31, 2009,
and is incorporated herein by reference.

PPL Energy Supply, LLC

Item 13 is omitted as PPL Energy Supply meets timelitions set forth in General Instruction (1)(3)éad (b) of Form 10-K.

PPL Electric Utilities Corporation

Information for this item will be set forth in tlsections entitled "Transactions with Related Pes’sand "Nominations" in PPL Electric's
2010 Notice of Annual Meeting and Information Stasémt, which will be filed with the SEC not lateath120 days after December 31, 2C
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ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

PPL Corporation

Information for this item will be set forth in tlsection entitled "Fees to Independent Auditor f@@2and 2008" in PPL's 2010 Notice of
Annual Meeting and Proxy Statement, which will Bed with the SEC not later than 120 days afterddeloer 31, 2009, and which
information is incorporated herein by reference.

PPL Energy Supply, LLC
The following table presents an allocation of fb#led, including expenses, by Ernst & Young LLPY(Ho PPL for the fiscal years ended

December 31, 2009 and 2008, for professional seswiendered for the audit of PPL Energy Supplysiahfinancial statements and for fees
billed for other services rendered by EY.

2009 2008
(in thousands)
Audit fees (a $ 2,621 $ 3,031
Audit-related fees (k 31 111
Tax fees (¢
All other fees (d 8 64

(&) Includes estimated fees for audit of annual finansfatements and review of financial statemerdisided in
PPL Energy Supply's Quarterly Reports on Form 1&a@for services in connection with statutory and
regulatory filings or engagements, including corbfetters and consents for financings and filingsdswith
the SEC

(b) Fees for due diligence work, a review of eXtensiisiness Reporting Language tags assigned todialan
statement line items and for consultation to enapggopriate accounting and reporting in conneactich
various business and financing transactir

(c) The independent auditor did not provide tax sew/icePPL Energy Supply or any of its affiliat

(d) Fees related to access to an EY online accoungsgarch tool, an audit of grant applications negato
network connections, consultation with outside amlimegarding U.K. GAAP and miscellaneous regulator
consulting services

Approval of Fees The Audit Committee of PPL has procedures for geraving audit and non-audit services to be pravid the
independent auditor. These procedures are destgrestsure the continued independence of the imilgpe: auditor. More specifically, the
use of the independent auditor to perform eithelitaor non-audit services is prohibited unless #jmadly approved in advance by the Audit
Committee of PPL. As a result of this approvalgess, the Audit Committee of PPL has establishedip categories of services and
authorization levels. All services outside of Hpecified categories and all amounts exceedingukigorization levels are reviewed by the
Chair of the Audit Committee of PPL, who servestessCommittee designee to review and approve andithonaudit related services duri
the year. A listing of the approved audit and aolit services is reviewed with the full Audit Coiittee of PPL no later than its next
meeting.

The Audit Committee of PPL approved 100% of the®8Ad 2008 services provided by EY.

PPL Electric Utilities Corporation

Information for this item will be set forth in tleection entitled "Fees to Independent Auditor f@a®@2and 2008" in PPL Electric's 2010 No
of Annual Meeting and Information Statement, whigh be filed with the SEC not later than 120 dafter December 31, 2009, and which
information is incorporated herein by reference.

PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

PPL Corporation, PPL Energy Supply, LLC and PPL Electric Utilities Corporation
(&) The following documents are filed as partho$ report:

1. Financial Statements - Refer to the "Indekdm 8. Financial Statements and Supplementarg'Tat an index of the financial
statements included in this repc

2. Supplementary Data and Supplemental Financial i@&teSchedul- included in response to ltem
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All supplemental financial statement schedalesomitted because of the absence of the corffiidaEt WhTR they are required or
because the required information is included infit@ncial statements or notes thert

Exhibits

See Exhibit Index immediately following the signatypages
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Annual Meetings : The 2010 annual meeting of shareowners of PPiLbeiheld on Wednesday, May 19, 2010, at the Hyllda in
Fogelsville, Pennsylvania, in Lehigh County. T84 @ meeting for PPL Electric will be held on ThuagdMay 20, 2010, at the offices of the
company at Two North Ninth Street, Allentown, Perivania.

Proxy and Information Statement Material : A proxy statement or information statement, andceodf PPL's and PPL Electric's annual
meetings are mailed to all shareowners of recof &&bruary 26, 2010.

PPL Annual Report : The report is published and mailed in the beginmihgpril to all shareowners of record. The latashual report can
be accessed at www.pplweb.com. If you have mae time account, or if there is more than one iovestyour household, you may call the
PPL Shareowner Information Line to request thay @me annual report be delivered to your addr&sase provide account numbers for all
duplicate mailings.

Dividends : Subject to the declaration of dividends on PPL camistock by the PPL Board of Directors or its Exe@iCommittee and
PPL Electric preferred stock and preference stgcthb PPL Electric Board of Directors, dividende paid on the first business day of April,
July, October and January. The 2010 record datedifidends are expected to be March 10, Jun&éptember 10, and December 10.

Direct Deposit of Dividends: Shareowners may choose to have their dividend chéegosited directly into their checking or savings
account.

PPL Shareowner Information Line (1-800-345-3085): Shareowners can get detailed corporate and finanéamation 24 hours a day
using the PPL Shareowner Information Line. Thayleear timely recorded messages about earningdedds and other company news
releases; request information by fax; and requastgal materials in the mail. Other PPL publicatipsuch as the annual and quarterly re|
to the Securities and Exchange Commission (Forras 46d 10-Q), will be mailed upon request, or wtie

Manager - PPL Investor Services
Two North Ninth Street (GENTW13)
Allentown, PA 18101

FAX: 610-774-5106
Via email: invserv@pplweb.com

PPL's Web Site (www.pplweb.com): Shareowners can access PPL Securities and Exel@omgmission filings, corporate governance
materials, news releases, stock quotes and hiatgeécformance. Visitors to our Web site can pdeviheir email address and indicate their
desire to receive future earnings or news releastsnatically.

Shareowner Inquiries :

PPL Shareowner Services
Wells Fargo Bank, N.A.

161 North Concord Exchange
South St. Paul, MN 55075-1139

Toll Free: 1-800-345-3085

Outside U.S.: 651-453-2129

FAX: 651-450-4085
www.wellsfargo.com/shareownerservices

Online Account Access : Registered shareowners can access account informativisiting www.shareowneronline.com.

Dividend Reinvestment Plan: Shareowners may choose to have dividends on tRéircBmmon stock or PPL Electric preferred and
preference stock reinvested in PPL common stodkaasof receiving the dividend by check. Partictpan PPL's Dividend Reinvestment
Plan may choose to have their common stock ceatéd&deposited into their Plan account.

Direct Registration System: PPL and PPL Electric participate in the DirecgR#&ation System (DRS). Shareowners may choobkaue
their common or preferred stock certificates dejedsinto the DRS.

Listed Securities:
New York Stock Exchange

PPL Corporation:
Common Stock (Code: PPL)

PPL Energy Supply, LLC:
7.0% Senior Unsecured Notes due 2046
(Code: PLS
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4-1/2% Preferred Stock
(Code: PPLPRB)

4.40% Series Preferred Stock
(Code: PPLPRA)

PPL Capital Funding, Inc.:
2007 Series A Junior Subordinated Notes di&& 20
(Code: PPL/67)

6.85% Senior Notes due 2047
(Code: PLV)

Fiscal Agents:

Stock Transfer Agent and Registrar;
Dividend Reinvestment Plan Agent
Wells Fargo Bank, N.A.
Shareowner Services

161 North Concord Exchange
South St. Paul, MN 55075-1139

Toll Free: 1-800-345-3085
Outside U.S.: 651-453-2129

Dividend Disbursing Office

PPL Investor Services

Two North Ninth Street (GENTW13)
Allentown, PA 18101

FAX: 610-774-5106
Via email: invserv@pplweb.com

Or call the PPL Shareowner Information Line
Toll Free: 1-800-345-3085

Mortgage Bond Trustee

Transfer and Bond Interest Paying Agent
Deutsche Bank Trust Company Americas
648 Grassmere Park Road

Nashville, TN 3721:

Toll Free: 1-800-735-7777
FAX: 615-835-2727

Indenture Trustee

The Bank of New York Mellon
101 Barclay Street

New York, NY 1028¢
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Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Resyigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

PPL Corporation
(Registrant)

By /s/ James H. Mille
James H. Mille-
Chairman, President ai
Chief Executive Office

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf of
the Registrant and in the capacities and on theeiddicated

TITLE

By /s/ James H. Mille Principal Executive Officer and Director
James H. Miller-

Chairman, President ai

Chief Executive Office

By /s/ Paul A. Far Principal Financial Officer
Paul A. Farl-

Executive Vice President ai

Chief Financial Officel

By /s/ J. Matt Simmons, < Principal Accounting Officer

J. Matt Simmons, J-
Vice President and Controll

Directors:

Frederick M. Bernthe Stuart Heyd

John W. Conwa' Craig A. Rogersol
E. Allen Deavel W. Keith Smith
Louise K. Goese Natica von Althanr
Stuart E. Grahar Keith H. Williamson

By /s/ James H. Mille
James H. Miller, Attorne-in-fact Date: February 25, 201
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Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Resyigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

PPL Energy Supply, LLC
(Registrant)

By /s/ James H. Mille

James H. Mille-
Presiden

Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed bélpthe following persons on behalf of
the Registrant and in the capacities and on theiddtcated

TITLE
By /s/ James H. Mille Principal Executive Officer and Manager
James H. Miller
Presiden
By /s/ Paul A. Far Principal Financial Officer and Manager
Paul A. Fari-
Executive Vice Presidel
By /s/ J. Matt Simmons, < Principal Accounting Officer

J. Matt Simmons, J-
Vice President and Controll

Managers

/s/ Robert J. Gre
Robert J. Gre

/s/ William H. Spenci
William H. Spence

/sl James E. Ab
James E. Abe

Date: February 25, 201
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Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Resyigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

PPL Electric Utilities Corporation
(Registrant)

By /s/ David G. DeCamp

David G. DeCampl-
Presiden

Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed bélpthe following persons on behalf of
the Registrant and in the capacities and on theiddtcated

TITLE
By /s/ David G. DeCamp Principal Executive Officer and Director
David G. DeCampl-
Presiden
By /s/ J. Matt Simmons, < Principal Financial Officer and
J. Matt Simmons, J- Principal Accounting Office

Vice President and Controll

Directors:

/sl James H. Mille /s/ William H. Spenci
James H. Millel William H. Spence

/s/ Paul A. Far /s/ Dean A. Christianse
Paul A. Far Dean A. Christianse

/s/ Robert J. Gre
Robert J. Gre!

Date: February 25, 201
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The following Exhibits indicated by an asteriskqading the Exhibit number are filed herewith. Tadance of the Exhibits have heretofore
been filed with the Commission and pursuant to R2ih)-32 are incorporated herein by referencehiltits indicated by a [ ] are filed or
listed pursuant to Item 601(b)(10)(iii) of RegudatiS-K.

3(a) - Amended and Restated Articles of Incorfionsof PPL Corporation effective May 21, 2008 (ibth3(i) to PPL
Corporation Form -K Report (File No. -11459) dated May 21, 200

3(b) - Amended and Restated Articles of Incorfioraof PPL Electric Utilities Corporation (Exhil#{a) to PPL Electric
Utilities Corporation Form 1-Q Report (File No. -905) for the quarter ended March 31, 20

3(c) - Certificate of Formation of PPL Energy 8lyp LLC (Exhibit 3.1 to PPL Energy Supply, LLC ForS-4 (Registration
Statement No. 3-74794))

3(d) - Amended and Restated Bylaws of PPL Cotporaeffective May 21, 2008 (Exhibit 3.(ii) to PRLorporation Form &
Report (File No. -11459) dated May 21, 200

3(e) - Bylaws of PPL Electric Utilities Corporaii, as amended and restated effective March 3@ @hibit 3.2 to PPL
Electric Utilities Corporation Form-K Report (File No. -905) dated March 30, 200

3(f) - Limited Liability Company Agreement of PRnergy Supply, LLC, dated March 20, 2001 (Exh@t to PPL Energy
Supply, LLC Form -4 (Registration Statement No. -74794))

4(a)-1 - Amended and Restated Employee Stock Ownership &4aed January 12, 2007 (Exhibit 4(a) to PPL Cafion Forn
1C-K Report (File No. -11459) for the year ended December 31, 2!

4(a)-2 - Amendment No. 1 to said Amended and®edtEmployee Stock Ownership Plan, dated Julp@7 ZExhibit 4(a) to
PPL Corporation Form -Q Report (File No. -11459) for the quarter ended September 30, 2

4(a)-3 - Amendment No. 2 to said Amended and®edtEmployee Stock Ownership Plan, dated Decer®)yet007 (Exhibit 4
(a)-3 to PPL Corporation Form -K Report (File No. -11459) for the year ended December 31, 2!

4(a)-4 - Amendment No. 3 to said Amended and®edtEmployee Stock Ownership Plan, dated Augus2d@ (Exhibit 4(a)
to PPL Corporation Form -Q Report (File No. -11459) for quarter ended September 30, 2

*4(a)-5 - Amendment No. 4 to said Amended and Restated Erapl&ock Ownership Plan, dated December 2,

4(b) - Trust Deed constituting £150 million 9 ¥rgent Bonds due 2020, dated November 9, 1995 deetBouth Wales
Electric plc and Bankers Trustee Company Limitexh(git 4(k) to PPL Corporation Form 10-K ReportléFNo. 1-
11459) for the year ended December 31, 2!

4(c)-1 - Indenture, dated as of November 1, 188Yong PPL Corporation, PPL Capital Funding, Imcl 3PMorgan Chase
Bank (formerly The Chase Manhattan Bank), as Teu@hibit 4.1 to PPL Corporation Form 8-K Repdiitd¢ No. 1-
11459) dated November 12, 19¢

4(c)-2 - Supplement, dated as of May 18, 2004atd Indenture (Exhibit 4.7 to Registration StadatNos. 333-116478, 333-
11647601 and 33-11647¢02)

4(c)-3 - Supplement, dated as of July 1, 2008atd Indenture (Exhibit 4(b) to PPL Corporationi@-K Report (File No. 1-
11459) dated July 16, 200

4(d)-1 - Indenture, dated as of August 1, 2091PBL Electric Utilities Corporation and JPMorgahaSe Bank (formerly The
Chase Manhattan Bank), as Trustee (Exhibit 4.1Pto Plectric Utilities Corporation Form 8-K RepoFile No. 1-905)
dated August 21, 200:

4(d)-2 - Supplement, dated as of February 1, 2@08aid Indenture (Exhibit 4(g)-5 to PPL Electdtlities Corporation Form
1C-K Report (File No. -905) for the year ended December 31, 2(

4(d)-3 - Supplement, dated as of May 1, 2005aid Indenture (Exhibit 4(b) to PPL Electric Uté Corporation Form 10-Q
Report (File No. -905) for the quarter ended June 30, 2(

4(d)-4 - Supplement, dated as of December 1, 200%aid Indenture (Exhibit 4(a) to PPL Electritlities Corporation Form 8-
K Report (File No. -905) dated December 22, 20(

4(d)-5 - Supplement, dated as of August 1, 26®@%aid Indenture (Exhibit 4(b) to PPL Electriclitits Corporation Form 8-K

Report (File No. -905) dated August 14, 200
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Supplement, dated as of October 1, 2@@08aid Indenture (Exhibit 4(c) to PPL Electridlitles Corporation Form 8-K
Report (File No. -905) dated October 31, 20C

Supplement, dated as of May 1, 2008aid Indenture (Exhibit 4(b) to PPL Electric Ui## Corporation Form 8-K
Report (File No. -905) dated May 22, 200!

Indenture, dated as of October 1, 2069IRPL Energy Supply, LLC and JPMorgan Chase Béotkngrly The Chase
Manhattan Bank), as Trustee (Exhibit 4.1 to PPLrgn&Supply, LLC Form S-4 (Registration Statement B@3-
74794))

Supplement, dated as of October 1, 2@04aid Indenture (Exhibit 4.2 to PPL Energy SyppLC Form S-4
(Registration Statement No. &-74794))

Registration Rights Agreement, datecoBet 19, 2001, between PPL Energy Supply, LLC &edritial Purchasers
(Exhibit 4.5 to PPL Energy Supply, LLC Forn-4 (Registration Statement No. -74794))

Supplement, dated as of August 15, 2@daid Indenture (Exhibit 4(h)-4 to PPL Energypfly, LLC Form 10-K
Report (File No. 33-74794) for the year ended December 31, 2!

Supplement, dated as of October 15, 2@08aid Indenture (Exhibit 4(a) to PPL Energy @ypLLC Form 8-K Report
(File No. 33:-74794) dated October 28, 20(

Form of Note for PPL Energy Supply, L&$300 million aggregate principal amount of 5.7R#set Put Securities
due 2035 (REPSM) (Exhibit 4(b) to PPL Energy Supply, LLC Form 8Réport (File No. 333-74794) dated October
28, 2005)

Supplement, dated as of May 1, 2006atd Indenture (Exhibit 4(a) to PPL Energy SupplyC Form 10-Q Report
(File No. 33:-74794) for the quarter ended June 30, 2(

Supplement, dated as of July 1, 2006atd Indenture (Exhibit 4(b) to PPL Energy SuphlyC Form 10-Q Report
(File No. 33:-74794) for the quarter ended June 30, 2(

Supplement, dated as of July 1, 2006atd Indenture (Exhibit 4(c) to PPL Energy SupplyC Form 10-Q Report
(File No. 33:-74794) for the quarter ended June 30, 2(

Supplement, dated as of December 16,20Gsaid Indenture (Exhibit 4(f)-10 to PPL Ene&ypply, LLC Form 10-K
Report (File No. 33-74794) for the year ended December 31, 2!

Supplement, dated as of December 17,20Gsaid Indenture (Exhibit 4(b) to PPL Energpfly, LLC Form 8-K
Report (File No. 33-74794) dated December 18, 20

Supplement, dated as of March 1, 2@08aid Indenture (Exhibit 4(b) to PPL Energy SyppLC Form 8-K Report
(File No. 33:-74794) dated March 14, 20C

Supplement, dated as of July 1, 20®8atd Indenture (Exhibit 4(b) to PPL Energy SupplyC Form 8K Report (File
No. 1-32944) dated July 21, 200

Trust Deed constituting £200 million B8Bpercent Bonds due 2027, dated March 25, 20@@clea Western Power
Distribution (South West) plc and J.P. Morgan Cogp® Trustee Services Limited (Exhibit 4(0)-1 td_RBorporation
Form 1(-K Report (File No. -11459) for the year ended December 31, 2!

Supplement, dated May 27, 2003, to Jaigst Deed, constituting £50 million 5.875 percBohds due 2027 (Exhibit 4
(0)-2 to PPL Corporation Form -K Report (File No. -11459) for the year ended December 31, 2!

Indenture, dated as of March 16, 2001, amond@WBldings UK, Bankers Trust Company, as Trustemdpal
Paying Agent, and Transfer Agent and Deutsche Ramkembourg, S.A., as Paying and Transfer A¢

Trust Deed constituting £105 million 1.5ddrcent Index-Linked Notes due 2053, dated Decemhh2006, between
Western Power Distribution (South West) plc and i@SBustee (CI) Limited (Exhibit 4(i) to PPL Corptign Form
1C-K Report (File No. -11459) for the year ended December 31, 2!

Trust Deed constituting £120 million 1.5gé&rcent Index-Linked Notes due 2056, dated Decehh2006, between
Western Power Distribution (South West) plc and i@SBustee (CI) Limited (Exhibit 4(j) to PPL Corptien Form
1C-K Report (File No. -11459) for the year ended December 31, 2!
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Trust Deed constituting £225 million 4.@®4percent Notes due 2037, dated Dexsseaties DataBaBSE R Western
Power Distribution (South Wales) plc and HSBC Tees{Cl) Limited (Exhibit 4(Ky38°BP* €di{¥8ration fRo 10-K
Report (File No. -11459) for the year ended December 31, 2!

Subordinated Indenture, dated as of Mdrc2007, between PPL Capital Funding, Inc., PBtpGration and The Bank
of New York, as Trustee (Exhibit 4(a) to PPL Comtan Form K Report (File No. -11459) dated March 20, 20C

Supplement, dated as of March 1, 2008aid Subordinated Indenture (Exhibit 4(b) to RRirporation Form 8-K
Report (File No. -11459) dated March 20, 20C

Series 2009A Exempt Facilities Loan Agmeent, dated as of April 1, 2009, between PPL Bn8igply, LLC and
Pennsylvania Economic Development Financing AuthdExhibit 4(a) to PPL Energy Supply, LLC Form 8Réport
(File No. 1-32944) dated April 9, 200¢

Series 2009B Exempt Facilities Loan Agreent, dated as of April 1, 2009, between PPL Bn8ugpply, LLC and
Pennsylvania Economic Development Financing Auth@Exhibit 4(b) to PPL Energy Supply, LLC Form 8Report
(File No. 1-32944) dated April 9, 200¢

Series 2009C Exempt Facilities Loan Agrent, dated as of April 1, 2009, between PPL Bn8igply, LLC and
Pennsylvania Economic Development Financing Autii¢Exhibit 4(c) to PPL Energy Supply, LLC Form 8Réport
(File No. 1-32944) dated April 9, 200¢

$150 Million Credit and Reimbursement égment, dated as of April 25, 2001, among PPL MentaLC and the
banks named therein (Exhibit 10(d) to PPL Montdha; Form 10-Q Report (File No. 3330350) for the quarter end
June 30, 2001

Generation Supply Agreement, dated amipé 20, 2001, between PPL Electric Utilities Coaion and PPL
EnergyPlus, LLC (Exhibit 10.5 to PPL Energy SupplyC Form -4 (Registration Statement No. -74794))

Master Power Purchase and Sale Agreemated as of October 15, 2001, between NorthWktegrergy Division
(successor in interest to The Montana Power Compamy PPL Montana, LLC (Exhibit 10(g) to PPL MordaahlLC
Form 1(-K Report (File No. 33-50350) for the year ended December 31, 2I

Confirmation Letter dated July 5, 20b6tween PPL Montana, LLC and NorthWestern CorpmgPPL Corporation
and PPL Energy Supply, LLC Forn-K Reports (File Nos.-11459 and 33-74794) dated July 6, 200

Guaranty, dated as of December 21, 206ty PPL Energy Supply, LLC in favor of LMB Fundinigimited
Partnership (Exhibit 10(j) to PPL Energy Supply @.Eorm 10-K Report (File No. 333-74794) for the iyeaded
December 31, 200:

Agreement for Lease, dated as of Deeer?b, 2001, between LMB Funding, Limited Partngrsind Lower Mt.
Bethel Energy, LLC (Exhibit 10(m) to PPL Energy $lyp LLC Form 10-K Report (File No. 333-74794) fine year
ended December 31, 20C

Amendment No. 1 to Agreement for Lease, dated &epfember 16, 2002, between LMB Funding, Limitadrershi
and Lower Mt. Bethel Energy, LLC (Exhibit 10(m)-d PPL Energy Supply, LLC Form 10-K Report (File 1883-
74794) for the year ended December 31, 2!

Lease Agreement, dated as of DecembeP@01, between LMB Funding, Limited Partnershig &ower Mt. Bethel
Energy, LLC (Exhibit 10(n) to PPL Energy Supply, CIForm 10-K Report (File No. 333-74794) for the yeaded
December 31, 200:

Amendment No. 1 to Lease Agreementedias of September 16, 2002, between LMB Fundimgitéd Partnership
and Lower Mt. Bethel Energy, LLC (Exhibit 10(n)-d PPL Energy Supply, LLC Form 10-K Report (File 1883-
74794) for the year ended December 31, 2

Pollution Control Facilities Loan Agreemedated as of May 1, 1973, between PPL Electtiiitids Corporation and
the Lehigh County Industrial Development Authofiigxhibit 5(z) to Registration Statement N-60834)

Facility Lease Agreement (BA 1/2) between PPL Maatd.LC and Montana OL3, LLC (Exhibit 4.7a to PPloMana
LLC Form &4 (Registration Statement No. -50350))

Facility Lease Agreement (BA 3) betwed?PiLMMontana, LLC and Montana OL4, LLC (Exhibit 4 ®aPPL Montana,
LLC Form &-4 (Registration Statement No. -50350))

Services Agreement, dated as of JulyODO2 among PPL Corporation, PPL Energy Funding Qaition and its direct
and indirect subsidiaries in various tiers, PPLiG&Funding, Inc., PPL Gas Utilities Corporati®?RPL Services
Corporation and CEP Commerce, LLC (Exhibit 10.2@RL Energy Supply, LLC Form S-4 (Registration &tagnt
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Asset Purchase Agreement, dated asraf 1, 2004, by and between PPL Sundance Enerdy, & Seller, and
Arizona Public Service Company, as Purchaser (HEixb@fa) to PPL Corporation and PPL Energy Supply; Form
1C-Q Reports (File Nos.-11459 and 3z-74794) for the quarter ended June 30, 2(

Amendment No. 1, dated December 144269said Asset Purchase Agreement (Exhibit @ RRL Corporation and
PPL Energy Supply, LLC Formr-K Reports (File Nos.-11459 and 33-74794) dated December 15, 20!

Receivables Sale Agreement, dated @suglist 1, 2004, between PPL Electric Utilities @anation, as Originator, and
PPL Receivables Corporation, as Buyer (Exhibit J@§dPPL Electric Utilities Corporation Form 10-C@port (File No.
1-905) for the quarter ended June 30, 2(

Amendment No. 1 to Receivables Saleekgrent, dated as of August 5, 2008, between PRitrEl&tilities
Corporation, as Originator, and PPL Receivablep@ution, as Buyer (Exhibit 10(b) to PPL Electritlities
Corporation Form -K Report (File No. -905) dated August 6, 200

Credit and Security Agreement, datedfa&ugust 5, 2008, among PPL Receivables CorpmmafPL Electric Utilities
Corporation, Victory Receivables Corporation, thguidity Banks from time to time party thereto ahlde Bank of
Tokyo-Mitsubishi UFJ, Ltd., New York Branch (ExhildiO(a) to PPL Electric Utilities Corporation Fo8¥K Report
(File No. 1-905) dated August 6, 200

Amendment No. 1 to said Credit and Sigchgreement, dated as of July 28, 2009, amonig Réceivables
Corporation, as Borrower, PPL Electric Utilitiesrgoration, as Servicer, Victory Receivables Corpiora as a Lende
and The Bank of Tokyo-Mitsubishi UFJ, Ltd, New Ydkanch, as Liquidity Bank and as Agent (Exhibi{d)@o PPL
Electric Utilities Corporation Form -Q Report (File No. -905) for quarter ended September 30, 2(

Amended and Restated Fee Letter, datly28, 2009, among PPL Receivables CorporatioBarower, PPL Electric
Utilities Corporation, as Servicer, Victory Recdiles Corporation, as a Lender, and The Bank of ddWjtsubishi
UFJ, Ltd, New York Branch, as Liquidity Bank andfsgent (Exhibit 10(b) to PPL Electric Utilities Quoration Form
1C-Q Report (File No. -905) for quarter ended September 30, 2(

$300 Million Demand Loan Agreement, daasdf August 20, 2004, among CEP Lending, Inc.RiRd Energy
Funding Corporation (Exhibit 10(dd) to PPL Electdtlities Corporation Form 10-K Report (File No:905) for the
year ended December 31, 20

Reimbursement Agreement, dated as e€EMa1, 2005, among PPL Energy Supply, LLC, ThekBarNova Scotia, as
Issuer and Administrative Agent, and the Lendersyghereto from time to time (Exhibit 10(a) to PEbergy Supply,
LLC Form 1(-Q Report (File No. 32-74794) for the quarter ended March 31, 2(

First Amendment to said Reimbursemegrie&ment, dated as of June 16, 2005 (Exhibit 10(BPPL Energy Supply,
LLC Form 1(-Q Report (File No. 32-74794) for the quarter ended June 30, 2(

Second Amendment to said Reimburseigrdement, dated as of September 1, 2005 (ExHil§&t)to PPL Energy
Supply, LLC Form 1-Q Report (File No. 3z-74794) for the quarter ended September 30, 2

Third Amendment to said Reimbursement Agreemenigddas of March 30, 2006 (Exhibit 10(a) to PPL BgeSupply,
LLC Form &K Report (File No. 33-74794) dated April 5, 200¢

Fourth Amendment to said Reimbursement Agreemeagddas of April 12, 2006 (Exhibit 10(b) to PPL ExneSupply,
LLC Form 1(-Q Report (File No. 32-74794) for the quarter ended September 30, 2

Fifth Amendment to said Reimbursemegte®ment, dated as of November 1, 2006 (Exhibig)t6(to PPL Energy
Supply, LLC Form 1-K Report (File No. 33-74794) for the year ended December 31, 2!

Sixth Amendment to said Reimbursemeamtegment, dated as of March 29, 2007 (Exhibit 2@(tp PPL Energy
Supply, LLC Form 1-K Report (File No. 33-74794) for the year ended December 31, 2!

Seventh Amendment to said Reimburserdgréement, dated as of March 1, 2008 (Exhibit L@{@&PL Energy
Supply, LLC Form 1-Q Report (File No. 3z-74794) for the quarter ended March 31, 2C

Eighth Amendment to said Reimbursemdgreement, dated as of March 30, 2009 (Exhibit L@@ PL Energy
Supply, LLC Form 1-Q Report (File No. -32944) for the quarter ended March 31, 2(

$300 Million Five-Year Letter of Credihd Revolving Credit Agreement, dated as of Deeerttb, 2005, among PPL
Energy Supply, LLC and the banks named thereinigixh0(b) to PPL Energy Supply, LLC Form 8-K Rep(file
No. 33:-74794) dated December 21, 20!
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First Amendment to said Letter of Ctedid Revolving Credit Agreement, dated@econDBatarBat 2006 (Exhibit 10
(t)-2 to PPL Energy Supply, LLC Form-K Report (File No. 33-74794) for the y&4F fefedf 982ember 31, 2!

$300 Million Five-Year Letter of Credihd Reimbursement Agreement, dated as of Deceb3h@005, among PPL
Energy Supply and the banks named therein (Exbiiit) to PPL Energy Supply, LLC Form 8-K Repori¢mio. 333-
74794) dated December 21, 20

First Amendment to said Letter of Ctedid Reimbursement Agreement, dated as of Dece?8h@006 (Exhibit 10(u)-
2 to PPL Energy Supply, LLC Form-K Report (File No. 33-74794) for the year ended December 31, 2!

$400 million Amended and Restated 364-Dagdit Agreement, dated as of September 8, 2086ng PPL Energy
Supply, LLC and the banks named therein (Exhib{g)l@® PPL Energy Supply, LLC Form 8-K Report (File. 1-
32944) dated September 11, 20

$200 million Third Amended and Restaf@ge-Year Credit Agreement, dated as of May 4,72@0nong PPL Electric
Utilities Corporation and the banks named therEixh{bit 10(b) to PPL Electric Utilities Corporatidform 8-K Report
(File No. 1-905) dated May 9, 200

First Amendment to Third Amended andtated Credit Agreement, dated as of December(B,28y and among PPL
Electric Utilities Corporation, certain of the leard party to the Third Amended and Restated Chglitement dated as
of May 4, 2007 and Wachovia Bank, National Assasigtas administrative agent (Exhibit 99.2 to PRécEic Utilities
Corporation Form -K Report (File No. -905) December 4, 200

$3.4 billion Second Amended and Redthtee-Year Credit Agreement, dated as of May 472@mong PPL Energy
Supply, LLC and the banks named therein (Exhib{al@® PPL Energy Supply, LLC Form 8-K Report (File. 333-
74794) dated May 9, 200

First Amendment to Second Amended agstd®ed Credit Agreement, dated as of Decembd¥(B, by and among
PPL Energy Supply, LLC, certain of the lendersy#otthe Second Amended and Restated Credit Agnetedated as
of May 4, 2007 and Wachovia Bank, National Assagigtas administrative agent (Exhibit 99.1 to PRieigy Supply,
LLC Form &K Report (File No. -32944) dated December 4, 20!

£150 million Credit Agreement, dated &January 24, 2007, among Western Power Distributioldings Limited and
the banks named therein (Exhibit 10(y) to PPL Coapon Form 10-K Report (File No. 1-11459) for twar ended
December 31, 200¢

Pollution Control Facilities Loan Agreent, dated as of February 1, 2005, between PRitrieléJtilities Corporation
and the Lehigh County Industrial Development Autttyo{Exhibit 10(ff) to PPL Electric Utilities Corpation Form 10-
K Report (File No. -905) for the year ended December 31, 2(

Pollution Control Facilities Loan Agreent, dated as of May 1, 2005, between PPL Eledtilities Corporation and
the Lehigh County Industrial Development Authofixhibit 10(a) to PPL Electric Utilities Corporatid-orm 10-Q
Report (File No. -905) for the quarter ended June 30, 2(

Pollution Control Facilities Loan Agreent, dated as of October 1, 2008, between PerarsghEconomic
Development Financing Authority and PPL Electridlitiés Corporation (Exhibit 4(a) to PPL Electridilities
Corporation Form -K Report (File No. -905) dated October 31, 20C

£210 million Multicurrency Revolving Féity Agreement, dated July 7, 2009, between Wedkawer Distribution
(South West) plc and HSBC Bank plc, Lloyds TSB Balhkand Clydesdale Bank plc (Exhibit 10(c) to R&drporatiot
Form 1(-Q Report (File No. -11459) for quarter ended June 30, 2C

Amended and Restated Directors DrefiCompensation Plan, dated June 12, 2000 (Ext0igit) to PPL Corporation
Form 1(-K Report (File No. -11459) for the year ended December 31, 2!

Amendment No. 1 to said Amended &estated Directors Deferred Compensation Planddaéeember 18, 2002
(Exhibit 10(m-1 to PPL Corporation Form -K Report (File No. -11459) for the year ended December 31, 2!

Amendment No. 2 to said Amended &udtated Directors Deferred Compensation Plandda¢éeember 4, 2003
(Exhibit 10(q-2 to PPL Corporation Form -K Report (File No. -11459) for the year ended December 31, 2!

Amendment No. 3 to said Amended &estated Directors Deferred Compensation Planddegef January 1, 2005
(Exhibit 10(cc-4 to PPL Corporation Form -K Report (File No. -11459) for the year ended December 31, 2!

Amendment No. 4 to said Amended &wedtated Directors Deferred Compensation Planddetef May 1, 2008
(Exhibit 10(x-5 to PPL Corporation Form -K Report (File No. -11459) for the year ended December 31, 2!

Trust Agreement, dated as of ApriD01, between PPL Corporation and Wachovia B, (as successor to First
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Trust Agreement, dated as of Maréh 2007, between PPL Corporation and Wachovia Bik,, as Trustee (Exhibit
10(c) to PPL Corporation Form -Q Report (File No. -1149) for the quarter ended March 31, 2C

Trust Agreement, dated as of Maréh 2007, between PPL Corporation and Wachovia Bink,, as Trustee (Exhibit
10(d) to PPL Corporation Form -Q Report (File No. -11459) for the quarter ended March 31, 2C

Trust Agreement, dated as of Maréh 2007, between PPL Corporation and Wachovia BEk,, as Trustee (Exhibit
10(e) to PPL Corporation Form-Q Report (File No. -11459) for the quarter ended March 31, 2(

Amended and Restated Officers Defdr€ompensation Plan, dated December 8, 2003 (EX0ify) to PPL
Corporation Form 1-K Report (File No. -11459) for the year ended December 31, 2

Amendment No. 1 to said Amended &sdtated Officers Deferred Compensation Plan, degeaf January 1, 2005
(Exhibit 10(ee-1 to PPL Corporation Form -K Report (File No. -11459) for the year ended December 31, 2!

Amendment No. 2 to said Amended &udtated Officers Deferred Compensation Plan, degeaf January 22, 2007
(Exhibit 10(bb-3 to PPL Corporation Form -K Report (File No. -11459) for the year ended December 31, 2I

Amendment No. 3 to said Amended &edtated Officers Deferred Compensation Plan, degexf June 1, 2008
(Exhibit 10(z-4 to PPL Corporation Form -K Report (File No. -11459) for the year ended December 31, 2

Amended and Restated Supplementatktive Retirement Plan, dated December 8, 200BigiEXL0(s) to PPL
Corporation Form 1-K Report (File No. -11459) for the year ended December 31, 2!

Amendment No. 1 to said SupplemeBtedcutive Retirement Plan, dated December 16, PBgHibit 99.1 to PPL
Corporation Form -K Report (File No. -11459) dated December 17, 20i

Amendment No. 2 to said SupplemeRtedcutive Retirement Plan, dated as of Janua2@@5 (Exhibit 10(ff)3 to PPL
Corporation Form 1-K Report (File -11459) for the year ended December 31, 2!

Amendment No. 3 to said SupplemeRtedcutive Retirement Plan, dated as of Januar@27 (Exhibit 10(cc)-4 to
PPL Corporation Form -K Report (File No. -11459) for the year ended December 31, 2!

Amendment No. 4 to said Supplemexedutive Retirement Plan, dated as of Decembe®@g 2Exhibit 10(aa)-5 to
PPL Corporation Form -K Report (File No. -11459) for the year ended December 31, 2!

Incentive Compensation Plan, amdradel restated effective January 1, 2003 (Exhiljp)Lto PPL Corporation Form
1C-K Report (File No. -11459) for the year ended December 31, 2!

Amendment No. 1 to said Incentiv@r@ensation Plan, dated as of January 1, 2005 l§Extti(gg)-2 to PPL
Corporation Form 1-K Report (File -11459) for the year ended December 31, 2!

Amendment No. 2 to said Incentiv@arensation Plan, dated as of January 26, 20074HE20(dd)-3 to PPL
Corporation Form 1-K Report (File No. -11459) for the year ended December 31, 2!

Amendment No. 3 to said Incentiv@r@ensation Plan, dated as of March 21, 2007 (Exh@ff) to PPL Corporation
Form 1(-Q Report (File No. -11459) for the quarter ended March 31, 2(

Amendment No. 4 to said Incentivar@ensation Plan, effective December 1, 2007 (Eixh@i{a) to PPL Corporation
Form 1(-Q Report (File No. -11459) for the quarter ended September, 30, 2

Amendment No. 5 to said Incentivar@ensation Plan, dated as of December 16, 2008KiE20(bb)-6 to PPL
Corporation Form 1-K Report (File -11459) for the year ended December 31, 2!

Form of Stock Option Agreementdtwck option awards under the Incentive Compensé#tlan (Exhibit 10(a) to PPL
Corporation Form -K Report (File No. -11459) dated February 1, 20(

Form of Restricted Stock Unit Agreant for restricted stock unit awards under themtiwe Compensation Plan
(Exhibit 10(b) to PPL Corporation Forn-K Report (File No. -11459) dated February 1, 20(

Form of Restricted Stock Unit Agreent for restricted stock unit awards under themtive Compensation Plan
pursuant to PPL Corporation Cash Incentive Prentizxechange Program (Exhibit 10(c) to PPL Corporatonm 8-K
Report (File No. -11459) dated February 1, 20(

Incentive Compensation Plan for Kayployees, amended and restated effective Jadu&g03 (Schedule B to Proxy
Statement of PPL Corporation, dated March 17, 2
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Amendment No. 1 to said Incentiven@ensation Plan for Key Employees, date#Pas@fiiP92005 (Exhibit (hh)-1
to PPL Corporation Form -K Report (File -11459) for the year ended December 31, 2

Amendment No. 2 to said Incentiven@pensation Plan for Key Employees, dated as afalar26, 2007 (Exhibit 10
(ee-3 to PPL Corporation Form -K Report (File No. -11459) for the year ended December 31, 2!

Amendment No. 3 to said Incentiven@pensation Plan for Key Employees, dated as oEMaL, 2007 (Exhibit 10(q)
to PPL Corporation Form -Q Report (File No. -11459) for the quarter ended March 31, 2(

Amendment No. 4 to said Incentiven@pensation Plan for Key Employees, dated as oé®éer 15, 2008 (Exhibit 10
(cc)-5 to PPL Corporation Form -K Report (File No. -11459) for the year ended December 31, 2!

Shor-term Incentive Plan (Schedule A to Proxy Statenoé®PL Corporation, dated March 20, 20

Agreement dated January 15, 2003 betwPPL Corporation and Mr. Miller regarding Supmatal Pension Benefits
(Exhibit 10(u) to PPL Corporation Form-K Report (File No. -11459) for the year ended December 31, 2!

Employment letter dated December2D®5 between PPL Services Corporation and Jerryhiglas Simmons, Jr.
(Exhibit 10(jj) to PPL Corporation Form -K Report (File No. -11459) for the year ended December 31, 2|

Employment letter dated May 31, 200€&tween PPL Services Corporation and William H.repg Exhibit 10(pp) to
PPL Corporation Form -K Report (File No. -11459) for the year ended December 31, 2!

Employment letter dated August 290@0between PPL Services Corporation and David &Cdnpli (Exhibit 10(qq)
to PPL Corporation Form -K Report (File No. -11459) for the year ended December 31, 2!

Amendments to certain compensatiagpmms and arrangements for Named Executive OsficEPPL Corporation
and PPL Electric Utilities Corporation and compeitgaarrangement changes for non-employee DirectbPPL
Corporation (PPL Corporation and PPL Electric tl& Corporation Form 8-K Reports (File Nos. 1-1945d 1-905)
dated November 1, 200

Form of Retention Agreement enteratbibetween PPL Corporation and Messrs. Champaagmne, Miller and Shriver
(Exhibit 10(h) to PPL Corporation Form-Q Report (File No. -11459) for the quarter ended March 31, 2(

Form of Severance Agreement entdrgd between PPL Corporation and the Named Exee@ifficers (Exhibit 10(i)
to PPL Corporation Form -Q Report (File No. -11459) for the quarter ended March 31, 2(

Amendment to said Severance AgresnfExhibit 10(a) to PPL Corporation Form 10-Q RetgBile No. 1-11459) for
the quarter ended June 30, 20

Form of Performance Unit Agreement entered intavbeh PPL Corporation and the Named Executive Qfi¢Exhibii
10(ss) to PPL Corporation Form-K Report (File No. -11459) for the year ended December 31, 2|

2009 compensation matters regardifd.FCorporation Named Executive Officers (PPL Cogbon Form 8-K Report
(File No. 1-11459) dated January 28, 20!

2009 compensation matters regardiff Electric Utilities Corporation Named Executivéfi€ers (PPL Electric
Utilities Corporation Form -K Report (File No. -905) dated January 28, 20(

Establishment of 2009 annual perfangeagoals and business criteria for incentive asvesdPPL Corporation Named
Executive Officers (PPL Corporation Forr-K Report (File No. -11459) dated April 1, 200¢

Establishment of 2009 annual perfanoeagoals and business criteria for incentive asvesdPPL Electric Utilities
Corporation Named Executive Officers (PPL Electitdities Corporation Form 8-K Report (File No. D%) dated
April 1, 2009)

Employment letter dated May 22, 2008tween PPL Services Corporation and Gregory VkiDu(Exhibit 10(b) to
PPL Corporation Form -Q Report (File No. -11459) for quarter ended June 30, 2C

PPL Corporation and Subsidiaries ComputatioRatio of Earnings to Combined Fixed Charges ardfieified Stock
Dividends

PPL Energy Supply, LLC and Subsidiaries ComputatibRatio of Earnings to Fixed Charc

PPL Electric Utilities Corporation and Substiita Computation of Ratio of Earnings to Combined#& Charges and
Preferred Stock Dividenc
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Subsidiaries of PPL Electric Utilities Corporati
Consent of Ernst & Young LL- PPL Corporatiot
Consent of Ernst & Young LL- PPL Energy Supply, LL(
Consent of Ernst & Young LL- PPL Electric Utilities Corporatio
Power of Attorney
Certificate of PPL's principal executive officerrpuant to Section 302 of the SarbeOxley Act of 200z

Certificate of PPL's principal financial officer fswant to Section 302 of the SarbeOxley Act of 200z

Certificate of PPL Energy Supply's principakentive officer pursuant to Section 302 of the Sads-Oxley Act of
2002

Certificate of PPL Energy Supply's principal fineofficer pursuant to Section 302 of the Sarb-Oxley Act of 200
Certificate of PPL Electric's principal executividicer pursuant to Section 302 of the Sarbi-Oxley Act of 200z
Certificate of PPL Electric's principal financidfioer pursuant to Section 302 of the Sarbi-Oxley Act of 2002
Certificate of PPL's principal executive officerrpuant to Section 906 of the SarbeOxley Act of 200z

Certificate of PPL's principal financial officer fswant to Section 906 of the SarbeOxley Act of 200z

Certificate of PPL Energy Supply's principakentive officer pursuant to Section 906 of the Sads-Oxley Act of
2002

Certificate of PPL Energy Supply's principal finalofficer pursuant to Section 906 of the Sarb-Oxley Act of 200:
Certificate of PPL Electric's principal executividéicer pursuant to Section 906 of the Sarbi-Oxley Act of 200z
Certificate of PPL Electric's principal financidfioer pursuant to Section 906 of the Sarbi-Oxley Act of 2002
Examples of Wholesale Energy, Fuel and Emissionwdince Price Fluctuatior- 2005 through 200

XBRL Instance Document for PPL Corporati

XBRL Taxonomy Extension Schema for PPL Corpora

XBRL Taxonomy Extension Calculation Linkbase fo.RBorporation

XBRL Taxonomy Extension Definition Linkbase for PRlorporatior

XBRL Taxonomy Extension Label Linkbase for PPL Gugtion

XBRL Taxonomy Extension Presentation Linkbase fBt. Zorporatior

** - XBRL information will be considered to be fushed, not filed, for the first two years of a caanpg's submission of XBRL information.
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TO
PPL EMPLOYEE STOCK OWNERSHIP PLAN

WHEREAS, PPL Services Corporation ("PPL") has addphe PPL Employee Stock Ownership Plan ("Plan”)
effective July 1, 2000, on behalf of various adfiéd companies; and

WHEREAS, the Plan was amended and restated eféegéimuary 1, 2002 and subsequently amended by Anesr
No. 1, 2 and 3; an

WHEREAS, the Company desires to further amend the; P
NOW, THEREFORE, the Plan is hereby amended aswsllo
l. Effective January 1, 2010, SectiorD22amended to read as follows:

2.20 "Market Value" shall mean, with respect to the Stock, the cloginces of the Stock reported by the M
York Stock Exchange for the third trading day immagely preceding the date on which the Stock idrdoumed to th
Plan.

Il. Except as provided for in this Ameneimh No. 4, all other provisions of the Plan shathain in full forc:
and effect.

IN WITNESS WHEREOF, this Amendment No. 4 is exedutas day of , 20009.

PPL SERVICES CORPORATION

By:
Stephen R. Russo
Vice President-Human Resources
& Services
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Execution Copy

WPD HOLDINGS UK
and

BANKERS TRUST COMPANY,
as Trustee, Principal Paying Agent, and Transfer Agnt

and

DEUTSCHE BANK LUXEMBOURG S.A,,
as Paying and Transfer Agent

INDENTURE

Dated as of March 16, 2001

Debt Securities
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INDENTURE, dated as of March 16, 2001, among WPDLBONGS UK, a private urffitdté43aifit)<company tu
organized and existing under the laws of Englardi\&iles (the ‘Company’), having its principal office at Avonbank, Feed®oad, Bristol
BS2 0TB, England, BANKERS TRUST COMPANY, a New Ydr&nking corporation, as trustee, principal payggnt, and transfer agent
(the “Trustee’) and DEUTSCHE BANK LUXEMBOURG, S.A., a companygamnized under the laws of Luxembourg, as payingtamsfer
agent (the ‘Paying Agent).

RECITALS OF THE COMPANY

The Company has duly authorized the execution afidetty of this Indenture to provide for the issaarirom time to time
of certain of its unsecured debentures, notestmravidences of indebtedness (herein called Sectrities’), to be issued in one or more
series as provided in this Indenture.

All things necessary to make this Indenture a vaticeement of the Company, in accordance witleites, have been done.
NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and thel@ase of the Securities by the Holders theredd, itutually covenanted
and agreed, for the equal and proportionate beofedil Holders of the Securities or of series &udy as follows:

ARTICLE |
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICA TION
SECTION 101. Definitions
For all purposes of this Indenture, except as ottserexpressly provided or unless the context ettserrequires:

(i) the terms defined in this Article have the respectheanings assigned to them in this Article amtliote the plural as we
as the singulai

(i) all other terms used herein that are defined inTthest Indenture Act, either directly or by refecentherein, have tl
meanings assigned to them ther:

(iii)  all accounting terms not otherwise defined hereimehthe meanings assigned to them in accordanbegeiterally accept
accounting principles in the United States andepkas otherwise herein expressly provided, tha tegenerally accepte
accounting principles” with respect to any computation required or pesdithereunder, shall mean such accou
principles as are generally accepted in[ United Kingdom] at the date of such computation; ¢

(iv) the words “herein,” “ hereof,” and “ hereunder’ and other words of similar import refer to this émiure as a whole a
not to any particular Article, Section or other diviision.

Certain terms, used principally in Article VI, atefined in that Article.

“ Act,” when used with respect to any Holder, has thanimg specified in Section 104.

“ Additional Amount$ has the meaning specified in Section 1009.

“ Affiliate " of any specified Person means any other Persattljiror indirectly, controlling or controlled by ander direc
or indirect common control with such specified BeatsFor the purposes of this definitiorgdntrol ,” when used withrespect to any specifit
Person, means the power to direct the managemdrgdicies of such Person, directly or indirectihether through the ownership of voting

securities, by contract or otherwise, and the teremntrolling” and “ controlled” have meanings correlative to the foregoing.

“ Authenticating Agerit means any Person authorized to authenticate aivid€ecurities on behalf of the Trustee purs
to Section 614.

“ Bearer Security means any Security that is payable to the bearer.

“ Board of Directors’ means either the board of directors of the Compmarany duly authorized committee of that Boari
Directors.

“ Board Resolutiori means a resolution certified by the SecretargroAssistant Secretary of the Company (i) to haaenb
duly adopted by the Board of Directors and (iiptoin full force and effect on the date of suchifieation.

“ Book-Entry Depositary means, with respect to the Securities of anyesasgsuable or issued, in whole or in part, in the
form of one or more Global Securities, the Persesighated as Book-Entry Depositary by the Compamgyant to Section 301, and, if so
provided pursuant to Section 301 with respect éoShcurities of a series, any successor to sucoiPetf at any time there is more than one
such Persor* Book-Entry Depositary” shall mean, with respect to any series of Secaritlee qualifying entity which has been appoir
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“ Book-Entry Interest means a certificateless depositary interest tsfeed by the Book-Entry Depositary to DTC.

“ Business Day’ when used with respect to the Place of PaymeriteoSecurities of any series, means each day that &
Saturday, a Sunday or a day on which banking utgtits in any Place of Payment for the Securitfgbat series are authorized or obligated
by law to remain closed.

“ Clearstrean? means Clearstream Bankimgpciété anonymeor its successor.

“ Commissiori means the U.S. Securities and Exchange Commisagfrom time to time constituted, created unber t
U.S. Securities Exchange Act of 1934, as amended,at any time after the execution of this imstrent such commission is not existing and
performing the duties now assigned to it underTthest Indenture Act, then the body performing sdaties at such time.

“ Company’ means the Person named as ti@mpany’ in the first paragraph of this instrument unt$accessor
corporation shall have become such pursuant tagpécable provisions of this Indenture, and thitezd Company’ shall mean such
successor corporation.

“ Company Requesbr “ Company Ordef means a written request or order signed in threenaf the Company by (i) any
Director and (ii) any other Director, or the Tregesy Secretary, any Assistant Treasurer or AsdiSaoretary, or any other officer so
authorized, and delivered to the Trustee.

“ Consolidated Net Tangible Assétmeans the total of all assets (including revabret thereof as a result of commercial
appraisals, price level restatements or othervéippgaring on a consolidated balance sheet of thgp&ay, net of applicable reserves and
deductions, but excluding goodwill, trade namesjémarks, patents, unamortized debt discount, lanthar like intangible assets (which
term shall not be construed to include such reviang), less the aggregate of the consolidatecentitiabilities of the Company appearing on
such balance sheet.

“ Corporate Trust Officé means the principal office of the Trustee in Tigy of New York, at which at any particular time
its corporate trust business shall be administevbibh at the date hereof is Four Albany StreetvN®rk, New York, 10006,
Attention: Manager, Project Finance, or at anyeotime at such address as the Trustee may desiffoat time to time by written notice to
the Company at its principal office at Avonbanke&er Road, Bristol BS2 0TB, England.

“ Corporation” includes corporations, associations, companied,baisiness trusts.

“ Debt” has the meaning specified in Section 1004.

“ Default,” for purposes of Section 601 of this Indentureams an ‘Event of Default as specified in Section 501 hereof,
and for purposes of Section 310(b) of the Trusefdre Act, “default” means an ‘Event of Default as specified in Section 501 hereof, but
exclusive of any period of grace or requiremenatice.

“ Defaulted Interest has the meaning specified in Section 308.

“ Deposit Agreemeritmeans the deposit agreement among the CompamBdbk-Entry Depositary, and the holders and
beneficial owners from time to time of interestshie Book-Entry Interest.

“ Director ” means any member of the Board of Directors.

“ Discharged’ means, with respect to the Securities of anyesethe discharge of the entire indebtedness reie by,
and obligations of the Company under, the Secarifesuch series and the satisfaction of all tHeyations of the Company under the
Indenture relating to the Securities of such seagesept (i) the rights of Holders of the Secusitté such series to receive, from the trust fund
described in Section 403 hereof, payment of thecfpal of and interest and premium, if any, on$eeurities of such series when such
payments are due, (ii) the Company'’s obligatiorth wéspect to the Securities of such series wiheet to registration, transfer, exchange,
and maintenance of a Place of Payment, and (@iyitihts, powers, trusts, duties, protections,iemdunities of the Trustee under this
Indenture.

“ Dollar ” or “ $” means a dollar or other equivalent unit in suesm®r currency of the United States of Americagthe
time shall be legal tender for the payment of mubhd private debt.

“ DTC” means The Depository Trust Company or its suemsss

“ Euroclear” means Euroclear Bank S.A./N.V., or its succesasmperator of the Euroclear System.
“ Event of Default has the meaning specified in Section 501.

“ Exchange Act means the Securities Exchange Act of 1934, asdet

“ Global Security” means a Registered or Bearer Security evidencirgg phrt of a series of Securities, issued toBhek-
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“ Holder” means, in the case of a Registered SecurityP#reon in whose name a Security is registereceisdturity
Register and, in the case of a Global Bearer Sgctine Book-Entry Depositary therefor.

“ Indenture” means this instrument as originally executedsit aay, from time to time, be supplemented or reaeel by
one or more indentures supplemental hereto entetegursuant to the applicable provisions herant] shall include the terms of particular
series of Securities established as contemplatetebtion 301.

“ Indirect Participant’ means a Person that holds an interest in a BaukyHnterest through a Person that has an account
with DTC.

“ Interest,” when used with respect to an Original Issue Dist®aturity that by its terms bears interest ontgraflaturity,
means interest payable after Maturity at the ragésgibed in such Original Issue Discount Security.

“ Interest Payment Daté when used with respect to any Security, meaasStated Maturity of an installment of interest on
such Security.

“ Letter of Representatiorigneans, with respect to the Securities of any sdtiesrepresentation from the Company anc
Trustee to DTC with respect to the Securities af geries.

“ Lien” means any mortgage, lien, pledge, security istene other encumbrancgrovided, however, that the term Lien”
shall not mean any easements, rights-of-way, odistnis, and other similar encumbrances, and encameles consisting of zoning restrictions,
leases, subleases, licenses, sublicenses, restsicin the use of property or defects in titleateer

“ Maturity ,” when used with respect to any Security, meaagitte on which the principal of such Securityror a
installment of principal becomes due and payabka@=in or herein provided, whether at the Stdatlrity or by declaration of
acceleration, call for redemption or otherwise.

“ Officers’ Certificate” means a certificate signed by (i) any Directod i) any other Director, or the Treasurer, Seamgt
any Assistant Treasurer or Assistant Secretargngrother officer so authorized, and deliverechtoTrustee.

“ Opinion of Counsel means a written opinion of counsel, who, unletb&eowise required by the Trust Indenture Act, may
be an employee of or regular counsel for the Compamnmay be other counsel reasonably acceptaliteetdrustee.

“ Original Issue Discount Securitymeans any Security which provides for an amoursttlean the principal amount ther¢
to be due and payable upon a declaration of aati&arof the Maturity thereof pursuant to Secti@25

“ Qutstanding” when used with respect to Securities, meansef #tse date of determination, all Securities thefiae
authenticated and delivered under this Indentwes:

()  Securities theretofore canceled by the Trusteesliveted to the Trustee for cancellatis

(i)  Securities, or portions thereof, for whose paynmntedemption money or U.S. Governmental Obligationthe necesse
amount has been theretofore deposited with thetdeusr any Paying Agent (other than the Companyjust or set asic
and segregated in trust by the Company (if the Gompshall act as its own Paying Agent) for the teaddof suc
Securities;providedthat, if such Securities are to be redeemed, naticich redemption has been duly given pursus
this Indenture or provision therefor satisfactaryhe Trustee has been made;

(iii) Securities that have been paid pursuant to Se8@6énor in exchange for or in lieu of which otherc&dties have be¢
authenticated and delivered pursuant to this Indentother than any such Securities in respecthottwthere shall ha
been presented to the Trustee proof satisfactorlyth@at such Securities are held by a bona fidehmser in whose har
such Securities are valid obligations of the Comyp

provided, however, that in determining whether the Holders of thguisite principal amount of the Outstanding Se@sihave given any
request, demand, authorization, direction, notoasent or waiver hereunder, (a) the principal amho@ian Original Issue Discount Security
that shall be deemed to be outstanding for sucpgsess shall be the amount of the principal thetfeatfwould be due and payable as of the
date of such determination upon a declaration oflacation of the Maturity thereof pursuant to 8tb02, and (b) Securities owned by the
Company or any other obligor upon the Securitieanyr Affiliate of the Company or of such other gbli shall be disregarded and deemed
not to be Outstanding, except that in determinihgtiver the Trustee shall be protected in relyingnugny such request, demand,
authorization, direction, notice, consent or wajialy Securities that a Responsible Officer of Thestee actually knows to be so owned

be so disregarded. Securities so owned as deddril{p) above which have been pledged in gooth faidy be regarded as Outstanding if the
pledgee certifies to the Trustee the pledgeight so to act with respect to such Securitiebthat the pledgee is not the Company or any
obligor upon the Securities or any Affiliate of tBempany or of such other obligor.

“ Participant” means a Person that has an account with DTC.

“ Paying Agen” means Deutsche Bank Luxembourg S.A. and any o#vsoR authorized by the Company to pay
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“ Permanent Global Securitymeans a Global Security that is, at the timehef initial issuance of the related series of
Securities, issued in permanent form.

“ Person” means any individual, corporation, limited ligbilcompany, partnership, joint venture, associgtjoint-stock
company, trust, unincorporated organization or gowent or any agency or political subdivision tluére

“ Place of Payment when used with respect to the Securities of serjes, means the place or places where the painip
(and premium, if any) and interest, if any, on 8eeurities of that series are payable as spedified as contemplated by Section 301.

“ Predecessor Securityof any particular Security means every previoes\8ity evidencing all or a portion of the same
debt as that evidenced by such particular Secuaitg; for the purpose of this definition, any Séguauthenticated and delivered under
Section 306 in exchange for or in lieu of a mudithtdestroyed, lost or stolen Security shall bergekbto evidence the same debt as the
mutilated, destroyed, lost or stolen Security.

“ Principal Paying Agent means Bankers Trust Company until a successocipal Paying Agent shall have become such
pursuant to the applicable provisions of this Indemand, thereafter,Principal Paying Agent shall mean such successor Principal Paying
Agent.

“ Redemption Daté when used with respect to any Security to be reddemeans the date fixed for such redemption |
pursuant to this Indenture.

“ Redemption Pric¢’ when used with respect to any Security to beeesded, means the price at which it is to be reddeme
pursuant to this Indenture, exclusive of accruediamaid interest.

“ Registered Securitymeans any Security that is payable to a regidterener or registered assigns thereof as registered
the Security Register.

“ Regular Record Datéfor the interest payable on any Interest Payniite on the Securities of any series means the date
specified for that purpose as contemplated by Se@D1.

“ Relevant Daté for any payment made with respect to the Se@agitif any series means whichever is the latel) tf¢i
date on which the relevant payment first becomesathd (ii) if the full amount payable has not beseeived in The City of New York by the
Book-Entry Depositary or the Trustee on or priosteh due date, the date on which, the full ambaxing been so received, notice to that
effect shall have been given to the Holders in edaroce with this Indenture.

“ Resale Restriction Termination Ddteneans the date which is two years after the lot€r) the date such Securities are
originally issued by the Company or (ii) the laatelon which the Company or any Affiliate of then@any was the owner of such Security.

“ Responsible Officef when used with respect to the Trustee, mean#iter within the Corporate Trust Office,
including any vice president, managing directoe, skcretary, the treasurer, assistant vice prasiggsistant secretary, assistant treasurer, or
any other officer of the Trustee customarily parforg functions similar to those performed by anyhef above-designated officers with
responsibility for the administration of this Indere, and also means, with respect to a partiadgyorate trust matter, any other officer to
whom such matter is referred because of his knayded and familiarity with the particular subject.

“ Restricted Period with respect to any Regulation S Security, shathmthe first 40 days following the date on whichh
Securities are originally issued by the Company.

“ Securities’ has the meaning stated in the first recital & thdenture and, more particularly, means any sl
authenticated and delivered under this Indenture.

“ Securities Act means the Securities Act of 1933, as amended.

“ Security Registérand “ Security Registral have the respective meanings specified in Se@@h

“ Special Record Datéfor the payment of any Defaulted Interest meanata fixed by the Trustee pursuant to Section

“ Stated Maturity,” when used with respect to any Security or arsyaltment of principal thereof or interest theremeans
the date specified in such Security as the fixed da which the principal of such Security or sirdtallment of principal or interest is due

and payable.

“ Subsidiary’ means a corporation more than 50% of the outstgndoting Stock of which is owned, directly or ingtctly,
by the Company.

“ Transfer Agent means any Person authorized by the Company éztefite the exchange or transfer of any Security on
behalf of the Company hereund
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“ Trustee’ means the Person named as tfelstee’ in the first paragraph of this insteAfémt itk cessor Trustee shall
have become such pursuant to the applicable pomgsf this Indenture, and thereaftéfrtistee” shall mean or include each Person that is
then a Trustee hereunder, and if at any time tisareore than one such Persorstee’” as used with respect to the Securities of anieser
shall mean the Trustee with respect to Securifi¢isad series.

“ Trust Indenture Act means the Trust Indenture Act of 1939, as indoatthe date as of which this instrument was
executed, except as provided in Section 905.

“ United Kingdont means the United Kingdom of Great Britain and tHern Ireland, its territories, its possessions, an
other areas subject to its jurisdiction.

“ United Kingdom Taxéshas the meaning specified in Section 1009.

“ United State$ means the United States of America (including $ti@tes and the District of Columbia), its teriiggr its
possessions, and other areas subject to its jctiisali

“ U.S. Government Obligatiorisneans direct obligations of the United Statestfigr payment of which the full faith and
credit of the United States of America is pledgadybligations of a person controlled or supervisg@dnd acting as an agency or
instrumentality of the United States and the paymémwhich is unconditionally guaranteed by the tddiStates, and shall also include a
depository receipt issued by a bank or trust comancustodian with respect to any such U.S. Gawent Obligation or a specific payment
of interest on or principal of any such U.S. Gowveent Obligation held by such custodian for the aot@f a holder or a depository receipt;
providedthat (except as required by law) such custodiamisauthorized to make any deduction from the arhpagpable to the holder of st
depository receipt from any amount received byciiistodian in respect of the U.S. Government Ohbbgadr the specific payment of interest
on or principal of the U.S. Government Obligatiasidenced by such depository receipt.

“ Voting StocK of any corporation means stock of the class as&és having general voting power under ordinary
circumstances to elect at least a majority of thar® of directors of a corporation (irrespectivemiether at the time stock of any other class
or classes shall have or might have voting powerelgon of the happening of any contingency).

SECTION 102. Compliance Certificates and Opirso

Except as otherwise expressly provided by thisrigie, upon any application or request by the Coampa the Trustee to
take any action under any provision of this Indemtthe Company shall furnish to the Trustee ace&f$’ Certificate stating that all
conditions precedent, if any, provided for in thidenture relating to the proposed action have loeemplied with and an Opinion of Counsel
stating that, in the opinion of such counsel, atilsconditions precedent, if any, have been compli¢h, except that in the case of any such
application or request as to which the furnishihguch documents is specifically required by anyjgion of this Indenture relating to such
particular application or request, no additionatifieate or opinion need be furnished.

Every certificate or opinion with respect to comapice with a condition or covenant provided forhis tndenture shall
include:

() a statement that each individual signing such fteate or opinion has read such covenant or camdiéind the definitior
herein relating therett

(il a brief statement as to the nature and scope ofxheination or investigation upon which the staeta or opinior
contained in such certificate or opinion are ba

(iii) a statement that, in the opinion of each such iddal, or such firm he, she or it has made suclméxation or investigatic
as is necessary to enable him, her or it to exparsaformed opinion as to whether or not such nawe or condition h:
been complied with; an

(iv) a statement as to whether, in the opinion of each sdividual or such firm, such condition or coaet has been compli
with.

SECTION 103. Form of Documents Delivered tosiee

In any case where several matters are required teetiified by, or covered by an opinion of, angafied Person, it is not
necessary that all such matters be certified bgpwered by the opinion of, only one such Persothat they be so certified or covered by
only one document, but one such Person may centifve an opinion with respect to some matters@ralor more other such Persons as to
other matters, and any such Person may certifyjveran opinion as to such matters in one or sevkraiments.

Any certificate or opinion of an officer or Directof the Company may be based, insofar as it rekatéegal matters, upor
certificate or opinion of, or representations byysel, unless such officer or Director knows nothie exercise of reasonable care should
know, that the certificate or opinion or represénte with respect to the matters upon which hisifteate or opinion is based are
erroneous. Any such certificate or opinion of ceelrmay be based, insofar as it relates to factadtlers, upon a certificate or opinion of, or
representations by, an officer or officers or Diog®r Directors of the Company stating that tHerimation with respect to such factual
matters is in the possession of the Company, usléss counsel knows, or in the exercise of reader@re should know, that the certifici
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Where any Person is required to make, give or drewro or more applications, requests, consenttficates, statements,
opinions or other instruments under this Indenttirey may, but need not, be consolidated and fareniestrument.

SECTION 104. Acts of Holders

(@  Any request, demand, authorization, directiatice, consent, waiver or other action provitdgdhis Indenture to be
given or taken by Holders may be embodied in andesced by one or more instruments of substantsthilar tenor signed by such Holders
in person or by agent duly appointed in writingd aexcept as herein otherwise expressly providedh action shall become effective when
such instrument or instruments are delivered toltlustee and, where it is hereby expressly requirethe Company. Such instrument or
instruments (and the action embodied therein amdkaced thereby) are herein sometimes referred thea“Act” of the Holders signing
such instrument or instruments. Proof of executibany such instrument or of a writing appointangy such agent shall be sufficient for any
purpose of this Indenture and (subject to Sectit) 6onclusive in favor of the Trustee and the Canyp if made in the manner provided in
this Section 104.

Without limiting the generality of the foregoingaless otherwise established in or pursuant to adBRasolution or set for
or determined in an Officers’ Certificate, or edistied in one or more indentures supplemental bepetrsuant to Section 301, a Holder,
including a Book-Entry Depositary that is a Holdéma Global Security, may make, give or take, lpraxy, or proxies, duly appointed in
writing, any request, demand, authorization, dicgctnotice, consent, waiver or other action prediéh this Indenture to be made, given or
taken by Holders, and a Book-Entry Depositary that Holder of a Global Security may provide itexyr or proxies to the beneficial owners
of interests in any such Global Security througthsBook-Entry Depositary’s standing instructionsl @mstomary practices.

(b)  The fact and date of the execution by ang®®epf any such instrument, writing or proxy maypbeved by the
affidavit of a witness of such execution or by difieate of a notary public or other officer autimed by law to take acknowledgments of
deeds, certifying that the individual signing surcstrument, writing or proxy acknowledged to hine #xecution thereof.

Where such execution is by a signer acting in aci#pother than his or her individual capacity;tseertificate or affidavit
shall also constitute sufficient proof of his or lathority. The fact and date of the executioamf such instrument, writing or proxy, or the
authority of the Person executing the same, mayltadsproved in any other manner that the Trusteendesufficient.

(c)  The ownership of Registered Securities dhalproved by the Security Register.

(d)  Any Request, demand, authorization, directiatice, consent, waiver or other Act of the Hoddef any Security
shall bind every future Holder of the same Secuaity the Holder of every Security issued upon éggstration of transfer thereof or in
exchange therefor or in lieu thereof in respecrofthing done, omitted or suffered to be done lyTthustee or the Company in reliance
thereon, whether or not notation of such actiomagle upon such Security.

(e)  The principal or face amount and serial numlo¢ Bearer Securities of any series held by argéh, and the date of
holding the same, may be proved by the productieuoh Bearer Securities or by a certificate exegtinty the Book-Entry Depositary for
such Bearer Securities.

)] If the Company shall solicit from the HoldevESecurities of any series any request, demantipazation, direction,
notice, consent, waiver or other Act, the Compamy nat its option, by Board Resolution, fix in adea a record date for purposes of
determining the identity of Holders of Securitieditted to give such request, demand, authorizatimection, notice, consent, waiver or ot
Act, but the Company shall have no obligation tesdo Any such record date shall be fixed at then@anys discretion. If such a record di
is fixed, such request, demand, authorizationctive, notice, consent, waiver or other Act maysbaght or given before or after the record
date, but only the Holders of Securities of recatrthe close of business on such record date Ishaéemed to be Holders of Securities fo
purpose of determining whether Holders of the rgitgiproportion of Securities of such series Outditag have authorized or agreed or
consented to such request, demand, authorizafi@ttion, notice, consent, waiver or other Act, dodthat purpose the Securities of such
series Outstanding shall be computed as of suchdetate.

With regard to any record date set pursuant tosthissection, the Holders of Outstanding Securitfébe relevant series on
such record date (or their duly appointed ageats),only such Persons, shall be entitled to talesaat action, whether or not such Holders
remain Holders after such record date. With regamhy action that may be taken hereunder onlidigers of a requisite principal amount
of Outstanding Securities of any series (or thaly @ppointed agents), and for which a record daset pursuant to this subsection, the
Company may, at its option, set an expiration d#ter which no such action purported to be takeary Holder shall be effective hereunder
unless taken on or prior to such expiration datélbigders of the requisite principal amount of Qasting Securities of such series on such
record date (or their duly appointed agents).

On or prior to any expiration date set pursuarhi® subsection, the Company may, on one or marasigns at its option,
extend such expiration date to any later date.hiNgtin this subsection shall prevent any Holderafoy duly appointed agent thereof) from
taking, at any time, any action contrary to oreliéint from, any action previously taken, or purgditio have been taken, hereunder by such
Holder, in which event the Company may set a redaté in respect thereof pursuant to this subgectiotwithstanding the foregoing or the
Trust Indenture Act, the Company shall not setcane date for, and the provisions of this paragrstpddl not apply with respect to, any act
to be taken by Holders pursuant to Sections 502,06%12.

Upon receipt by the Trustee of written notice of default described in Section 501, any declaratioacceleration, of an
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rescission and annulment of any such declaratiorsuant to Section 502, or of any diseseting Retadiiceohith Section
512, a record date shall automatically and wittaowt other action by any Person be set for the merpd@&tetfiihh§’ffe Holders of
outstanding Securities of the series entitled o ijo such notice, declaration, rescission and mant, or direction, as the case may be, w
record date shall be the close of business onakéta Trustee receives such notice, declaratemtigsion and annulment, or direction, as the
case may be. The Holders of Outstanding Secudfissich series on such record date (or their dppointed agent), and only such Persons,
shall be entitled to join in such notice, declamatirescission and annulment, or direction, ac#se may be, whether or not such Holders
remain Holders after such record dggevidedthat, unless such notice, declaration, rescissighamnulment, or direction, as the case ma
shall have become effective by virtue of Holdershaf requisite principal amount of outstanding $ities of such series on such record date
(or their duly appointed agents) having joined éfireon or prior to the 9 day after such record date, such notice of defdaltlaration,
rescission and annulment, or direction given orenagthe Holders, as the case may be, shall auimaiigtand without any action by any
Person be canceled and of no further effect. Mgt this paragraph shall prevent a Holder (oulg dppointed agent thereof) from giving,
before or after the expiration of such 90-day pranotice of default, a declaration of accelergta rescission and annulment of a
declaration of acceleration, or a direction in adeoce with Section 512, contrary to or differeni, or, after the expiration of such period,
identical to, a previously given notice, declaraficescission and annulment, or direction, as #se enay be, that has been canceled pursuant
to the proviso to the preceding sentence, in whigmnt a new record date in respect thereof shakbpursuant to this paragraph.

SECTION 105. Notices, Etc., to the Trustee tn@dCompany

Any request, demand, authorization, direction,aegtconsent, waiver or Act of Holders or other doent provided or
permitted by this Indenture to be made upon, givefurnished to, or filed with:

(i) the Trustee by any Holder or by the Company shalsifficient for every purpose hereunder if madeemy furnished c
filed in writing to or with the Trustee at its Camate Trust Office; o

(il the Company by the Trustee or by any Holder shallsbfficient for every purpose hereunder (unlesemtise herei
expressly provided) if in writing and mailed, ficlass postage prepaid, or delivered by recognizednaght courier, to tt
Company addressed to it at the address of itsipehoffice specified in the first paragraph ofsthindenture or at any ott
address previously furnished in writing to the Teesby the Compan'

SECTION 106. Notice to Holders; Waiver

Where this Indenture provides for notice to Hold&rany event, such notice shall be sufficientlyegi (unless otherwise
herein expressly provided) if in writing and maildidst-class postage prepaid, to each Holder tgfbby such event, (i) in the case of a
Holder of Registered Securities, at his addressaggpears in the Security Register, and (ii) ia tlase of a Holder of Global Bearer Securi
at the address provided in or pursuant to the agle®eposit Agreement of the relevant Book-Entryp@sitary or Depositaries therefor, not
later than the latest date, and not earlier tharetirliest date, prescribed for the giving of suetice. In any case where notice to Holders is
given by mail, neither the failure to mail suchioef nor any defect in any notice so mailed, to pasticular Holder shall affect the sufficier
of such notice with respect to other Holders. Anyice mailed to a Holder in the manner hereingribed shall be conclusively deemed to
have been received by such Holder, whether orunt Blolder actually receives such naotice.

If, by reason of the suspension of regular mawiseror by reason of any other cause, it shalhiygracticable to give such
notice by mail, then such notification as shalihiede at the direction of the Company in a manresaeably calculated, to the extent
practicable under the circumstances, to providenptanotice shall constitute a sufficient notificatifor every purpose hereunder.

Except as otherwise expressly provided hereinlwgratise specified with respect to any Securitiespant to Section 301,
where this Indenture provides for notice to HolderBearer Securities of any event and the ruleangfsecurities exchange on which such
Bearer Securities are listed so require, such eatiall be sufficiently given to Holders of suchaB& Securities if published in such
newspaper or newspapers as may be specified inSeamlrities on a Business Day at least twice,iteeduch publication to be not earlier
than the earliest date, and not later than thetlafste, prescribed for the giving of such notiday such notice by publication shall be
deemed to have been given on the date of thesfirdt publication. In addition, notice to the Holdéany Global Bearer Security shall be
given by mail in the manner provided above.

If by reason of any cause, it shall be impractiedblpublish any notice to Holders of Bearer Sé@srias provided above,
then such notification to Holders of Bearer Se@sias shall be given with the approval of the Ta@ishall constitute sufficient notice to such
Holders for every purpose hereunder. Neither dfilarke to give notice by publication to HoldersBdarer Securities as provided above, nor
any defect in any notice so published, shall affieetsufficiency of such notice with respect toestholders of Bearer Securities or the
sufficiency of any notice to Holders of Registe&egturities given as provided herein.

Any request, demand, authorization, direction,aegtconsent, waiver or Act required or permittedarrthis Indenture shall
be in the English language, except that any pubdisiotice may be in an official language of thentpuof publication.

Where this Indenture provides for notice in any mensuch notice may be waived in writing by thesBe entitled to
receive such notice, either before or after theng\and such waiver shall be the equivalent of swatfce. Waivers of notice by Holders shall
be filed with the Trustee, but such filing shalt he a condition precedent to the validity of antian taken in reliance upon such waiver.

SECTION 107. Conflict with Trust Indenture Act

If any provision hereof limits, qualifies or corfls with any provision of the Trust Indenture Aciamother provision that
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required or deemed to be included in this Indentyrany of the provisions of the Trustr¢ateniate, Ast2icsision or
requirement of the Trust Indenture Act shall contibany provision of this Indenture modifies exclud88%ry $8Uf8%n of the Trust
Indenture Act that may be so modified or excludrath provision of the Trust Indenture Act shaldeemed to apply to this Indenture as so
modified or excluded, as the case may be.

SECTION 108. Effect of Headings and Table ohteats

The Article and Section headings herein and thdefabContents are for convenience only and statliffect the
construction hereof.

SECTION 109. Successors and Assigns

All covenants and agreements in this IndenturenbyGompany shall bind its successors and assidrether so expressed
or not.

SECTION 110. Separability Clause

In case any provision in this Indenture or in tleeBities shall be invalid, illegal or unenforceglihe validity, legality, and
enforceability of the remaining provisions shalt moany way be affected or impaired thereby.

SECTION 111. Benefits of Indenture

Nothing in this Indenture or in the securities, i@g3 or implied, shall give to any Person, othantthe parties hereto and
their successors hereunder and the Holders, argfibenany legal or equitable right, remedy oriclainder this Indenture.

SECTION 112. Governing Law

This Indenture and the Securities shall be governedy and construed in accordance with the laws of #hState of
New York.

SECTION 113. Legal Holidays

In any case where any Interest Payment Date, Ret®snipate or Stated Maturity of any Security shmlt be a Business
Day at any Place of Payment, then (notwithstandimgother provision of this Indenture or of the @&ges) payment of interest, if any, or
principal (and premium, if any) need not be madsuah Place of Payment on such date, but may be orathe next succeeding Business
Day at such Place of Payment with the same fordeeffect as if made on the Interest Payment DagdeRiption Date, or at the Stated
Maturity, and no interest shall accrue for the @eifrom and after such Interest Payment Date, RptiemDate or Stated Maturity, as the
case may be.

SECTION 114. No Personal Liability of Directp@3fficers, Employees & Stockholders

No Director, officer, employee or stockholder, asts of the Company shall have any liability foy abligations of the
Company under this Indenture or the Securitie®pahy claim based on, or in respect of, or byaraxf, such obligations on their
creations. Each holder of a Security waives atehses all such liability. Such waiver and relemsepart of the consideration for the
issuance of the Securities.

ARTICLE Il
SECURITY FORMS
SECTION 201. Forms Generally

The Securities of each series shall be in subsifnthe form set forth in this Article, or in sucither form as shall be
established by or pursuant to a Board Resolutian one or more indentures supplemental hereteagh case with such appropriate
insertions, omissions, substitutions and otherati@ms as are required or permitted by this Indenta Board Resolution or one or more
indentures supplemental hereto, and may have stteind, numbers or other marks of identificatiod anch legends or endorsements placed
thereon as may be required to comply with the rafeeny securities exchange or as may, consistéetlgwith, be determined by the Director
or Directors executing such Securities, as evidggethe Director’s or Directors’ execution of tBecurities. If the form of Securities of any
series is established by action taken pursuanBoaad Resolution, a copy of an appropriate recdrslich action shall be certified by an
authorized Director or officer of the Company ardiviered to the Trustee at or prior to the delivefyhe Company Order contemplated by
Section 303 for the authentication and delivergwath securities.

The Trustee’s certificates of authentication shalin substantially the form set forth in this Ak

Securities of any series offered and sold to gealifnstitutional buyers (as defined in Rule 144#der the Securities Act)
(any such buyer, “ QIB ") in the United States of Americ* Rule 144A Securiti€”) will be issued in the form of a permanent globalree
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note, without interest coupons, substantially ifirm set forth in Sections 202 and 0RdLAaLAClebxal Securit)y
duly executed by the Company and authenticatetiéd§ tustee as hereinafter provided. The Rule 1@1@%\5@%@&?@%@ be represented
by more than one certificate. The aggregate gral@amount of the Rule 144A Global Security mayfriime to time be increased or
decreased by adjustments made on the records dftiséee, as hereinafter provided.

Securities of any series offered and sold outdiddUnited States of America Regulation S Securiti€¥ in reliance on
Regulation S shall be issued in the form of a terayoglobal bearer note, without interest coupsnstantially in the form set forth in
Sections 202 and 203 (éRegulation S Temporary Global Secufity Beneficial interests in a Regulation S Tempgr@lobal Security will
be exchangeable for beneficial interests in a sipgkmanent global bearer security (tHRegulation S Permanent Global Securitjogether
with the Regulation S Temporary Global Securitg tiRegulation S Global Security on or after the expiration of the RestrictediBer(the
“ Release Dat&) upon the receipt by the Trustee or its agerd oértificate certifying that the Holder of the kénial interest in the
Regulation S Temporary Global Security is a nontéhhiStates Person within the meaning of Regul&ida “Regulation S Certificat§,
substantially in the form set forth in Section 2Q0#pon receipt by the Trustee or Paying Agent Begulation S Certificate, (i) with respect to
the first such Regulation S Certificate, the Comypsimall execute and upon receipt of a Company Cdeauthentication, the Authenticating
Agent shall authenticate and deliver to the Trusteiés agent, the applicable Regulation S Perma@&bal Security, and (ii) with respect to
the first and all subsequent Regulation S Certifisathe Trustee or its agent shall exchange oalbehthe applicable beneficial owners the
portion of the applicable Regulation S Temporarghal Security covered by such Regulation S Cedtifis for a comparable portion of the
applicable Regulation S Permanent Global Secukilgon any exchange of a portion of a Regulatiore®gorary Global Security for a
comparable portion of a Regulation S Permanent&I8bcurity, the Trustee or its agent shall endorsthe schedules affixed to each of <
Regulation S Global Security (or on continuatiohsuch schedules affixed to each of such Regul&i@iobal Security and made parts
thereof) appropriate notations evidencing the dateansfer and (x) with respect to the applicd®égulation S Temporary Global Security, a
decrease in the principal amount thereof equdiéamount covered by the applicable certificatiod @) with respect to the applicable
Regulation S Permanent Global Security, an increatiee principal amount thereof equal to the gpatamount of the decrease in the
applicable Regulation S Temporary Global Securitgspant to clause (x) above. The Regulation S &I8kcurity will be duly executed by
the Company and authenticated by the Trustee amlaéter provided. The Regulation S Global Seguritly be represented by more than
one certificate. The aggregate principal amournhefRegulation S Global Security may from timéitee be increased or decreased by
adjustments made on the records of the Trustdegranafter provided.

The Rule 144A Global Security and the RegulatidBl@al Security are sometimes collectively hereifemed to as the “
Global Securities”

The definitive Securities shall be printed, lithaghed or engraved on steel engraved borders obmayoduced in any
other manner, all as determined by the Directdbioectors executing such Securities, as evidengdtid Director’s or Directors’ execution
of such Securities.

SECTION 202. Form of Face of Security

[ If the Security is to be a Rule 144A Global SeguiitsertX This Security is a Global Security within the mewanof the
Indenture hereinafter referred to and ieeld by][ registered in the nanjeof a Book-Entry Depositary or a nominee of a Boak+i
Depositary. This Security is exchangeable for gges[ held by][ registered in the name b& person other than the Book-Entry Depositary
or its nominee only in the limited circumstancesatied in the Indenture, and no transfer of tieisusity (other than a transfer of this
Security as a whole by the Book-Entry Depositarg ttominee of the Book-Entry Depositary or by a ma®a of the Book-Entry Depositary
to the Book-Entry Depositary or another nomineéhefBook-Entry Depositary) may penade][ registered , except in limited
circumstances.

Unless this Global Security is presented by anaizbd representative of the Book-Entry Depositarthe issuer or its
agent folf registration of transfdr, exchange or payment, and any definitive secisitysued in the name or names as directed inngriiy
the Book-Entry Depositary, ANY TRANSFER, PLEDGE, @RHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TOIX
PERSON IS WRONGFUL in as much as fheearef[ registered ownef hereof, the Book-Entry Depositary, has an intehesgin.]

[ If the security is a Global Security, ins&it

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE UNED STATES SECURITIES ACT OF 1933, AS
AMENDED (THE “ SECURITIES ACT). THE HOLDER HEREOF, BY PURCHASING THIS SECURITY, AGES FOR THE BENEFI
OF THE COMPANY THAT THIS SECURITY MAY NOT BE RESOLPPLEDGED OR OTHERWISE TRANSFERRED (X) PRIOR TO
THE SECOND ANNIVERSARY OF THE ISSUANCE HEREOF (ORFREDECESSOR SECURITY HERETO) OR (Y) BY ANY
HOLDER THAT WAS AN AFFILIATE OF THE COMPANY AT ANYTIME DURING THE THREE MONTHS PRECEDING THE DAT
OF SUCH TRANSFER, IN EITHER CASE OTHER THAN (1) T®HE COMPANY, (2) SO LONG AS THIS SECURITY IS ELIGIHE
FOR RESALE PURSUANT TO RULE 144A UNDER THE SECUREB ACT (“RULE 144A’) TO A PERSON WHOM THE SELLER
REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A PURCHASING
FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIED INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN
THAT THE RESALE, PLEDGE OR OTHER TRANSFER IS BEINGADE IN RELIANCE ON RULE 144A (AS INDICATED BY THE
BOX CHECKED BY THE TRANSFEROR ON THE CERTIFICATE OFRANSFER ON THE REVERSE OF THIS SECURITY), (3) IN
AN OFFSHORE TRANSACTION IN ACCORDANCE WITH REGULATN S UNDER THE SECURITIES ACT (AS INDICATED BY
THE BOX CHECKED BY THE TRANSFEROR ON THE CERTIFICATOF TRANSFER ON THE REVERSE OF THIS SECURITY), OR
(4) PURSUANT TO AN EXEMPTION FROM REGISTRATION UNEETHE SECURITIES ACT PROVIDED BY RULE 144 (IF
APPLICABLE) UNDER THE SECURITIES ACT, IN EACH CASEN ACCORDANCE WITH ANY APPLICABLE LAWS OF ANY
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age 0

[ If the Security is a Regulation S Temporary Gldbaturity, inserk

THIS GLOBAL NOTE IS A TEMPORARY GLOBAL NOTE FOR PUROSES OF REGULATION S UNDER THE
SECURITIES ACT. NEITHER THIS TEMPORARY GLOBAL NOTHOR ANY INTEREST HEREIN MAY BE OFFERED, SOLD OR
DELIVERED, EXCEPT AS PERMITTED UNDER THE INDENTURHEREINAFTER REFERRED TO.

NO BENEFICIAL OWNERS OF THIS TEMPORARY GLOBAL NOTEHALL BE ENTITLED TO RECEIVE
PAYMENT OF PRINCIPAL OR INTEREST HEREON UNLESS THEEQUIRED CERTIFICATIONS HAVE BEEN DELIVERED
PURSUANT TO THE TERMS OF THE INDENTURE.
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WPD HOLDINGS UK Page 2745 of 7002
[ Title of the Security

No.[ ] $___ ]

WPD HOLDINGS UK, a company duly organized and engtuinder the laws of England and Wales (hereileddhe “
Company,” which term includes any successor corporatioteurthe Indenture hereinafter referred to), fouealeceived, hereby promises to
pay[ the bearer upon surrender hergphame of registered owner or its registered asgigtise principal sum df | Dollars on
[ | , and to pay interest thereon fr¢m | , or from the most recent Interest Payment Datehtich interest has been paid or
duly provided for, semi-annually dn ] and[ ] of each year, commencing pn | , at the ratgper annunrprovided in
the title hereof, until the principal hereof is gp@ir made available for payment. The interestag@bple, and punctually paid or duly provided
for, on any Interest Payment Date will, as provideduch Indenture, be paid ftthe bearer on such Interest Payment Odté¢he Person in
whose name this Security (or one or more Predec&ssaurities) is registered at the close of busimesthe Regular Record Date for such
interest, which shall be tHe Jor[ ] (whether or not a Business Day), as the case maynbgediately preceding such
Interest Payment Dale Any such interest not so punctually paid or dudgvided for will forthwith cease to be payabld the bearer on
such Interest Payment Ddtethe Person in whose name this Security (or oneaserRredecessor Securities) is registered on saghl&
Records Datg and may be paid tothe bearer at the time of payment of such Defautitgtest] [ the Person in whose name this Security (or
one or more Predecessor Securities) is registenbe @lose of business on a Special Record Datiéopayment of such Defaulted Intere:
be fixed by the Trustee, notice whereof shall Megito Holders of Securities of this series no$ assan 10 days prior to such Special Record
Date] , or be paid at any time in any other lawful manmarinconsistent with the requirements of any sées exchange on which the
Securities of this series may be listed, and upeh siotice as may be required by such exchangas aliore fully provided in said Indenture.

[ If the Security is not to bear interest prior totondty, insert— The principal of this Security shall not bearirgst except
in the case of a default in payment of principabmpcceleration, upon redemption or at Stated Ntgitand in such case the overdue principal
of this Security shall bear interest at the ratpyiéld to maturity] % per annum(to the extent that the payment of such interezli le legally
enforceable), which shall accrue from the dateushsdefault in payment to the date payment of guitipal has been made or duly provi
for. Interest on any overdue principal shall bggide on demand. Any such interest on any ovepdineipal that is not so paid on demand
shall bear interest at the rate[gfield to maturity] % per annunto the extent that the payment of such interestl fle legally enforceable),
which shall accrue from the date of such demangd&gment to the date payment of such interest bas made or duly provided for, and
such interest shall also be payable on demjand.

Payment of the principal of (and premium, if angylanterest, if any, on this Security will be madahe office or agency of
the Company maintained for that purposg in 1in such coin or currency of the United States ofehica as at the time of
payment is legal tender for the payment of pubtid private debt§If this Security is not a Global Security, inserfprovided however, that
at the option of the Company payment of interest beamade by check mailed to the address of theoperntitled thereto as such address
shall appear in the Security Registéif this Security is a Global Security, insert agplble manner of paymeht

All payments of principal and interest (includingypnents of discount and premium, if any) in resjpéthis Security shall
be made free and clear of, and without withholdingleduction for or on account of, any presenuture taxes, duties, assessments or
governmental charges of whatever nature imposeitdgecollected, withheld or assessed by or withenUnited Kingdom or by or within au
political subdivision thereof or any authority thar or thereof having power to tax¢hited Kingdom Taxey, unless such withholding or
deduction is required by law. In the event of angh withholding or deduction, the Company shajl fwethe Holder such additional amounts
(the “ Additional Amount$) as will result in the payment to such Holdertloé amount that would otherwise have been recevapkuch
Holder in the absence of such withholding or deidagtexcept that no such Additional Amounts shalpayable:

(i) to, or to a Person on behalf of, a Holder whodbli for such United Kingdom Taxes in respect & 8ecurity by reason
such Holder having some connection with the Unikdgdom (including being a citizen or resident ational of, o
carrying on a business or maintaining a permanstabishment in, or being physically present irg thnited Kingdonr
other than the mere holding of this Security or theeipt of principal and interest (including payrgeof discount ar
premium, if any) in respect there:

(i) to, or to a Person on behalf of, a Holder who pressthis Security (where presentation is requifedpayment more than
days after the Relevant Date (as defined belowdepixto the extent that such Holder would have be@itled to suc
Additional Amounts on presenting this Security iayment on the last day of such period of 30 d

(iii) to, or to a Person on behalf of, a Holder who prssthis Security (where presentation is requiredhe United Kingdon
or

(iv) to, or to a Person on behalf of, a Holder who waubdl be liable or subject to the withholding or detibn by making
declaration of no-residence or similar claim for exemption to thevaint tax authority

Such Additional Amounts will also not be payableandy had the beneficial owner of this Securitygioy interest therein)
been the Holder of the Security, he or she woutchawe been entitled to payment of Additional Amisuny reason of any one or more of
clauses (i) through (iv) above. If the Companylistetermine that Additional Amounts will not beyadble because of the immediately
preceding sentence, the Company will inform suddérgpromptly after making such determination setfiorth the reason(s) therefi
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“ Relevant Daté means whichever is the later of (i) the date dricl such payment fffé8bétREL e and (ii) iffthie
amount payable has not been received in The Ciesf York by the Book-Entry Depositary or the Teesbn or prior to such due date, the
date on which, the full amount having been so keakinotice to that effect shall have been givetihéoHolders in accordance with the
Indenture.

[ Insert any special notice provisions required by atock exchanges upon which the Securities ofi@ssare to be listed]

Reference is hereby made to the further provisionsf this Security set forth on the reverse hereof, hich further
provisions shall for all purposes have the same efft as if set forth at this place.

Unless the certificate of authentication hereontdesn executed by the Trustee referred to on these hereof by manual
signature, this Security shall not be entitledrig benefit under the Indenture or be valid or cdiigy for any purpose.

IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed by an officer or divectuly
authorized.

Date:
WPD HOLDINGS UK

By

[ Title ]

SECTION 203. Form of Reverse of Security

WPD HOLDINGS UK
[ Title of the Security

This Security is one of a duly authorized issusegfurities of the Company (herein called ti&eturities’), issued and to t
issued in one or more series under an Indentuteddes of Marchi ], 2001 (herein called thelfidenture”), among the Company,
Bankers Trust Company, as trustee (herein called Thustee,” which term includes any successor trustee undenttenture,) and Deutsc
Bank Luxembourg S.A., as paying and transfer afearein called the Paying Agent” which term includes any successor paying and
transfer agent under the Indentufdhsert — particulars with respect to any indentusepplemental thereto pursuant to which the Sdesrit
of this series are being issugtb which Indenture and all indentures supplemehtaeto reference is hereby made for a statemehgeof
respective rights, limitations of rights, dutieslammunities thereunder of the Company, the TrysteePaying Agent, and the Holders of the
Securities and of the terms upon which the Seesriire, and are to be, authenticated and delivaredns defined in the Indenture that are
not defined herein are used with the meanings asditp them in the Indenture. This Security is ohne series designated on the face

hereof limited in aggregate principal amount fo $ .

[ If applicable, inseriX This Security is not subject to redemption priontaturity.] [ If applicable, inseriX The Securities
of this series are subject to redemption uponesx than 30 or more than 60 days’ notice to thelétslof such Securities as provided in the
Indenture. [ If applicable, inseriX (1) on[ | in any year commencing with the ydar ] and ending with the yeér |
through operation of the sinking fund for this serat a Redemption Price equal to 100% of the ipahamount, and (J)at any timd on or
after , 20] , as a whole or in part, at the election of the @any, at the following Redemption Prices (expressed
percentages of the principal amount):

If redeemed if applicable, inseriX on or beford 1.1 ] %, and if redeemefduring the 12-month
period beginning , of the years indicated:
Year Redemption Pric Year Redemption Pric

and thereafter at a Redemption Price equpl to ] % of the principal amount, together in the casarof such redemptignif applicable,
insertX (whether through operation of the sinking fund tiveowise)] with accrued and unpaid interest to the Redemidiate, but interest
installments whose Stated Maturity is on or prastich Redemption Date will be payable to the Haldé such Securities, or one or more
Predecessor Securities, all as provided in thenitode. ]

[ If applicable, inseriX The Securities of this series are subject to rediempipon not less than 30 or more than 60 days’
notice to the Holders of such Securities, as prexvih the Indenture (1) dn in any year commencing with the ydar ]
and ending with the yedr ] through operation of the sinking fund for this ssrat the Redemption Prices for redemption through
operation of the sinking fund (expressed as peage of the principal amount) set forth in theddi#low, and (2) at any tinjeon or after
[ [l , as a whole or in part, at the election of the @any, at the Redemption Prices for redemption atiserthan through
operation of the sinking fund (expressed as peaggs of the principal amount) set forth in theddi@low:

If redeemed during the 12-month period beginding ] of the years indicated:

Redemption Price for Redemption Throt Redemption Price For Redemption Otherv
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and thereafter at a Redemption Price equal[to b] % of the principal amount, together in the casamyf such redemption (whether through
operation of the sinking fund or otherwise) witltiaed and unpaid interest to the Redemption Daiteinkerest installments whose Stated
Maturity is on or prior to such Redemption Datel lwé payable to the Holders of such Securitiemnar or more Predecessor Securities, all as
provided in the Indenturé.

[ If applicable, inseriX Notwithstanding the foregoing, the Company may pagr to[ 1, redeem any
Securities of this series as contemplated 6Glause (2) of the preceding paragraph as a part of, or in armicip of, any refunding operation
by the application, directly or indirectly, of morseborrowed having an interest cost to the Comggealgulated in accordance with generally
accepted financial practice) of less thian ] % per annum ]

[ The sinking fund for this series provides for tedemption orj 1 in each year beginning with the year
[ | and ending with the yeér ] of [ not less tham|[ [ (* mandatory sinking fun®) and, at the option of the
Company, not more thgn aggregate principal amount of Securities of thitese [ Securities of this series acquired or
redeemed by the Company otherwise than thrgugandatory] sinking fund payments may be credited against sjuzsd[ mandatoryj
sinking fund payments otherwise required to be madke order in which they become dije.

[ If applicable, inseriX The Securities of this series will be redeemableliole or in part, at the option of the Company at
any time, at a redemption price equal to the grezté) 100% of the principal amount of the Setigs of this series being redeemed or (ii)
sum of the present values of the remaining schddudgments of principal of and interest on the 8&ea of this series being redeemed
discounted to the date of redemption on a semidirasis (assuming a 360-day year consisting ofuev8D-day months) at a discount rate
equal to the Treasury Yield pl{is ] basis pointsplus, for (i) or (ii) above, whichever is applicablecaued interest on the Securities of
this series to the date of redemption.

“ Comparable Treasury Isstieneans the United States Treasury security seldnfean Independent Investment Banker (as
defined below) as having a maturity comparabldéoremaining term of the Securities of this setielse redeemed that would be utilized, at
the time of selection and in accordance with cusignfinancial practice, in pricing new issues ofpzrate debt securities of comparable
maturity to the remaining term of the Securitieshi$ series.

“ Comparable Treasury Pricemeans, with respect to any Redemption Date (&selbbelow), (i) the average of the bid
and asked prices for the Comparable Treasury (&symessed in each case as a percentage of itsgadiamount) on the third Business Day
preceding such Redemption Date, as set forth inldlilg statistical release (or any successor rejgasblished by the Federal Reserve Bar
New York and designate* Composite 3:30 p.m. Quotations for U.S. GovernrBecurities” or (i) if such release (or any successor red¢as
is not published or does not contain such pricesumh Business Day, the Reference Treasury Dealetafjon (as defined below) for such
Redemption Date.

“ Independent Investment Bankeneans an independent investment banking ingtitudif national standing in the U.S.
appointed by the Company and reasonably acceptakie Trustee.

“ Reference Treasury Dealer Quotatibmeans, with respect to the Reference TreasuryeDéas defined below) and any
Redemption Date, the average, as determined byrtietee, of the bid and asked prices for the CoatpgarTreasury Issue (expressed in each
case as a percentage of its principal amount aatedun writing to the Trustee by such Referencea$ury Dealer at 5:00 p.m. on the third
Business Day preceding such Redemption Date).

“ Reference Treasury Dealemeans a primary U.S. Government securities deallslew York City appointed by the
Company and reasonably acceptable to the Trustee.

“ Treasury Yield means, with respect to any date on which the Biesiare redeemed (each, Rédemption Dat®) the
rateper annurrequal to the semi-annual equivalent yield to matwi the Comparable Treasury Issue, assumingca fior the Comparable
Treasury Issue (expressed as a percentage ofritsgal amount) equal to the Comparable TreasuigeFor such Redemption Date.

Notice of redemption shall be given in accordanei¢her less than 15 days nor more than 30 days forithe date fixed for
redemption.

If fewer than all the Securities of this series@arée redeemed, selection of Securities of thieséor redemption will be
made by the Trustee in any manner the Trustee dienand appropriate and that complies with agtile legal and securities exchange
requirements.

Unless the Company defaults in payment of the rediem price, from and after the Redemption Date,Skecurities of this
series or portions thereof called for redemptiolh @gase to bear interest, and the Holders themiibhave no right in respect to such
Securities of this series except the right to nezéie redemption price therepf.

[ If applicable, inser- In the event of redemption of this Security in paaty, a new Security or Securities of this seapd
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The Indenture contains provisions for defeasand@ tfie entire indebtedness of this security aiaé€rtain restrictive
covenants upon compliance by the Company with icectanditions set forth therein.

If an Event of Default with respect to Securitiéshis series shall occur and be continuing, thegypal of the Securities of
this series may be declared due and payable im#mner and with the effect provided in the Indemtuit any time after such declaration of
acceleration with respect to Securities of thisesenas been made, but before a judgment or démreayment of money has been obtained
by the Trustee as provided in the Indenture, iEakknts of Default with respect to Securities @ #eries have been cured or waived (other
than the non-payment of principal of the Securitiethis series which has become due solely byorea$ such declaration of acceleration)
then such declaration of acceleration and its aqunesgces shall be automatically annulled and rescind

[ If the Security is Issued with a Discount, insett an Event of Default with respect to Securitidghis series shall occur
and be continuing, an amount of principal of theuities of this series (theAcceleration Amouri) may be declared due and payable in the
manner and with the effect provided in the Indemtun case of a declaration of acceleration opedore[ | in any year, the
Acceleration Amount per b | principal amount at Stated Maturity of the Secasitshall be equal to the amount set forth in reasyfec
such date below:

Acceleration Amount
per $[ ] principal
Date of declaratiol amount at Stated Maturi

and in case of a declaration of acceleration onadingr date, the Acceleration Amount shall be etméhe Acceleration Amount as of the
immediately preceding date set forth in the tableve,plusaccrued original issue discount (computed in acaed with the method used for
calculating the amount of original issue discotnat taccrues for U.S. Federal income tax purposes) $uch next preceding date to the date
of declaration at the yield to maturity. For themose of this computation, the yield to maturgy i ] %. Upon payment (i) of the
Acceleration Amount so declared due and payablgigmaf interest on any overdue principal and alter interest (in each case to the extent
that the payment of such interest shall be legaifiprceable), all of the Company’s obligationsespect of the payment of the principal of
and interest, if any, on the Securities of thiseseshall terminatg.

The Securities of this series are subject to rediempin whole but not in part, upon not less ti&mnor more than 30 days’
notice given as provided in the Indenture to thédelis of Securities of this series at a price etu#he outstanding principal amount thereof
together with Additional Amounts, if any, and aadlnterest, to the Redemption Date if:

() the Company satisfies the Trustee prior to thengiwif such notice that it has or will become oldige pay Additional
Amounts as a result of either (x) any change iramendment to, the laws or regulations of the Wdnegdom or any
political subdivision or any authority or agencgtbof or therein having power to tax or levy dutmsany change in the
application or interpretation of such laws or regians, which change or amendment becomes effeativer after the B
[[ date of issuanckor, if applicable, the date of the underwritingegmnent with respect to the Securities of this selrier
(y) the issuance of definitive Registered Secwifiarsuant to any of clauses (i), (i) or (iv) bétthird following paragraph:
and

(il such obligation cannot be avoided by the Compakipgareasonable measures available t

subject, as provided in the Indenture, to the @gjiloy the Company of an Officers’ Certificate stgtthat the obligation referred to in clause
(i) above cannot be avoided by the Company takéagonable measures available to it.

The Indenture permits, with certain exceptionshesdin provided, the amendment thereof and thefination of the
Indenture or any supplemental indenture or thetsighd obligations of the Company and rights ofHloéders of the Securities of each series
to be affected under the Indenture at any timenbyGompany and the Trustee with the consent dfitilders of a majority in aggregate
principal amount of the Securities at the time @utding of all series to be affected (voting asass). The Indenture also contains provis
permitting the Holders of specified percentagegrincipal amount of the Securities of each serigh@time Outstanding, on behalf of the
Holders of all Securities of such series, to waiwempliance by the Company with certain provisiohthe Indenture and certain past defaults
under the Indenture and their consequences. Acly sonsent or waiver by the Holder of this Secwshgll be conclusive and binding upon
such Holder and upon all future Holders of thisuBi¢ and of any Security issued upon the regitradf transfer hereof or in exchange
herefor or in lieu hereof, whether or not notatidrsuch consent or waiver is made upon this Securit

No reference herein to the Indenture and no prowisf this Security or of the Indenture shall atieimpair the obligation
of the Company, which is absolute and unconditioiapay the principal of (and premium, if any) antérest, if any, on this Security at the
times, place, and rate, and in the coin or curreheyein prescribed.

[ If this Security is a Global Security, ins&tfThis Security shall be exchangeable, in whole loaimpart, for Securities of
this series registered in the names of Persons tithe the Book-Entry Depositary with respect tolsgeries or its nominee only as provided
in this paragraph. This Security shall be so ergkable if (i) DTC notifies the Company and the B&mtry Depositary that it is unwilling
unable to continue to hold the Book-Entry Intexasat any time it ceases to be eléaring agency registered under the Exchange Act ani
either case, a successor is not appointed by thg&ay within 120 days, (ii) the Book-Entry Deposjtéor the securities of this series
notifies the Company that it is unwilling or unalidecontinue as Bo«-Entry Depositary with respect to this Security aodsuccessor |
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appointed within 120 days, (i) the Company exesudnd delivers to the Trustee anSOffeiNg Delediit Bref\dding that this
Security shall be so exchangeable, or (iv) thead! slave occurred and be continuing an Event obDiefi#85 f€4peEf¥8%he Securities of this
series and the Holder, in such circumstance, acgog instructions from owners of interests repnéeg a majority of outstanding principal
amount of the Book-Entry Interests relating to thécurity shall have requested in writing that 8ésurity be exchanged for one or more
definitive Registered Securities. Securities soésl in exchange for this Security shall be ofsdne series, having the same interest rate, if
any, and maturity and having the same terms asS#gsrity, in authorized denominations and in thgregate having the same principal
amount as this Security and registered in such sam¢he Book-Entry Depositary for this Securitgilstiirect.]

[ If this Security is a Registered Security, in3e#s provided in the Indenture and subject to cefiaiitations therein set
forth, the transfer of if this Security is a Registered Global Securitgeirt— a Security of the series of which this Secusta ipar] [ If this
Security is a Registered Security but not a Gl@mdurity, insert this Security] is registrable in the Security Register, upon sudeg of this
Security for registration of transfer at the offimeagency of the Company in any place where theipal of (and premium, if any) and
interest, if any, on this Security are payableydiridorsed by, or accompanied by a written instntroétransfer in form satisfactory to the
Company and the Security Registrar duly executedhgyHolder hereof or his attorney duly authorizedriting, and thereupon one or more
new Securities of this series and of like tenorauathorized denominations and for the same aggrematcipal amount, will be issued to the
designated transferee or transferéges.

The Securities of the series of which this Secusitg party and which are not Global Securitiesisseable only in
registered form without coupons in denomination$ pf and any integral multiple thereof If this Security is a Global Bearer
Security, inserX The bearer of this Security shall be treated aswheer of it for all purposes, subject to the tehthe Indenture] As
provided in the Indenture and subject to certanritétions therein set forth, Securities of thisegare exchangeable for a like aggregate
principal amount of Securities of this series ahtike tenor of a different authorized denominatmsmrequested by the Holder surrenderin
same.

No service charge shall be made for any such ratjish of transfer or exchange, but the Company regyire payment of
sum sufficient to cover any tax or other governrakaharge payable in connection therewith.

[ If this Security is a Registered Security, ingeRrior to due presentment of this Security for regison of transfer, the
Company, the Trustee and any agent of the Compathedl rustee may treat the Person in whose naisi&#curity is registered as the ow
hereof for all purposes, whether or not this Ségilreé overdue, and neither the Company, the Trusieany such agent shall be affected by
notice to the contrary.

When a successor assumes all the obligations pfetsecessor under the Securities of this seriéshenindenture in
accordance with the terms of the Indenture, thdgmessor will be released from those obligations.

The Trustee under the Indenture, in its individuadny other capacity, may become the owner orgaleaf Securities of
this series and may otherwise deal with the Compigspubsidiaries or their respective Affiliatesifit were not the Trustee.

No stockholder, director, officer, employee, inamgtor or Affiliate of the Company shall have ambllity for any
obligation of the Company under the Securitieshef series or the Indenture or for any claim basgdn respect of or by reason of, such
obligations or their creation. Each Holder of 8exurities of this series, by accepting a Secofithis series, waives and releases all such
liability. The waiver and release are part of tbasideration for the issuance of the Securitiehisfseries.

This Security shall not be valid until the TrusteeAuthenticating Agent signs the certificate ofrentication on this
Security.

[ Customary abbreviations may be used in the nanaeHuflder of a Registered Security of this seriearpassignee, such
as: TEN COM (= tenants in common), TEN ENT (= t@say the entireties), JT TEN (= joint tenantshwight of survivorship and not as
tenants in common), CUST (= Custodian), and U/G/N#AJniform Gifts to Minors Act)]

Pursuant to a recommendation promulgated by then@itiee on Uniform Security Identification Procedsirthe Company
will cause CUSIP numbers to be printed on the Sgesiiof this series as a convenience to the Heldéthe Securities of this series. No
representation is made as to the accuracy of suictbers as printed on the Securities of this samesreliance may be placed only on the
other identification numbers printed hereon.

This Security shall be governed by and construed inccordance with the laws of the State of New York.

All terms used in this Security that are definethia Indenture shall have the meanings assignteeto in the Indenture.
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ASSIGNMENT FORM Page 2750 of 7002

To assign this Security, fill in the form below:
| or we assign and transfer this Security to
(Print or type assignee’s namelrasks and zip code)
(Insert assignee’s soc. setax I.D. No.)

and irrevocably appoint him, her or it as agerttaosfer this Security on the books of the CompaRye agent may substitute another act for
him, her or it.

Date:

Your Signature:

Signature Guarantee:

(Signature must be guaranteed)

Sign exactly as your name appears on the otheio$idhés Security.

The signature(s) should be guaranteed by an aigjbarantor institution (banks, stockbrokers, sgviand loan associations
and credit unions with membership in the Securifiensfer Agents Medallion Program$TAMP”) or such other signature guarantee
medallion program as may be approved by the Registraddition to or substitution for, STAMP), puasit to S.E.C. Rule 17Ad-15.

[ In connection with any transfer or exchange of ahthe Securities evidenced by this certificateusdag prior to the date
that is two years after the later of the date @final issuance of such Securities and the lag, daany, on which such Securities were owned
by the Company or any Affiliate of the Company, timelersigned confirms that such Securities aregbein

CHECK ONE BOX BELOW:

1r acquired for the undersigisenivn account, without transfer;

2r transferred to the Company;

3T transferred pursuant to and in compliance with RdléA under the Securities Act of 1933;

4T transferred pursuant to an effective registratiatesnent under the Securities Act;

5T transferred pursuant to and in connection with Regn S under the Securities Act of 1933; or

6 I transferred pursuant to another available exemgtam the registration requirements of the Seasitct of 1933

Unless one of the boxes is checked, the Trusteerefage to register any of the Securities evidenmethis certificate in th
name of any person other than the registered htéeeof;provided, however, that if box (5) or (6) is checked, the Truste¢her Company
may require, prior to registering any such transfahe Securities, in their sole discretion, sledal opinions, certifications and other
information as the Trustee or the Company may resslyg request to confirm that such transfer is p@mrade pursuant to an exemption from,
or in a transaction not subject to, the registratEquirements of the Securities Act of 1933, saklthe exemption provided by Rule 144 ur
such Act.
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Signature

Signature Guarantee:

(Signature must be guaranteed)

Signature

The signature(s) should be guaranteed by an aeigjbarantor institution (banks, stockbrokers, sgvimnd loan associations and credit
unions) with membership in the Securities Transigents Medallion Program S8TAMP”) or such other signature guarantee medallion
program as may be approved by the Security Registeaddition to or substitution for STAMP, purstiéam S.E.C. Rule 17Ad-1%*

*

Include only for the original Global Securiti
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[ TO BE ATTACHED TO GLOBAL SECURITIES Page 2752 of 7002

SCHEDULE OF INCREASES OR DECREASES IN GLOBAL SECUHRS

The following increases or decreases in this Gl&ealurity have been made:

Amount of decrease in  Amount of increase in Principal Amount of this  Signature of authorized
Principal Amount of this  Principal Amount of this  Global Security following signatory of Trustee or
Date of Exchang Global Security Global Security such decrease or incre¢  Security Custodia
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ON ALL 144A CERTIFICATES]

In connection with any transfer of this Securitgweing prior to | , the undersigned confirms that without
utilizing any general solicitation or general adiging that:

[ Check Ong

r @ this Security is being transferred in compliancthwie exemption from registration under the Sei@sriAct of 1933, as
amended, provided by Rule 144A thereun

r (b) this Security is being transferred other than icoagance with (a) above and documents are beimished that comply with
the conditions of transfer set forth in this Setyuaind the Indenture

If neither of the foregoing boxes is checked, thestee or other Registrar shall not be obligategister this Security in
the name of any Person other than the Holder hemrdess and until the conditions to any such temsf registration set forth herein and in
Section 307] of the Indenture shall have been satisfied.

Date

NOTICE: The signature must correspond with tame as written upon the face of
the within-mentioned instrument in every particulaithout alteration or
any change whatsoevt

Signature Guarantee:

TO BE COMPLETED BY PURCHASER IF (a) ABOVE IS CHECKE

The undersigned represents and warrants thapitrishasing this Security for its own account omaoount with respect to
which it exercises sole investment discretion dvad it and any such account is gualified institutional buyet within the meaning of Rule
144A under the Securities Act of 1933, as amenaded,is aware that the sale to it is being madeliance on Rule 144A and acknowledges
that it has received such information regarding@benpany as the undersigned has requested putsuduate 144A or has determined not to
request such information and that it is aware titransferor is relying upon the undersigsddregoing representations in order to clairr
exemption from registration provided by Rule 144A.

Date:

NOTICE: To be executed by an executive offi

SECTION 204. Form of TrusteeCertificate of Authentication

This is one of the Securities of the series deseghherein and referred to in the within-mentiohetkenture.

Date:[ |

BANKERS TRUST COMPANY
as Trustee

By:
Authorized Signatory

SECTION 205. Form of TrusteeCertificate of Authentication by an Authenticatidgent

If at any time there shall be an Authenticating Algerovided with respect to any series of Secwtieen the Trustee’s
Certificate of Authentication by such AuthenticagtiAgent to be borne by the Securities of each secies shall be substantially as follows:

TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghherein and referred to in the within-mentiohedkenture.

Date:[ |

BANKERS TRUST COMPANY
as Trustee

By: [ NAME OF AUTHENTICATING AGENT]
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By:
Authorized Signatory

SECTION 206. Form of Regulation S Certificate

[ date on or after Release Déte

Bankers Trust Company, as Trustee

[ Four Albany Street

New York, New York, 10001

Attention:[ Corporate Trust Agency Group — Public Utilities Gpd

Re: WPD Holdings UK
[ Title of Security] (the “Notes”)

[ CUSIP No. 1[ ISIN No. ]

Ladies and Gentlemen:

Reference is hereby made to the Indenture, datetidarch[ __ ], 2001 (the ‘Indenture”), between the Company,
Bankers Trust Company, as Trustee, and Deutschie Batembourg S.A., as Paying Agent. Capitalizethieused herein and not otherwise
defined have the meanings set forth in the Indentur

[ For purposes of acquiring a beneficial interegshmRegulation S Permanent Global Security uporexipération of the
Restricted Periofl[ For purposes of receiving payments under the Régnl& Temporary Global Security the undersigned holder of a
beneficial interest in the Regulation S Temporalyb@l Security issued under the Indenture certified it is not a U.S. person as defined by
Regulation S under the Securities Act of 1933,masraled.

We understand that this certificate is requireddnnection with certain securities laws of the HdiStates. In connection
therewith, if administrative or legal proceedings eommenced or threatened in connection with wthighcertificate is or would be relevant,
we irrevocably authorize you to produce this cediie to any interested party in such proceedings.

Yours truly,

[ Name of Holdei

By:
Authorized Signatory

ARTICLE Il
THE SECURITIES

SECTION 301. Amount Unlimited; Issuable in geri

The aggregate principal amount of Securities they be authenticated and delivered under this Inderns unlimited.

The Securities may be issued in one or more sefibsre shall be established in or pursuant toad@&esolution and,
subject to Section 303, set forth or determinetthénmanner provided in an Officers’ Certificate gstablished in one or more indentures
supplemental hereto, prior to the issuance of S&upf any series:

(i) the title of the Securities of the series (whichlktdistinguish the Securities of the series frdhother Securities)

(i) any limit upon the aggregate principal amount @& 8ecurities of the series that may be authenticatel delivered und
this Indenture (except for Securities authenticated delivered upon registration of transfer ofinoexchange for, or in li¢
of, other Securities of the series pursuant toi&est305, 306, 307 or 906, and except for any Siesithat, pursuant
Section 303, are deemed never to have been awhiatiand delivered hereunde
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(i) the Person to whom any interest on a Security ®ftries shall be payable, if otheP#9818 {rbeirehe case of a Glok
Bearer Security) or the Person in whose name tare (or one or more Predecessor Securitiesgggstered at the clo
of business on the Regular Record Date for suehést (in the case of a Registered Secul

(iv) the date or dates on which the principal of theuiges of the series is payab

(v) the rate or rates at which the Securities of thiesahall bear interest, if any, the date or dates which such interest sh
accrue, the Interest Payment Dates on which sueheist shall be payable, and the Regular Recoréd faatthe intere:
payable on any Interest Payment Di

(vi) the place or places, if any, in addition to orhie place of the Corporate Trust Office, where ttiegpal of (and premium,
any) and interest, if any, on Securities of theeseshall be payable and (in the case of the Rag$tSecurities) where st
Securities may be registered or transfer

(vii) the period or periods within which, the price oicps at which, and the terms and conditions upoichytSecurities of tt
series may be redeemed, in whole or in part, abphien of the Compan:

(viii) the obligation, if any, of the Company to redeeepay or repurchase Securities of the series pursoamy sinking fund ¢
analogous provisions or at the option of a Holtler¢of, and the period or periods within which, finee or prices at whic
and the terms and conditions upon which, Securifethe series shall be redeemed, repaid or repseth in whole or
part, pursuant to such obligatic

(ix) if other than denominations of $1,000 and any irgemultiple thereof, the denominations in whictc@dties of the seri
shall be issuable

(x) if other than the principal amount thereof, thetipor of the principal amount of Securities of theriss which shall t
payable upon declaration of acceleration of theuvigtthereof pursuant to Section 5(

(xi) if other than such coin or currency of the Unitadt&s of America as at the time of payment is |égadler for payment
public or private debts, the coin or currency inicihpayment of the principal of (and premium, iffaand interest, if an
on the Securities of the series shall be pay:

(xii) if the principal of (and premium, if any) or inteteif any, on the Securities of the series areagayable, at the election
the Company or a Holder thereof, in a coin or auryeother than that in which the Securities aréedt#o be payable, t
period or periods within which, and the terms aadditions upon which, such election may be mi

(xiii) if the amount of payments of principal of (and piem, if any) or interest, if any, on the Securitiglsthe series may |
determined with reference to an index based onira @ocurrency other than that in which the Se@sitare stated to
payable, the manner in which such amounts shaleermined

(xiv) any provisions permitted by this Indenture relatingevents of Default or covenants of the Compatith wespect to suc
series of Securitie:

(xv) if the Securities of the series shall be issuedfole or in part in the form of one or more Glolsacurities, (i) wheth
beneficial owners of interests in any such Globedu8ity may exchange such interests for Securitfesuch series of lik
tenor and of authorized form and denomination &edctrcumstances under which any such changes otay,af other tha
in the manner provided in Section 306, and (ii) Bro®k-Entry Depositary for such Global Security or Setesi

(xvi) if the Company ever wishes to issue definitive Be&ecurities, then all provisions relating to overning such Bear
Securities will be set forth in an indenture suppdatal hereto; an

(xvii) any other terms of the series (which terms shalbeanconsistent with the provisions of this Indea).

All Securities of any one series shall be subsatlptidentical, except as to denomination and ekespmay otherwise be
provided in or pursuant to the Board Resolutioemefd to above and set forth in the OfficeZgrtificate referred to above, or in any inden
supplemental hereto referred to above.

If any of the terms of the Securities of a seriesluding the form of Security of such series, established by action taken
pursuant to a Board Resolution, a copy of an aptgrecord of such action shall be certified lhy Secretary or an Assistant Secretary or
other authorized officer or Director of the Compaapd delivered to the Trustee at or prior to tekvery of the Company Order
contemplated by Section 303 for the authenticaaioth delivery of such series of Securities.

SECTION 302. Denominations
The Securities of each series shall be issualideamer form or in registered form without coupasept as otherwise

expressly provided in a supplemental indenturetbene such denominations as shall be specifiecbatemplated by Section 301. In the
absence of any such provisions with respect t&twirities of any series, the Securities of sudesshall be issuable in denomination:
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SECTION 303. Execution, Authentication, Deliva@nd Dating

Any Director, the Secretary or any other officettotd Company so authorized shall execute the Sexsudn behalf of the
Company and need not be attested. Definitive Rergid Securities of any series may have the Conipaegl reproduced thereon and need
not be attested. Such additional Director or effjéf any, as shall be specified pursuant to $act01 shall execute the Securities of any
series. The signature of any of these officertherSecurities may be manual or facsimile.

Securities bearing the manual or facsimile sigreatidrany individual who was at any time the prapéeector or officer of
the Company shall bind the Company, notwithstanttiag such individual has ceased to hold sucheffidor to the authentication and
delivery of such Securities or did not hold sucficefat the date of authentication of such Seasiti

At any time and from time to time after the exeontand delivery of this Indenture, the Company meljver Securities of
any series executed by the Company to the Truetemuthentication, together with a Company OrdetHe authentication and delivery of
such Securities, and the Trustee in accordancethétiCompany Order shall authenticate and deliveln Securities. If the form of terms of
the Securities of the series have been establish@dpursuant to one or more Board Resolutionseamiitted by Sections 201 and 301, in
authenticating such Securities, and acceptingdhddianal responsibilities under this Indenturgetation to such Securities, the Trustee shall
be entitled to receive, and (subject to Section) 80all be fully protected in relying upon, an Gpmof Counsel stating:

(i) if the form of such Securities has been establishyedr pursuant to Board Resolution as permitte&egtion 201, that su
form has been established in conformity with thevggions of this Indenture

(i if the terms of such Securities have been estalisgly or pursuant to Board Resolution as permite@&ection 301, th
such terms have been established in conformity thighprovisions of this Indenture; a

(iii) that such Securities, when authenticated and delivby the Trustee and issued by the Company iménener and subje
to any conditions specified in such opinion of Cseinwill constitute valid and legally binding odpitions of the Compar
enforceable in accordance with their terms, subjedbankruptcy, insolvency, reorganization, andeotlaws of gener
applicability relating to or affecting the enforcem of creditor rights and to general principles of equ

Notwithstanding the provisions of Section 301 ahthe preceding paragraph, if all Securities oédes are not to be
originally issued at one time, it shall not be resaey to deliver the Officers’ Certificate otheraviequired pursuant to Section 301 or the
Company Order and Opinion of Counsel otherwiseireduursuant to such preceding paragraph at or fiithe time of authentication of
each Security of such series if such documentdelieered at or prior to the time of authenticatigpon original issuance of the first Security
of such series to be issued.

Each Security shall be dated the date of its atitaion.

No Security shall be entitled to any benefit unttdés Indenture or be valid or obligatory for anyrpase unless there appe
on such Security a certificate of authenticatiassantially in the form provided for herein, exerliby the Trustee or an Authenticating
Agent by manual signature, and such certificatenugrry Security shall be conclusive evidence, ardtily evidence, that such Security has
been duly authenticated and delivered hereundeisagmtitled to the benefits of this Indenture. thithstanding the foregoing, if any Secul
shall have been authenticated and delivered heeslnd never issued and sold by the Company, am@tmpany shall deliver such Security
to the Trustee for cancellation as provided in Bac310 together with a written statement (whickdeot be accompanied by an Opinion of
Counsel) stating that such Security has never sseled and sold by the Company, for all purposekisfindenture such Security shall be
deemed never to have been authenticated and delibereunder and shall never be entitled to theflierof this Indenture.

In case the Company, pursuant to Article VIII, $hal consolidated or merged with or into any otRerson or shall convey,
transfer, lease or otherwise dispose of its priggeend assets substantially as an entirety td®angon, and the successor Person resulting
from such consolidation, or surviving such mergeinto which the Company shall have been mergetheoPerson which shall have
received a conveyance, transfer, lease or othposiiton as aforesaid, shall have executed an tndesupplemental hereto with the Trustee
pursuant to Article VIII, any of the Securities henticated or delivered prior to such consolidagtioerger, conveyance, transfer, lease or
other disposition may, from time to time, at thguest of the successor Person, be exchanged far 8dturities executed in the name of the
successor Person with such changes in phraseofobfjpem as may be appropriate, but otherwise istsutze of like tenor as the Securities
surrendered for such exchange and of like prin@pabunt; and the Trustee, upon Company Requekeduccessor Person, shall
authenticate and deliver Securities as specifiedigh request for the purpose of such exchang®gediirities shall at any time be
authenticated and delivered in any new name oteessor Person pursuant to this Section 303 inaggehor substitution for or upon
registration of transfer of any Securities, suctcegsor Person, at the option of the Holders biltowt expense to them, shall provide for the
exchange of all Securities at the time Outstanétingecurities authenticated and delivered in suwh name.

SECTION 304. Transfer Agent and Paying Agent

For so long as the Securities are listed on theembourg Stock Exchange and such stock exchandgessh@&lquire, the
Company shall maintain a Paying Agent and Transfgemt in Luxembourg.

The Company shall enter into an appropriate agagegement with any Registrar, Transfer Agent oiirfRpggent not a
party to this Indenture, which shall implement ginevisions of this Indenture that relate to sucts®e. The Company shall notify the Trus
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of the name and address of any such Person. Gdngpany fails to maintain a Regisieeaeoin®Bgin thfe Trustee shall
act as such and shall be entitled to appropriatepensation therefor pursuant to Section 607. Tora@RySHtRAIS AMsoints the Trustee as
Registrar, Transfer Agent and Principal Paying Agehe City of New York and Deutsche Bank LuxemimpS.A. as Paying Agent and
Transfer Agent in Luxembourg in connection with Securities.

SECTION 305. Temporary Securities

Pending the preparation of a permanent Global 8gaurdefinitive Securities of any series, the Gany may execute, and
upon Company Order the Trustee or the Authentigatigent shall authenticate and deliver, temporagusties that are printed,
lithographed, typewritten, mimeographed or otheewisoduced, in any authorized denomination, subiatgnof the tenor of the definitive
Securities in lieu of which they are issued, inistged form or, if authorized, in bearer form, avith such appropriate insertions, omissions,
substitutions and other variations as the Diresjar( officer(s) executing such Securities may aeiee, as evidenced by their execution of
such Securities.

If temporary Securities of any series are issusel Gompany will cause definitive Securities of thaties to be prepared
without unreasonable delay. After the preparatibdefinitive Securities of such series, the tenappiSecurities of such series shall be
exchangeable for definitive Securities of suchesetpon surrender of the temporary securities df series at the office or agency of the
Company in a Place of Payment for that series,owitlcharge to the Holder except as provided ini®@&06 in connection with a transfer,
and except that a Person receiving definitive Be@eeurities shall bear the cost of insurance gugsttransportation, and the like. Upon
surrender for cancellation of any one or more teraoSecurities of any series, the Company shatete and the Trustee or the
Authenticating Agent shall authenticate and delimezxchange thereof a like principal amount ofirdéfe Securities of the same series and
of like tenor of authorized denominations. Untilexchanged, the temporary Securities shall ireajpects be entitled to the same benefits
under this Indenture as definitive Securities.

Upon any exchange of a portion of a temporary Gl8eaurity for a definitive Global Security for thredividual Securities
represented thereby pursuant to this Section 3@eotion 306, the temporary Global Security shalébdorsed by the Trustee to reflect the
reduction of the principal amount of such tempof@tgbal Security, and such principal amount shaltéduced for all purposes by the
amount so exchanged and endorsed.

SECTION 306. Registration, Registration of &fan and Exchange

The Company shall cause to be kept at the Corpdrate Office of the Trustee a register (the registaintained in such
office and in any other office or agency of the @amy in a Place of Payment being herein sometiroisctively referred to as theSecurity
Register”) in which, subject to such reasonable regulatiasig may prescribe, the Company shall providdterregistration of Registered
Securities and of transfers of Registered Secaritihe Trustee is hereby appointeSeturity Registraf for the purpose of registering
Registered Securities and transfers of RegisteeedrBies as herein provided. The Company may baeeor more caoegistrars and the ter
“ Security Registrat includes any co-registrar.

Upon surrender for registration of transfer of &wggistered Security of any series at the officagancy in a Place of
Payment for that series, the Company shall exeentgthe Trustee or the Authenticating Agent shathenticate and deliver, in the name of
the designated transferee or transferees, one i@ neov Registered Securities of the same series)yhuthorized denominations and of a
like aggregate principal amount and tenor.

Furthermore, each Holder of a Global Security shilacceptance of such Global Security, agreetthasfers of beneficial
interest in such Global Security may be effectel¢ tirough a book-entry system maintained by thédeloof such Global Security (or its
agent), and that ownership of a beneficial inteiregthe Global Security shall be required to béeaed in a book-entry.

At the option of the Holder, any Registered SeguwitRegistered Securities of any series, othar th&lobal Security, may
be exchanged for other Registered Securities afdh®e series, of any authorized denominations aadike aggregate principal amount and
tenor, upon surrender of the Registered Secutitibg exchanged at such office or agency. Whermweecurities are so surrendered for
exchange, the Company shall execute, and uporpteafea Company Order the Trustee or the AuthetitigaAgent shall authenticate and
deliver, the Registered Securities that the Holdaking the exchange is entitled to receive. Ndrtee Trustee, the Authenticating Agent or
the Security Registrar may deliver Bearer Securitieexchange for Registered Securities.

All Securities issued upon any registration of $fan or exchange of Registered Securities shatéealid obligations of
the Company, evidencing the same debt, and entdlétke same benefits under this Indenture, aR#wgstered Securities surrendered upon
such registration of transfer or exchange.

Every Registered Security presented or surrenderaggistration of transfer or for exchange sfiiifiso required by the
Company or the Trustee) be duly endorsed, or benaganied by a written instrument of transfer imiaatisfactory to the Company and the
Security Registrar duly executed, by the Holderab&or his attorney duly authorized in writing.

Upon the exchange in whole of a Global Securitytlierdefinitive Securities represented therebyh sslobal Security shall
be canceled by the Trustee or delivered to thet@eufor cancellation. Registered Securities issne&kchange for a Global Security or any
portion thereof pursuant to this Section shalldgastered in such names and in such authorizedntieations as the Book-Entry Depositary
for such Global Security shall instruct in writitlte Trustee and the Security Registrar. The Teustdéhe Security Registrar shall deliver
such Registered Securities to the Persons in wharses such Registered Securities are so registered.
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Interests in a Permanent Global Security may baanged for definitive Registered Setegritie afdBaxie sk?ies only under
the circumstances provided in this Indenture @ririndenture supplemental hereto pursuant to wexttififed’ 8 8148%eries are issued or in
the Securities of that Series. In such event th@@ny will execute, and the Trustee or the Autlsating Agent, upon receipt of a Company
Order for the authentication and delivery of dafie Registered Securities of such series, wilhanticate and deliver such definitive
Registered Securities. Any such definitive Reg@lieSecurities so issued shall be registered imdinge of such Person or Persons as the
Book-Entry Depositary shall instruct the Trusted #me Security Registrar in writing. Upon the exiefe in whole of a Permanent Global
Security for definitive Registered Securities inabaggregate principal amount, such PermanentabiBécurity shall be delivered to the
Trustee for cancellation. Interests in a Perma@doibal Security may not be exchanged for defiriBearer Securities. Notwithstanding the
foregoing, interests in a Global Security may noelchanged for definitive Registered Securitignduthe 16-day period immediately prior
to and including each Interest Payment Date.

No service charge shall be made to the Holderrgrragistration of transfer or exchange of Seasijtbut the Company
may require payment of a sum sufficient to cover tax or other governmental charge that may be gagan connection with any
registration of transfer or exchange of Securitiglser than exchanges pursuant to Sections 305990807 not involving any transfer.

The Company shall not be required (i) to issueistegthe transfer of or exchange Securities ofseries during a period
beginning at the opening of business 15 days bélfi@relay of the mailing of a notice of redemptioner Section 1104 and ending at the
close of business on the day of such mailingiditegister the transfer of or exchange any Secsdtselected for redemption in whole or in
part, except the unredeemed portion of any Secheityg redeemed in part, or (iii) to exchange aegiBr Security so selected for
redemption, except that such a Bearer Security lmagxchanged for a Registered Security of the sébigt only if and under the
circumstances for which the Securities of suchesasire issuable as Registered Securitsyidedthat such Registered Security shall be
immediately surrendered for redemption with writbestructions for payment consistent with the psavis of this Indenture.

The provisions of this Section 306 are, with respe@any Global Security, subject to Section 31&&bé

SECTION 307. Mutilated, Destroyed, Lost andi&idSecurities

If any mutilated Security is surrendered to thesiea, the Company shall execute and the Trustéleasitfaenticate and
deliver in exchange thereof a new Security of #irae series and of like tenor and principal amoudttearing a number not
contemporaneously outstanding.

If there shall be delivered to the Company andTthestee (i) evidence to their satisfaction of tlestduction, loss or theft of
any Security and (ii) such security or indemnitynzgy be required by them to save each of them apdgent of either of them harmless,
then, in the absence of notice to the Companyef tiastee that such Security has been acquiredobya fide purchaser, the Company shall
execute and upon its written request the Trustel abithenticate and deliver, in lieu of any suestdoyed, lost or stolen Security, a new
Security of the same series and of like tenor aimtipal amount and bearing a number not contermewasly outstanding.

In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become dilipayable, the
Company in its discretion may, instead of issuintee Security, pay such Security.

Upon the issuance of any new Security under thisi®&e307, the Company may require the paymentsfra sufficient to
cover any tax or other governmental charge that beaiynposed in relation thereto and any other esg@efincluding the fees and expenses of
the Trustee) connected therewith.

Every new Security of any series issued pursuatitiscSection 307 in lieu of any destroyed, losstmlen Security shall
constitute an original additional contractual oatign of the Company, whether or not the destrojasd,or stolen Security shall be at any
time enforceable by anyone, and shall be entitiedlltthe benefits of this Indenture equally andpartionately with any and all other
Securities of that series duly issued hereunder.

The provisions of this Section 307 are exclusive gimall preclude (to the extent lawful) all othights and remedies with
respect to the replacement or payment of mutilatedtroyed, lost or stolen Securities.

SECTION 308. Payment of Interest; Interest RidgRkeserved

Interest on any Security which is payable, anduisctually paid or duly provided for, on any IntéarBayment Date shall be
paid (i) in the case of a Bearer Security, to tharbr thereof, and (ii) in the case of a Regist&clirity, to the Person in whose name that
Registered Security (or one or more Predecessarifies) is registered at the close of businestherRegular Record Date for such interest.

Payment of interest, if any, in respect of any Reged Security will be made by check mailed toatiéress of the Person
entitled thereto as such Person’s address appetrs Security Register. Payment of interestyf, an respect of any Registered Security
may also be made, in the case of a Holder of at lés5. $1,000,000 aggregate principal amount gfis®ered Securities, and payment of
interest, if any, in respect of a Permanent Gl&@=durity shall be made, by wire transfer to a &lar account maintained by the Holder
with a bank in the United Statgmovidedthat such Holder elects payment by wire transfegilsing written notice to the Trustee or a Paying
Agent to such effect designating such account tay than 15 days immediately preceding the reledartdate for payment (or such other
date as the Trustee may accept in its discretion).

Any interest on any Security of any series whicpagable but is not punctually paid or duly prodder on any Interest
Payment Date (herein call” Defaulted Interes”) shall, in the case of Registered Securities, fattheease to be payable to the Hol
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thereof on the relevant Regular Record Date byeidf having been such Holder, arid'sathddefalittdifmay be paid
by the Company, at its election in each case, asgiged in Clause (i) or (i) below: Page 2759 of 7002

() The Company may elect to make payment of any Defduhterest to the Persons in whose names thestRegl Securitie
of such series (or their respective Predecessarrifies) are registered at the close of businesa Bpecial Record Date
the payment of such Defaulted Interest, which dhalfixed in the following manner. The Companylkhatify the Truste
in writing of the amount of Defaulted Interest pospd to be paid on each Registered Security of seicbs and the date
the proposed payment, and at the same time the &onghall deposit with the Trustee an amount of egoequal to th
aggregate amount proposed to be paid in respestialf Defaulted Interest or shall make arrangensatisfactory to tr
Trustee for such deposit prior to the date of tt@ppsed payment, such money when deposited to ldeirhérust for thi
benefit of the Persons entitled to such Defaultedrest as in this clause provided. Thereuporthstee shall fix a Spec
Record Date for the payment of such Defaulted &stewhich shall be not more than 15 days and ssttlean 10 days pri
to the date of the proposed payment, and not hess 10 days after the receipt by the Trustee ohtiteee of the proposi
payment. Unless the Trustee is acting as the Bg&egistrar, promptly after such Special Recoatd) the Company sh
furnish the Trustee with a list, or shall make agaments satisfactory to the Trustee with resgeseto, of the names ¢
addresses of, and respective principal amountsiaf Registered Securities held by, the Holders aipg on the Securi
Register at the close of business on such Speeebrid Date. The Trustee shall promptly notify @empany of suc
Special Record Date and, in the name and at thensepof the Company, shall cause notice of thegsexgh payment of su
Defaulted Interest and the Special Record Dateetbeto be mailed, firstlass postage prepaid, to each Holder of Sect
of such series at his address as it appears irbéoerity Register, not less than 10 days prioruchsSpecial Reco
Date. Notice of the proposed payment of such Defdunterest and the Special Record Date therbésting been ¢
mailed, such Defaulted Interest shall be paid ®Rkrsons in whose names the Securities of suigs ger their respecti
Predecessor Securities) are registered at the ofolsasiness on such Special Record Date and sbhdlbnger be payak
pursuant to the following clause (i

(il The Company may make payment of any Defaulted ésteon the Registered Securities of any seriemnpfRermanel
Global Security in any other lawful manner not insistent with the requirements of any securitiesharge on which su
Registered Securities may be listed, and upon satibe as may be required by such excha

Defaulted Interest on Global Bearer Securities|diepayable to the bearer thereof at the timeagfpent of such Defaulted
Interest by the Company.

Subject to the foregoing provisions of this SecB@®8, each Security delivered under this Indentyen registration of
transfer of or in exchange for or in lieu of anh@t Security, shall carry the rights to interestraed and unpaid, and to accrue, which were
carried by such other Security.

SECTION 309. Persons Deemed Owners

Prior to due presentment of a Registered Secuityefgistration of transfer, the Company, the Teasind any agent of the
Company or the Trustee may treat the Person in&vhame such Registered Security is registeredeasvther of such Registered Security
for the purpose of receiving payment of princip{amd premium, if any) and (subject to Section)3@&srest, if any, on such Registered
Security and for all other purposes whatsoever tidreor not such Registered Security be overdws paither the Company, the Trustee nor
any agent of the Company or the Trustee shall feetaid by notice to the contrary. All such paymsesd made to any such person, or upon
such person’s order, shall be valid, and, to thersof the sums so paid, effectual to satisfy disdharge the liability for monies payable
upon any such Security.

The Company, the Trustee, and any agent of the @oynpr the Trustee may treat the Book-Entry Depogifior a Global
Bearer Security as the absolute owner of such B&smeurity for the purpose of receiving paymenteabé&or on account thereof and for all
other purposes whatsoever, whether or not suchabBdarer Security or coupon be overdue, and nettieCompany, the Trustee nor any
agent of the Company or the Trustee shall be a&tely notice to the contrary.

No holder of any beneficial interest in any GloBalcurity held on its behalf by a Book-Entry Depasitshall have any
rights under this Indenture with respect to suchb@l Security, and such Book-Entry Depositary mayrbated by the Company, the Trustee,
and any agent of the Company or the Trustee aswher of such Global Security for all purposes wbaver. Notwithstanding the
foregoing, nothing herein shall impair, as betwadspokEntry Depositary and such holders of beneficiadriasts, the operation of custom
practices governing the exercise of the righthefBook-Entry Depositary as holder of any Security.

SECTION 310. Cancellation

All Securities surrendered for payment, redemptiegijstration of transfer or exchange or for cregjinst any sinking fur
payment shall, if surrendered to any Person ottar the Trustee, be delivered to the Trustee aaltitsd promptly canceled by it. The
Company may at any time deliver to the Trusteecéorcellation any Securities previously authentit@ied delivered hereunder that the
Company may have acquired in any manner whatsoamdrthe Trustee shall promptly cancel all Se@siio delivered. No Securities shall
be authenticated in lieu of or in exchange for Segurities canceled as provided in this Section 8%€ept as expressly permitted by this
Indenture. All canceled Securities held by thestea shall be disposed of as directed by a ComPaaigr.

SECTION 311. Computation of Interest
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Except as otherwise specified as contemplated biid®e301 for Securities of any sefierseiite RiaRarichrfiie Securities
each series shall be computed on the basis of al@g@ear of twelve 30-day months. Page 2760 of 7002

SECTION 312. Global Securities

(@) If the Company shall establish pursuant wtiSe 301 that the Securities of a particular seaee to be issued in the
form of a Global Security, then the Company she#lcaite and the Trustee shall, in accordance witti®e303, authenticate and deliver, a
Global Security or Securities that (i) shall rers and shall be denominated in an aggregate arequal to the aggregate principal amount
of, all of the Outstanding Securities of such ser{@) shall be in bearer form or, if in registéf®rm, registered in the name of the Bdoktry
Depositary or its nominee, (iii) shall be delivetgdthe Trustee to the Book-Entry Depositary orspant to the Book-Entry Depositary’s
instruction, and (iv) shall bear the legends sehfim Section 202, as applicable.

(b) Participants in DTC shall have no rights under thienture with respect to any Global Securitids loa their behal
by DTC, or the Trustee as its custodian, or thekBBntry Depositary, or under the Global Securityd ®TC, as the case may be, or the
Book-Entry Depositary, may be treated by the Corgptre Trustee, and any agent of the Company of thstee as the absolute owner of
such Global Security for all purposes whatsoeWwtwithstanding the foregoing, nothing herein spa#lvent the Company, the Trustee or
any agent of the Company or the Trustee from giefigct to any written certification, proxy or otteuthorization furnished by DTC or shall
impair, as between DTC and its Participants, therafion of customary practices governing the egerof the rights of a Holder of any
Security.

(c)  Notwithstanding the provisions of Section 30& Global Security of a series may be transfeiirewhole but not in
part and in the manner provided in Section 306y tmhnother nominee of the Book-Entry Depositanysuch series, or to a successor Book-
Entry Depositary for such series selected or amatdoy the Company or to a nominee of such succ@&msak-Entry Depositary. Interests of
beneficial owners in Global Securities may be tfamed in accordance with the rules and procedof &I C and the provisions of Section
313.

(d)  The circumstances, if any, under which theb@al Security of a series may be exchanged fontlie® Registered
Securities of such series shall be as specifieshimdenture supplemental hereto pursuant to whielSecurities of such series are issued. In
such event, the Company will execute, and, sulbjeSection 306, the Trustee, upon receipt of aic&’ Certificate evidencing such
determination by the Company, will authenticate daliver Securities of such series in definitivgiséered form without coupons, in
authorized denominations, and in an aggregateipehamount equal to the principal amount of thelfal Securities of such series in
exchange for such Global Securities. Upon the axgh of the Global Securities for such Securitiedefinitive registered form without
coupons, in authorized denominations, the Trudta# sancel the Global Securities. Such securitiefefinitive registered form issued in
exchange for the Global Securities pursuant toSkigtion 312, shall be registered in such namesnasuch authorized denominations as the
Book-Entry Depositary, pursuant to the instructifnosn its direct or indirect participants or othée, shall instruct the Trustee. The Trustee
shall deliver Securities to the Book-Entry Depasitir delivery to the persons in whose names seturities are so registered.

(e) No Security that is not a Global Security rbaypayable to bearer (except as otherwise providad indenture
supplemental hereto pursuant to Section 301(xvi)).

(H  The Holder of a Global Security may grantyies and otherwise authorize any person, incluéiagicipants and
Persons that may hold interest through Participaotske any action which a Holder is entitledake under this Indenture or the Securities.

SECTION 313. Special Transfer Provisions

(@)  Prior to the expiration of the Resale RestnicTermination Date, a transfer of a Rule 144/A&8#y or a beneficial
interest therein to a QIB shall be made upon theasentation of the transferee that it is purchtaiie Security for its own account or an
account with respect to which it exercises solestment discretion and that it and any such acdeunt qualified institutional buyet
within the meaning of Rule 144A under the Secwifiet and is aware that the sale to it is beingeriadeliance on Rule 144A and
acknowledges that it has received such informatgarding the Company as the undersigned has reguesrsuant to Rule 144A or has
determined not to request such information andithataware that the transferor is relying upanfitregoing representations in order to claim
the exemption from registration provided by RulédA4

A transfer of a Rule 144A Security or a benefigirest therein to a Non-U.S. Person shall be nigda receipt by the
Trustee or its agent of a certificate substantialthe form set forth in Section 314 hereof frdre proposed transferee and, if requested b
Company or the Trustee, the delivery of an opimiboounsel, certification and/or other informatigatisfactory to each of them.

(b)  The following provisions shall apply with pesct to any proposed transfer of a Regulation Sigggrior to the
expiration of the Restricted Period:

() a transfer of a Regulation S Security or a berdficiterest therein to a QIB shall be made uponrédpeesentation of tl
transferee that it is purchasing the Security ferdwn account or an account with respect to whicexercises so
investment discretion and that it and any such aatamt is a “qualified institutional buyef’ within the meaning of Ru
144A under the Securities Act and is aware thastie to it is being made in reliance on Rule 1448 acknowledges tf
it has received such information regarding the Camypas the undersigned has requested pursuantl¢o1R4A or ha
determined not to request such information andithataware that the transferor is relying upanfitregoing representatic
in order to claim the exemption from registratiooypded by Rule 144A; an
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(i) atransfer of a Regulation S Security or a beredfiaterest therein to a Ndd-S. Pers&ersgriligdeaimBere2nién, if request
the Company or the Trustee, receipt by the Trustedéts agent of an opinion F923(fis¥|708rtificatiand/or othe
information satisfactory to each of the

Prior to or on the expiration of the Restrictedi®@&rbeneficial interests in a Regulation S Gldbaturity may only be held
through Euroclear or Clearstream (as indirect pigdints in DTC) or another agent member of Euracea Clearstream acting for and on
behalf of them, unless exchanged for interesthérRule 144A Global Security in accordance withdésification requirements
hereof. During the Restricted Period, interesth@Regulation S Global Security, if any, may kehanged for interests in the Rule 144A
Global Security or for definitive Securities ontyaccordance with the certification requirementscdbed in Section 201.

After the expiration of the Restricted Period, ietds in the Regulation S Security may be transfewithout requiring
certification.

(c)  Upon the transfer, exchange or replacemeBeaciirities not bearing a private placement legdmedSecurity
Registrar shall deliver Securities that do not lzeprivate placement legend. Upon the transfahaxge or replacement of Securities bearing
a private placement legend, the Security Registrall deliver only Securities that bear the placeinfegend unless there is delivered to the
Security Registrar an opinion of counsel reasonaatisfactory to the Company and the Trustee tetfeet that neither such legend nor the
related restrictions on transfer are required @eoto maintain compliance with the provisionsh# Securities Act.

(d) By its acceptance, of any Security bearipgieate placement legend, each Holder of such arf@g@acknowledges
the restrictions on transfer of such Security eghfin this Indenture and in the private placemegénd and agrees that it will transfer such
Security only as provided in this Indenture.

(e) The Company shall deliver to the Trustee &it€’s Certificate setting forth the dates on whichRstricted Peric
terminates (the “Resale Restriction TerminationeDat

The Security Registrar shall retain copies ofetlidrs, notices and other written communicatioogiked pursuant to this
Article. The Company shall have the right to ingpend make copies of all such letters, noticestloer written communications at any
reasonable time upon the giving of reasonableavrittotice to the Security Registrar.

(H  The Trustee:

0] shall have no responsibility or obligation to drgneficial owner of a Global Security, a Particip@nDTC or other Pers(
with respect to any ownership interest in the S#ear with respect to the accuracy of the recafd®TC or its nominee «
of any Participant or member thereof or with respgedhe delivery to any Participant, member, bemaf owner or othe
Person (other than DTC) of any notice (including aotice of redemption) or the payment of any antounder or witl
respect to such Securities. All notices and conmpations to be given to the Holders and all payment be made
Holders under the Securities shall be given or naad to the registered Holders (which shall be DdrGts nominee in tt
case of a Global Security). The rights of benaficiwners in any Global Security in global form Iste exercised on
through DTC subject to the applicable rules anctedoires of DTC. The Trustee may rely and shafubg protected an
indemnified pursuant to Section 607 in relying upaiormation furnished by DTC with respect to argnbficial owners, i
members and participants; a

(i) the Trustee shall have no obligation or duty to itwondetermine or inquire as to compliance withy amstrictions o
transfer imposed under this Indenture or underiegiple law with respect to any transfer of any ries¢ in any Securi
(including without limitation any transfers between among Participants, members or beneficial osmerany Globs
Security) other than to required deliver of sucttiieates and other documentation of evidencerasapressly required t
and to do so if an when expressly required bytehms of this Indenture, and to examine the santetermine substant
compliance as to form with the express requiremkeetsof.

SECTION 314. Form of Certificate to Be Delivetie Connection with Transfers Pursuant to Regoa8

[ date]
Bankers Trust Company, as Trustee
Four Albany Street
New York, New York, 1000t
Attention: Manager, Project Finance
Re: WPD Holdings UK (the “Company”)

[ Name of Security (the“Notes)

Ladies and Gentlemen:
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In connection with our proposed sale of $ aggregate principal amount of¢ieeNeg&ataragdrifivat such sale
has been effected pursuant to and in accordanbeReigulation S under the United States Securitietsi#28833548" 4Ménded (the “Securities
Act”), and, accordingly, we represent that:

(@) the offer of the Notes was not made to agrens the United States;

(b) either (i) at the time the buy order was iordged, the transferee was outside the United Stateve and any person
acting on our behalf reasonably believed that ttuesferee was outside the United States or (iijréresaction was executed in, on or through
the facilities of a designated off-shore securitf@gket and neither we nor any person acting orbebalf knows that the transaction has been
pre-arranged with a buyer in the United States;

(¢) nodirected selling efforts have been madiénUnited States in contravention of the requéeets of Rule 903(b) or
Rule 904(b) of Regulation S, as applicable; and

(d) the transaction is not part of a plan or sohé¢o evade the registration requirements of tloei®ees Act.

In addition, if the sale is made during a restdgberiod and the provisions of Rule 903(c)(3) oteRa04(c)(1) of Regulatio
S are applicable thereto, we confirm that such Isagebeen made in accordance with the applicablagions of Rule 903(c)(3) or Rule 904
(c)(1), as the case may be.

You and the Company are entitled to rely upon Iléftier and are irrevocably authorized to produce [#tter or a copy
hereof to any interested party in any administeativlegal proceedings or official inquiry with pest to the matters covered hereby. Terms
used in this certificate have the meanings sehfiorRegulation S.

Very truly yours,

[ Name of Transferof

By:

Authorized Signature Signature MedalliGuaranteed

ARTICLE IV
SATISFACTION AND DISCHARGE

SECTION 401. Satisfaction and Discharge of hidee

This Indenture shall upon Company Request cealse 66 further effect (except as to any survivirghts of registration of
transfer or exchange of Securities herein exprgwslyided for and rights to receive payments of pngcipal, premium or interest in respect
thereof and any right to receive any Additional Ambas provided in Section 1009), and the Trustedl execute proper instruments
acknowledging satisfaction and discharge of thiteiure, when:

(i) either:

(a) all Securities theretofore authenticated and dedivgother than (1) Securities that have been algsdl; lost ¢
stolen and that have been replaced or paid asdwedvn Section 307 and (2) Securities for whosemmt mone
has theretofore been deposited in trust with thstée or any paying agent or segregated and healdshby th:
Company and thereafter repaid to the Company ahdiged from such trust, as provided in Section3)10@ve
been delivered to the Trustee for cancellatior

(b) all such Securities not theretofore delivered o Thustee for cancellatio

(1) have become due and payal

(2) will become due and payable at their Stated Matwvithin one year

(3) are to be called for redemption within one yeararmairangements for the giving of notice of redean
by the Trustee in the name, and at the expengbed@ompany, ¢

(4) are deemed paid and discharged pursuant to SetiRras applicable

and the Company, in the case of (1) or (2) aboas,deposited or caused to be deposited with thetdawas trust
funds, in trust for the purpose, an amount of (wney in the currency or units of currency in whitlth Securitie
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are payable, (x) U.S. Government Obligations (denated in the same currépegnitaliita ifrt2isfenoyliich suct
Securities are payable) that through the paymeinttefest and principal in ré35ed" e adaace with their
terms will provide not later than one day before Stated Maturity or Redemption Date, as the caseba, money
in an amount, (y) a combination of money or U.Sv&ament Obligations as provided in (4) above aarecase,
sufficient to pay and discharge the entire indetsd on such Securities not theretofore deliveréhet Trustee for
cancellation, for principal (and premium, if any)dainterest, if any, to the date of such deposittfe case of
Securities that have become due and payable)tbetStated Maturity or Redemption Date, as the nasebe;

(il the Company has paid or caused to be paid all stives payable hereunder by the Company;

(iii) the Company has delivered to the Trustee an Officaertificate and an Opinion of Counsel, each statirag all condition
precedent herein provided for relating to the &attton and discharge of this Indenture have besnptied with.

Notwithstanding the satisfaction and dischargenisf lndenture, the obligations of the Company ®Thustee under Secti
607, the obligations of the Trustee to any Autheating Agent under Section 614, and, if money diele been deposited with the Trustee
pursuant to sub-clause (b) of clause (i) of thisti®a 401 or if money or U.S. Government Obligati@ghall have been deposited with or
received by the Trustee pursuant to Section 4@3pltigations of the Trustee under Section 402thadast paragraph of Section 1003 shall
survive.

SECTION 402. Application of Trust Money

(@  Subject to the provisions of the last parpgraf Section 1003, all money or U.S. Governmeriigalions deposited
with the Trustee pursuant to Sections 401 or 408,a money received by the Trustee in respett.8f Government Obligations deposited
with the Trustee pursuant to Sections 401 or 4088l be held in trust and applied by it, in accarckawith the provisions of the Securities i
this Indenture, to the payment, to the Personsl@mthereto, of the principal of (and premiumaify) and interest, if any, on the Securities for
whose payment such money has been deposited widteived by the Trustee or to make mandatory sgnkind payments or analogous
payments as provided by Sections 401 or 403.

(b)  The Company shall pay and shall indemnifyThastee against any tax, fee or other charge ieghos or assessed
against U.S. Government Obligations deposited funtsto Sections 401 or 403, or the interest antcjpal received in respect of such
obligations, other than any such tax, fee or oth@rge payable by or on behalf of Holders.

(c)  The Trustee shall deliver or pay to the Conypom time to time upon Company Request any G&:ernment
Obligations or money held by it as provided in 8stt 401 or 403 that, in the opinion of a natiopadicognized firm of independent certified
public accountants expressed in a written certificathereof delivered to the Trustee, are theexicess of the amount thereof that then would
have been required to be deposited for the purfossehich such U.S. Government Obligations or moneg deposited or received. This
provision shall not authorize the sale by the Taasif any U.S. Government Obligations held undisrltidenture.

(d)  Any monies paid by the Company to the Trusteany Paying Agent, or held by the Company istirfor the
payment of the principal of or any interest or Addial Amounts on any Securities and remaining ainokd at the end of two years after s
principal, interest or Additional Amounts becomesdnd payable will be repaid to the Company, @astd from the trust, upon its written
request, and upon such repayment or release kilitiyeof the Company, the Trustee and such Payiggnt with respect thereto will cease.

SECTION 403. Satisfaction, Discharge and Defpas of Securities of any Series

The Company, at its option, (i) will be dischardeain any and all obligations in respect of the Sii@s of a series (except,
in each case, for the obligations to register taegfer or exchange of the Securities of that sereplace stolen, lost or mutilated Securities of
that series, maintain paying agencies, and holdeysfor payment in trust), or (ii) can omit to cdgnwith any term, provision or condition
set forth in Sections 1004, 1005 and 1011 witheesfo the Securities of any seripsyvidedthat the following conditions shall have been
satisfied:

() the Company has deposited or caused to be irrelyodaposited (except as provided in Sections 602(@), and the la
paragraph of Section 1003) with the Trustee (spigjfthat each deposit is pursuant to this Sedclidd) as trust funds
trust, specifically pledged as security for, andidated solely to, the benefit of the Holders @& Becurities of such seri
(i) money, (ii)) U.S. Government Obligations whidirdugh the payment of interest and principal inpees thereof i
accordance with their terms will provide money mamount, or (iii) a combination thereof, in eaese, sufficient to p:
and discharge the principal (and premium, if amg enterest, if any, on the outstanding Securitiesuch series on the da
such payments are due in accordance with the tefrttse Securities of such series (or, if the Conyphas designated
Redemption Date pursuant to the final sentenchisfitaragraph, to and including the Redemption Batdesignated by t
Company); ant

(i) no Event of Default or event that with notice quda of time would become an Event of Default (idoig by reason of su
deposit) with respect to the Securities of sucieseshall have occurred and be continuing on the afasuch deposi

To exercise any such option, the Company is requoaleliver to the Trustee (x) an Opinion of Cairte the effect that tt
Holders of the Securities of such series will remtagnize income, gain or loss for federal incomeptarposes as a result of such deposit,
defeasance and discharge of certain obligationghnaih the case of clause (i) above must be baselahange in law or a ruling by the U.S.
Internal Revenue Service, and (y) an Offi’ Certificate as to compliance with all conditionggedent provided for in the Indenture relat
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to the satisfaction and discharge of the Securitfesich series. If the Company shaPw#gshing hgied2e to be
deposited money or U.S. Government Obligationsaipqr discharge the principal of (and premium niyj8nd’#tefd8P2f any, on the
outstanding Securities of such series to and imetud Redemption Date on which all of the outstagdiecurities of such series are to be
redeemed, such Redemption Date shall be irrevocidsdignated by a Board Resolution delivered tdTtiustee on or prior to the date of
deposit of such money or U.S. Government Obligatiamd such Board Resolution shall be accomparyiea lirrevocable Company Request
that the Trustee give notice of such redemptiothénname and at the expense of the Company, setHan 15 or more than 30 days prior to
such Redemption Date in accordance with this Indent

ARTICLE V
REMEDIES
SECTION 501. Events of Default
“ Event of Defaulf” wherever used herein with respect to Securiifeany series, means any one of the following eszent

() default in the payment of any interest or any Aiddial Amounts upon any Security of that series witdrecomes due a
payable and continuance of such default for a desf@30 days

(i) default in the payment of the principal of (or piem, if any, on) any Security of that series at My;

(iii) material default in the performance, or materialdoh, of any covenant or obligation of the Comparthis Indenture (oth:
than a covenant or default in whose performancshmse breach is elsewhere in this Section 501 fipaty dealt with o
which has expressly been included in this Indensately for the benefit of a series of Securitiéiseo than that series) &
continuance of such material default or breachafgeriod of 60 days after there has been givengbistered or certifie
mail, to the Company by the Trustee or to the Camg@nd the Trustee by the Holders of at least 25%ggregate princip
amount of the Outstanding Securities of that seaiegitten notice specifying such default or breacld requiring it to t
remedied and stating that such notice® Notice of Defaul” hereunder

(iv) if this event shall be made to constitute an EwdriDefault with respect to the Securities of a jgatar series, a default
the payment of the principal of any bond, debentmae or other evidence of indebtedness, in ead® ¢or mone
borrowed by the Company, or in the payment of ppaicunder any mortgage, indenture (including timdenture) ¢
instrument under which there may be issued or biclwthere may be secured or evidenced any indebssdfor mone
borrowed by the Company, which default for paymehtprincipal is in an aggregate principal amounteeding
$50,000,000 (or its equivalent in any other curyenc currencies) when such indebtedness becomesaddepayabl
(whether at maturity, upon redemption or acceleratir otherwise), if such default shall continueeimedied or unwaive
for more than 30 Business Days and the time fomyat of such amount has not been expressly extenquledided,
however, that, subject to the provisions of Sections 66d @02, the Trustee shall not be deemed to havelkdge of suc
default unless either (a) a Responsible Officethef Trustee shall have actual knowledge of suchuliebr (b) the Truste
shall have received written notice thereof from @mmpany, from any Holder, from the holder of anglsindebtedness
from the trustee under any such mortgage, indemugher instrument; angrovided, further, that if such default und
such indenture or instrument shall be remedieducgaby the Company or waived by the holders ohsndebtedness, th
the Event of Default hereunder by reasons thereaif be deemed likewise to have been remedieddamrevaived withot
further action upon the part of the Trustee or afthe Holders

(v) the failure of the Company generally to pay itstdets they become due, or the admission in wriirits inability to pay it
debts generally, or the making of a general assggifor the benefit of its creditors, or the ingiibn of any proceeding |
or against the Company (other than any such praogdaought against the Company that is dismissigaima80 days fror
the commencement thereof) seeking to adjudicdtarikrupt or insolvent, or seeking liquidation, wimglup, reorganizatio
arrangement, adjustment, protection, relief or cositipn (in each case, other than a solvent lidioda winding up
reorganization, arrangement, adjustment, protectietief or composition) of it or its debts undemyalaw relating t
bankruptcy, insolvency, reorganization, moratoriomrelief of debtors, or seeking the entry of awlesrfor relief o
appointment of an administrator, receiver, trusbegrvenor or other similar official for it or fany substantial part of
property, or the taking of any action by the Comptmauthorize any of the actions set forth in tause (vi); ol

(vi) any other Event of Default provided in the supplatakindenture or provided in or pursuant to theuBloResolution und
which such series of Securities is issued or irfahe of Security for such serie

SECTION 502. Acceleration of Maturity; Rescissand Annulment

If an Event of Default with respect to Securitiésny series at the time Outstanding occurs aednginuing, then in every
such case the Trustee or the Holders of not less2b% in aggregate principal amount of the OutktenSecurities of that series may dec
the principal amount (or, if any of the Securitidghat series are Original Issue Discount Seasitsuch portion of the principal amount of
such Securities as may be specified in the tereredi) of all of the Securities of that series ¢odne and payable immediately, by a notice in
writing to the Company (and to the Trustee if gilgnHolders), and upon any such declaration suicttipal amount (or specified amount)
shall become immediately due and payable.

At any time after such declaration of acceleratidth respect to Securities of any series has bemherrbut before



WPD-6
judgment or decree for payment of money has beainga by the Trustee as hereinﬁﬁé‘?rihmﬁlst?;?é\?f@ed, if all
Events of Default with respect to Securities ot Sexies have been cured or waived (other thandhep&#fetParpfiféipal of the Securities
that has become due solely by reason of such @¢iclarof acceleration) then such declaration oElation, and its consequences shall be
automatically annulled and rescinded.

No such rescission shall affect any subsequentuttefaimpair any right consequent thereon.

For all purposes under this Indenture, if a portdthe principal of any Original Issue Discountc8eties shall have been
accelerated and declared due and payable pursutire provisions hereof, then, from and after suetlaration, unless such declaration has
been rescinded and annulled, the principal amousiich Original Issue Discount Securities shallbemed, for all purposes hereunder, ti
such portion of the principal thereof as shall bhe dnd payable as a result of such acceleratiahpayment of such portion of the principal
thereof as shall be due and payable as a ressiltobf acceleration, together with interest, if ahgreon and all other amounts owing
thereunder, shall constitute payment in full ofts@riginal Issue Discount Securities.

SECTION 503. Collection of Indebtedness andsSfor Enforcement by Trustee

The Company covenants that if;

() default is made in the payment of any interest oy Security of a series when such interest becatunesand payable a
such default continues for a period of 30 day:

(i) default is made in the payment of the principalaf premium, if any, on) any Security of a serieshe Stated Maturi
thereof,

the Company will, upon written demand of the Trastgay to it, for the benefit of the Holders of IsiBecurities of such series, the whole
amount then due and payable on such Securitiaschf series for principal (and premium, if any) am@rest, if any, and, to the extent that
payment of such interest shall be legally enfortasabterest on any overdue principal (and premiifirany) and any overdue interest, at the
rate or rates prescribed therefor in such Secsriffesuch series, and, in addition thereto, sudhdu amount as shall be sufficient to cover the
costs and expenses of collection, including thearable compensation, expenses, disbursementsiaadces of the Trustee, its agents, and
its counsel.

If the Company fails to pay such amounts forthwiglon such demand, the Trustee, in its own nameanidistee of an
express trust, (i) may institute a judicial prodegdor the collection of the sums so due and uthp@) may prosecute such proceeding to
judgment or final decree, and (iii) may enforce shene against the Company or any other obligor spoh Securities and collect the mon
adjudged or decreed to be payable in the manngide by law out of the property of the Companyny other obligor upon such
Securities, wherever situated.

If any Event of Default with respect to Securitdsany series occurs and is continuing, the Trustag in its discretion
proceed to protect and enforce its rights anditites of the Holders of Securities of such serigsiich appropriate judicial proceedings as
Trustee shall deem most effectual to protect aidre@ any such rights, subject, however, to Sedibh

SECTION 504. Trustee May File Proofs of Claim

In case of the pendency of any receivership, irsay, liquidation (other than a solvent liquida)idmankruptcy,
reorganization, arrangement, adjustment, compaositicother judicial proceeding relative to the Camyp or any other obligor upon the
Securities or the property of the Company or ohsother obligor or their creditors, the Trusteee@pective of whether the principal of the
Securities shall then be due and payable as thexpiressed or by declaration or otherwise andspeetive of whether the Trustee shall have
made any demand on the Company for the paymentastiae principal or interest), shall be entitled @mpowered, by intervention in such
proceeding or otherwise,

() to file and provide a claim for the whole amountpahcipal (and premium, if any) and interest owangd unpaid in respe
of the Securities and to file such other paperdamuments as may be necessary or advisable in trdeve the claims
the Trustee (including any claim for the reasonaol@pensation, expenses, disbursements, and advahtiee Trustee, i
agents, and its counsel) and of the Holders allowedich judicial proceeding, ai

(i) to collect and receive any moneys or other propeaiyable or deliverable on any such claims andsiildute the same

and any custodian, receiver, assignee, trustagdéitpr, sequestrator or other similar officiakimy such judicial proceeding is hereby
authorized by each Holder to make such paymertteetdrustee and, in the event that the Trusted stiasent to the making of such
payments directly to the Holders, to pay to thestea any amount due it for the reasonable compgensakpenses, disbursements and
advances of the Trustee, its agents and counskhranother amounts due the Trustee under Sedfion 6

Nothing herein contained shall be deemed to autldhie Trustee to authorize or consent to or acmegdopt on behalf of
any Holder any plan or reorganization, arrangemnadjtystment or composition affecting the Securitiethe rights of any Holder thereof or,
to authorize the Trustee to vote in respect ofcthan of any Holder in any such proceeding.

SECTION 505. Trustee May Enforce Claims WithBossession of Securities
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All rights of action and claims under this Indemtar the Securities may be prosecutétieanitdod?etgaie Trastee without
the possession of any of the Securities or theymtizh thereof in any proceeding relating theratw) an§296{§58c&@ding instituted by the
Trustee shall be brought in its own name as trustes express trust, and any recovery of judgreball, after provision for the payment of
the reasonable compensation, expenses, disburseraadtadvances of the Trustee, its agents, aodutssel, be for the ratable benefit of the
Holders of the Securities in respect of which sjuclyment has been recovered.

SECTION 506. Application of Money Collected

Any money collected by the Trustee pursuant toAlniicle shall be applied in the following ordertivirespect to the
Securities of any series, at the date or datesd tixethe Trustee and, in case of the distributibsuch money on account of principal (or
premium, if any) or interest, upon presentatiothef Securities and the notation thereon of the aagrifi only partially paid and upon
surrender thereof if fully paid:

FIRST: To the payment of all amounts due the Baisinder Section 607;

SECOND: In case the principal and premium, if asfithe Securities of such series in respect othvinhoneys have been
collected shall not have become and be then dupayeble, to the payment of interest, if any, an$lecurities of such a series in
default in the order of the maturity of the ingtadints of such interest, with interest (to the eixtieat such interest has been collected
by the Trustee and to the extent permitted by lapon the overdue installments of interest at tie paescribed therefor in such
Securities, such payments to be made ratably tB¢nsons entitled thereto, without discriminatiompeference;

THIRD: In case the principal or premium, if any tloe Securities of such series in respect of whidmeys have been
collected shall have become and shall be then ddgayable, to the payment of the whole amount dvéing and unpaid upon all
the Securities of such series for principal andrpuen, if any, and interest, if any, with interegiom the overdue principal and
premium, if any, and (to the extent that such edehas been collected by the Trustee and to tieatgxermitted by law) upon
overdue installments of interest at the rate pileedrtherefor in the Securities of such series;ianghse such money shall be
insufficient to pay in full the whole amount so daed unpaid upon the Securities of such serien, tthéhe payment of such princij
and any premium and interest, without preferenqgeriority of principal over interest, or of intetes/er principal or premium, or of
any installment of interest over any other instaifrnof interest, or of any Security of such seodesr any other Security of such
series, ratably to the aggregate of such prin@pdlany premium and accrued and unpaid interedt; an

FOURTH: To the payment of the remainder, if amythe Company or any other Person lawfully entitleateto.

SECTION 507. Limitation on Suits

No Holder of any Security of any series shall hamg right to institute any proceeding, judicialodiherwise, with respect to
this Indenture, or for the appointment of a receoretrustee, or for any other remedy hereunddessn

()  such Holder has previously given written noticehte Trustee of a continuing Event of Default wiglspect to the Securiti
of that series

(i)  the Holders of not less than 25% in principal amaafthe Outstanding Securities of that series|dile made writte
request to the Trustee to institute proceedingespect of such Event of Default in its own namé&rastee hereunde

(iii) such Holder or Holders have offered to the Trusteemnity satisfactory to the Trustee against tbsts; expenses, &
liabilities to be incurred in compliance with sugguest

(iv) the Trustee for 60 days after its receipt of suokice, request, and offer of indemnity has failediristitute any suc
proceeding; an

(v) no direction inconsistent with such written requess$ been given to the Trustee during suck®@period by the Holders
a majority in principal amount of the outstandirgg8rities of that serie

it being understood and intended that no one oembsuch Holders shall have any right in any mamfatever by virtue of, or by availing
of, any provision of this Indenture to affect, digt or prejudice the rights of any other of sucHddos, or to obtain or to seek to obtain pric
or preference over any other of such Holders @ntiorce any right under this Indenture, exceph@arhanner herein provided and for the
equal and ratable benefit of all such Holders.

SECTION 508. Unconditional Right of HoldersReceive Principal, Premium and Interest

The Holder of any Security shall have the rightjaliis absolute and unconditional, to receive paynoéthe principal of
(and premium, if any) and (subject to Section 388rest, if any, on such Security on the Statedulity or Maturities expressed in such
Security (or, in the case of redemption, on thedReation Date) and to institute suit for the enfoneat of any such payment, and such rights
shall not be impaired without the consent of sudidir.

SECTION 509. Restoration of Rights and Remedies

If the Trustee or any Holder has instituted anycpealing to enforce any right or remedy under thitehture and suc
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proceeding has been discontinued or abandonecdhjoreason, or has been determineédegtiveideis/A@ithgee or to such
Holder, then and in every such case, subject tadatgrmination in such proceeding, the Companythégee’8na t4Holders shall be
restored severally and respectively to their forpmsitions hereunder, and thereafter all rightsranaedies of the Company, the Trustee, and
the Holders shall continue as though no such pdiogéad been instituted.

SECTION 510. Rights and Remedies Cumulative

Except as otherwise provided with respect to tipgament or payment of mutilated, destroyed,dostolen Securities in
the last paragraph of Section 307, no right or @yneerein conferred upon or reserved to the Trustde the Holders is intended to be
exclusive of any other right or remedy, and evégiitrand remedy shall, to the extent permitteddy, Ibe cumulative and in addition to every
other right and remedy given hereunder or now oedféer existing at law or in equity or otherwisehe assertion or employment of any right
or remedy hereunder, or otherwise, shall not pretrenconcurrent assertion or employment of angoéippropriate right or remedy.

SECTION 511. Delay or Omission Not Waiver

No delay or omission of the Trustee or of any Holafeany Securities to exercise any right or remadgruing upon any
Event of Default shall impair any such right or ey, or constitute a waiver of any such Event ofaDk or an acquiescence therein. Every
right and remedy given by this Article or by lawttee Trustee or to the Holders may be exercised fime to time, and as often as may be
deemed expedient by the Trustee or by the Holdsrthe case may be.

SECTION 512. Control by Holders

The Holders of a majority in principal amount oétButstanding Securities of any series shall hageight to direct the
time, method, and place of conducting any procegftinany remedy available to the Trustee, or a@sigrg any trust or power conferred on
the Trustee, with respect to the Securities of sschesprovidedthat:

(i)  such direction shall not be in conflict with anyewf law or with this Indenture

(i)  subject to provisions of Section 315 of the Trustdnture Act, the Trustee may take any other actemmed proper by t
Trustee that is not inconsistent with such dirett

(iii) the Trustee shall not determine that the actiodiezted would be prejudicial to Holders not takpagt in such action; ar

(iv) the Trustee has been furnished by such Holdersdeninity or security satisfactory to it againsttsp&xpenses a
liabilities which it might incur in connection treswith.

SECTION 513. Waiver of Past Defaults

Subject to Sections 508 and 902, the Holders ofasstthan a majority in aggregate principal amadnhe Outstanding
Securities of any series may, on behalf of the Ei@af all the Securities of such series, waivezast default hereunder with respect to such
series and its consequences, except a default

(i) inthe payment of the principal of (or premiumaify) or interest, if any, on any Security of suelies, ol

(i) in respect of a covenant or provision hereof whioder Article IX cannot be modified or amended withthe consent
the Holder of each Outstanding Security of suchesaffected

Upon any such waiver, such default shall ceaseist, @nd any Event of Default arising therefroralshe deemed to have
been cured, for every purpose of this Indentpreyided, however, that no such waiver shall extend to any subsecpresther default or
impair any right consequent thereon.

SECTION 514. Undertaking for Costs

All parties to this Indenture agree, and each Hotdeny Security by his acceptance thereof shatidemed to have agre
that any court may in its discretion require, ity anit for the enforcement of any right or remedger this Indenture, or in any suit against
the Trustee for any action taken or omitted bysiTaustee, the filing by any party litigant in sulit of an undertaking to pay the costs of
such suit, and that such court may in its discnesissess reasonable costs, including reasonatieests’ fees, against any party litigant in
such suit, having due regard to the merits and daithl of the claims or defenses made by such piiggant in such suitprovided, however,
that the provisions of this Section 514 shall mlg to any suit instituted by the Trustee, to anit instituted by any Holder, or group of
Holders, holding in the aggregate more than 10%rimcipal amount of the outstanding Securitiesrof series, or to any suit instituted by ¢
Holder for the enforcement of the payment of thagpal of or interest, if any, on any Security @nafter the Stated Maturity or Maturities
expressed in such Security.

ARTICLE VI
THE TRUSTEE

SECTION 601. Certain Duties and Responsibiliti
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(@)  Except during the continuance of a defaulhwéspect to the Securities of any 8gig&8 of 7002

() the Trustee undertakes to perform such duties ahd such duties as are specifically set forth irs timdenture, and 1
implied covenants or obligations shall be read thts Indenture against the Trustee; .

(i) in the absence of bad faith or willful misconduct its part, the Trustee may conclusively rely, agthe truth of th
statements and the correctness of the opinionsesged therein, upon certificates or opinions fimedsto the Trustee a
conforming to the requirements of this Indentymmvidedthat in the case of any such certificates or opigithat by an
provision hereof are specifically required to benfshed to the Trustee, the Trustee shall exanfiresame to determi
whether or not they conform to the requirementhisf Indenture, but not to verify the contents dudr

(b) In case a default has occurred and is continulrgyTtustee shall exercise such of the rights ameepovested in it k
this Indenture, and use the same degree of carskilhth their exercise, as a prudent person waxercise or use under the circumstances in
the conduct of his or her own affairs.

()  No provision of this Indenture shall be constl to relieve the Trustee from liability for agn negligent action, its
own negligent failure to act, or its own willful stonduct, except that:

(i) the Trustee shall not be liable for any error afgment made in good faith by a Responsible Offigaless the Trustee w
negligent in ascertaining the pertinent fa

(i) no provision of this Indenture shall require thestee to spend or risk its own funds or otherwiseii any financial liabilit
in the performance of any of its duties hereundeim the exercise of any of its rights or powéfrsepayment of such fun
or adequate indemnity against such risk or ligb#atisfactory to the Trustee has not been assar¢dand

(iii) the Trustee shall not be liable with respect to actjon taken or omitted to be taken by it in gdaith in accordance wi
the direction of the Holders of not less than aaribj in principal amount of the Outstanding Seties of any serie
determined as provided in Section 512, relatinthéotime, method, and place of conducting any prdicey for any remec
available to the Trustee, or exercising any trugiawer conferred upon the Trustee, under thisrihde with respect to tl
Securities of such serie

(d)  Whether or not therein expressly so providaery provision of this Indenture relating to tanduct or affecting the
liability of or affording protection to the Trusteball be subject to the provisions of this Sec@6a.

SECTION 602. Notice of Defaults

Within 90 days after the occurrence of any defaateunder of which a Responsible Officer of thestea has actual
knowledge with respect to the Securities of anjesethe Trustee shall transmit by mail to all Hwklof Securities of such series notice of
such default hereunder known to the Trustee, uslesis default shall have been cured or waipedyided, however, that, except in the case
of a default in the payment of the principal of ppemium, if any) or interest, if any, on any Séiguof such series or in the payment, if any
any sinking fund installment with respect to Setiesiof such series, the Trustee shall be proteanteadthholding such notice if and so long
the board of directors, the executive committea ust committee of directors and/or a Respongilffecer of the Trustee in good faith
determine that the withholding of such notice ishie interest of the Holders of Securities of ssieties; angbrovided, further, that in the
case of any default of the character specifiedeictiBn 501(iv) with respect to Securities of suehes, no such notice to Holders shall be
given until at least 30 days after the occurreheegof. For the purpose of this Section 602, ¢nm t' default” means any event that is, or
after notice or lapse of time or both would becoareEvent of Default with respect to Securitieswéh series.

SECTION 603. Certain Rights of Trustee

Subject to the provisions of Section 601:

() the Trustee may rely and shall be protected imgobir refraining from acting upon any resolutioertificate, statemer
instrument, opinion, report, notice, request, ditet consent, order, bond, debenture, note, ahiglence of indebtedness
other paper or document believed by it to be gemaimd to have been signed or presented by thergpepy or parties

(i) any request or direction of the Company mentionetkin shall be sufficiently evidenced by a Compdsquest ¢
Company Order or as otherwise expressly providedilmeand any resolution of the Board of Directaray be sufficientl
evidenced by a Board Resolutic

(iii) whenever in the administration of this Indenture Wfrustee shall deem it desirable that a mattgurbeed or establishi
prior to taking, suffering or omitting any actiorereunder, the Trustee (unless other evidence beinhspecificall
prescribed) may, in the absence of bad faith dfwiinisconduct on its part, rely upon an Offic’ Certificate;

(iv) the Trustee may consult with counsel, and the sritidvice of such counsel or any Opinion of Couskeall be full an
complete authorization and protection in respecrof action taken, suffered or omitted by it hedmmin good faith and
reliance thereor



WPD-6
(v) the Trustee shall be under no obligation to expmmisk its own funds or to exercise?ﬂﬁﬁﬁ‘@%ﬁﬁé&ﬁﬁé’cﬁ(ﬂw of any of tr
Holders, any of the rights or powers vested inyitttis Indenture pursuant to this InNGR45tare? eind%h Holders shall ha
offered to the Trustee security or indemnity satitbry to the Trustee against the costs, expeasesliabilities that migl
be incurred by it in compliance with such requesticection;

(vi) the Trustee shall not be bound to make any invatitig into the facts or matters stated in any rgsm, certificate
statement, instrument, opinion, report, notice,uest, direction, consent, order, bond, debentunés, rother evidence
indebtedness or other paper or documpmyided, however, that the Trustee, in its discretion, may makehsfurthe
inquiry or investigation into such facts or mattassit may see fit, and, if the Trustee shall deiee to make such furtt
inquiry or investigation, it shall be entitled upogasonable prior request and during normal busihesrs to examine t
books, records, and premises of the Company, pallgar by agent or attorney; ai

(vii) the Trustee may execute any of the trusts or polesunder or perform any duties hereunder eitinecttyy or by or thoug
agents or attorneys and shall not be liable forattt®ns or omissions of such agents appointedsapdrvised by it with dt
care.

(viii) Neither the Trustee nor any of its officers, dicgst employees or agents shall be liable for atipmt¢aken or omitted und
this Agreement or in connection therewith excepthe extent caused by the Trusteeegligence, bad faith or willi
misconduct, as determined by a court of competargdiction.

SECTION 604. Trustee Not Responsible for Réciba Issuance of Securities

The recitals contained herein and in the Secuyitirsept the Trustee’s certificates of authenticgtshall be taken as the
statements of the Company, and neither the Trusteany Authenticating Agent assumes any respditgifor their correctness. The Trus
makes no representations as to the validity oiceaffcy of this Indenture or of the Securities oy affering materials related thereto, except
that the Trustee represents that it is duly autlkedrto execute and deliver this Indenture, autbetgtithe Securities, and perform its
obligations hereunder. Neither the Trustee norAumenticating Agent shall be accountable forule or application by the Company of
Securities or the proceeds thereof.

SECTION 605. May Hold Securities

The Trustee, any Authenticating Agent, any Payig@®, any Security Registrar or any other ageth@Company, in its
individual or any other capacity, may become th@emor pledgee of Securities and, subject to Sesti®8 and 613, may otherwise deal \
the Company with the same rights it would havé\fere not Trustee, Authenticating Agent, PayinghAt) Security Registrar or such other
agent.

SECTION 606. Money Held in Trust

Money held by the Trustee in trust hereunder netdb@ segregated from other funds, except to ttenexrequired by
law. The Trustee shall be under no liability feterest on any money received by it hereunder éxaeptherwise agreed with the Company.

SECTION 607. Compensation and Reimbursement

(@) The Company agrees:
(i) to pay to the Trustee from time to time such conspéion as is agreed upon in writir

(i) except as otherwise expressly provided herein,etmburse the Trustee upon its request for all me@sle expense
disbursements, and advances incurred or made byrtistee in accordance with any provision of tmddnture (includin
the reasonable compensation and the expenses abdrsliments of its agents, and its counsel, wharhpensatior
expenses, and disbursements shall be set fortiffinient written detail to the satisfaction of t®mpany), except any st
expense, disbursement or advance as may be atilbub its or their negligence or bad fa

(i) to indemnify the Trustee, its officers, directoasid employees for, and to hold it harmless agaars, loss, liability ¢
expense incurred without negligence, bad faithwibiful misconduct on its part, arising out of ar connection with tr
acceptance or administration of the trust or trist®under, including the costs and expenses ehdafg itself against al
claim or liability in connection with the exercise performance of any of its powers or duties hedeu. Obligations und
this Section 607(iii) will survive the satisfactiamd discharge of this Indenture pursuant to Seet@l hereof or the earl
resignation or removal of the Trustee; «

(b) To secure the Company’s payment obligationkis Section 607, the Trustee shall have apigor to the Securities on all
money and property held or collected by the Tryste&s capacity as Trustee, except money or ptggeeld in trust to pay
principal of, and interest on particular Securit

(c) The obligations of the Company under thést®n to compensate and indemnify the Trustee@pay or reimburse the
Trustee for expenses, disbursements and advanakksaistitute additional indebtedness hereunddrshiall survive the
satisfaction and discharge of this Indenture oréjection or termination of this Indenture undankruptcy law. Such
additional indebtedness shall be a senior claithabof the Securities upon all property and funelsl or collected by the
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Trustee as such, and the Securities are herebydinated to such senior claim. |If thEcTeniteaedtbeZiiés and incurs
expenses following an Event of Default under Secfio1(vi) hereof, the parties herefd%r! tRe Hiidgrtheir acceptance
of the Securities hereby agree that such expemséstanded to constitute expenses of administratimler any bankruptcy
law.

SECTION 608. Disqualification; Conflicting Imissts

If the Trustee has or shall acquire a conflictingpiest within the meaning of the Trust Indentuog, #he Trustee shall either
eliminate such interest or resign, to the extedtiarthe manner provided by, and subject to theipions of, the Trust Indenture Act and this
Indenture.

SECTION 609. Corporate Trustee Required; Eiligyb

There shall at all times be a Trustee hereundéstial be eligible to act as trustee under thesffimdenture Act and that
shall have a combined capital and surplus of &t 1$50,000,000. If the Trustee does not have ficedh The City of New York, the Trustee
may appoint an agent in The City of New York reaguyn acceptable to the Company to conduct anyitievthat the Trustee may be
required under this Indenture to conduct in Thg GitNew York. If the Trustee does not have arcefin The City of New York or has not
appointed an agent in The City of New York, thestee shall be a participant in DTC and FAST distidn systems. If such corporation
publishes reports of condition at least annuallyspant to law or to the requirements of a Unitedes federal, state, territorial or District of
Columbia supervising or examining authority, thenthe purposes of this Section 609, the combirgital and surplus of such corporation
shall be deemed to be its combined capital andwstigs set forth in its most recent report of ctiadiso published. If at any time the Trus
shall cease to be eligible in accordance with tlo@ipions of this Section 609, the Trustee shaligie immediately in the manner and with the
effect hereinafter specified in this Article.

SECTION 610. Resignation and Removal; Appoimthtf Successor Trustee

(& No resignation or removal of the Trustee ao@ppointment of a successor Trustee pursuahigdtticle shall
become effective until the acceptance of appointrbgrihe successor Trustee in accordance withghécable requirements of Section 611.

(b) The Trustee may resign at any time with respetiiédSecurities of one or more series by givingtemitnotice there:
to the Company. If the instrument of acceptanca byccessor Trustee required by Section 611 sbaiave been delivered to the Trustee
within 30 days after the giving of such notice e$ignation, the resigning Trustee may petition @wrt of competent jurisdiction for the
appointment of a successor Trustee with respeabtet&ecurities of such series.

(c) The Trustee may be removed at any time vafipect to the Securities of any series by an Atte@Holders of a
majority in principal amount of the Outstanding Geties of such series, delivered to the Trustekttarthe Company.

(d) If at any time:

() the Trustee shall fail to comply with Section 3100 the Trust Indenture Act with respect to anyieof Securities aft
written request by the Company or by any Holder Wwas been a bona fide Holder of a Security foeast six month:

(i) the Trustee shall cease to be eligible under Seél® and shall fail to resign after written regussthe Company or by a
such Holder, o

(iii) the Trustee shall become incapable of acting dif Beaadjudged a bankrupt or insolvent or a reaedfg¢he Trustee or of i
property shall be appointed or any public offickalstake charge or control of the Trustee or sfitoperty or affairs for t
purpose of rehabilitation, conservation or liquidaf

then, in any such case, (A) the Company by a BBasblution may remove the Trustee with respecll t8ezurities, or (B) subject to Section
514, any Holder who has been a bona fide Holder ®&curity for at least six months may, on behfaffimself and all others similarly
situated, petition any court of competent jurisdictfor the removal of the Trustee with respeailtcGecurities and the appointment of a
successor Trustee or Trustees.

(e) If the Trustee shall resign, be regtbar become incapable of acting, or if a vacahel ®ccur in the office of
Trustee for any cause, with respect to the Seeariif one or more series, the Company, by a Boaswlgtion, shall promptly appoint a
successor Trustee or Trustees with respect togbarfiies of that or those series (it being unadadthat any such successor Trustee may be
appointed with respect to the Securities of onmore or all of such series and that at any timestsball be only one Trustee with respect to
the Securities of any particular series) and statiply with the applicable requirements of Secdd. If no successor Trustee with respect
to the Securities of any series shall have beappointed by the Company and accepted appointmeheimanner required by Section 611,
any Holder who has been a bona fide Holder of aitgaf such series for at least six months maybehalf of himself and all others
similarly situated, petition any court of competgnisdiction for the appointment of a successarsiee with respect to the Securities of such
series.

® The Company shall give notice of eagbignation and each removal of the Trustee veitipect to the Securities of
any series and each appointment of a successae€&nwith respect to the Securities of any seriesihiing written notice of such event by
first-class mail, postage prepaid, to all HolderSecurities of such series as their names anceagés appear in the Security Register. Each
notice shall include the name of the successort@eusith respect to the Securities of such seneéslae address of its Corporate Trust Off
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(@) In case of the appointment hereunder of aessor Trustee with respect to all Securities,yesech successor
Trustee so appointed shall execute, acknowledgkdaliver to the Company and to the retiring Trasia instrument accepting such
appointment, and thereupon the resignation or rainaithe retiring Trustee shall become effectinel auch successor Trustee, without any
further act, deed or conveyance, shall become degté all the rights, powers, trusts, and dutiéthe retiring Trusteeprovidedthat, on the
request of the Company or the successor Trustel,rstiring Trustee shall, upon payment of its gear execute and deliver an instrument
transferring to such successor Trustee all thdgjgiowers, and trusts of the retiring Trustee @mall duly assign, transfer, and deliver to such
successor Trustee all property and money held bly setiring Trustee hereunder.

(b) In case of the appointment hereunder of aesgor Trustee with respect to the Securities efamore (but not all)
series, the Company, the retiring Trustee, and sacbessor Trustee with respect to the Securifiea®or more series shall execute and
deliver an indenture supplemental hereto whereth saccessor Trustee shall accept such appoinenerthat (i) shall contain such
provisions as shall be necessary or desirablatster and confirm to, and to vest in, each succéasistee all the rights, powers, trusts, and
duties of the retiring Trustee with respect to $eeurities of that or those series to which theoapment of such successor Trustee relate:
if the retiring Trustee is not retiring with respéa all Securities, shall contain such provisiassshall be deemed necessary or desirable to
confirm that all the rights, powers, trusts, antietuiof the retiring Trustee with respect to theBities of that or those series as to which the
retiring Trustee is not retiring shall continueb® vested in the retiring Trustee, and (iii) shaldl to or change any of the provisions of this
Indenture as shall be necessary to provide foadlitate the administration of the trusts hereurilemore than one Trustee, it being
understood that nothing herein or in such suppléaté@mdenture shall constitute such Trustees cstérs of the same trust and that each such
Trustee shall be trustee of a trust or trusts hefeuseparate and apart from any trust or truseuheler administered by any other such
Trustee; and, upon the execution and delivery ofi supplemental indenture, the resignation or rexhofithe retiring Trustee shall become
effective to the extent provided therein and eamthsuccessor Trustee, without any further actl] deeonveyance, shall become vested
all the rights, powers, trusts, and duties of #t@ing Trustee with respect to the Securitieshat or those series to which the appointment of
such successor Trustee relaf@syvidedthat on request of the company or any successstetrusuch retiring Trustee shall duly assign,
transfer and deliver to such successor Trustqa@tlerty and money held by such retiring Trusteedneder with respect to the Securities of
that or those series to which the appointment ofi®uccessor Trustee relates.

()  Upon request of any such successor TrusteeCompany shall execute any and all instrumemtsifire fully and
certainly vesting in and conforming to such sucoe3sustee all such rights, powers, and trustsrredeto in paragraph (a) or (b) of this
Section 611, as the case may be.

(d) No successor Trustee shall accept its appeint unless, at the time of such acceptance, sigdessor Trustee shall
be qualified and eligible under this Article.

SECTION 612. Merger, Conversion, Consolidatorsuccession to Business

Any corporation into which the Trustee may be mdrgeconverted or with which it may be consolidat@dany
corporation resulting from any merger, conversiooansolidation to which the Trustee shall be dypar any corporation succeeding to all
or substantially all the corporate trust busindshe Trustee, shall be the successor of the Teusteeundemprovidedsuch corporation shall
be otherwise qualified and eligible under this élgj without the execution or filing of any paperamy further act on the part of any of the
parties hereto. In case any Securities shall baea authenticated, but not delivered, by the €eugtien in office, any successor by merger,
conversion or consolidation to such authenticalingstee may adopt such authentication and delheBecurities so authenticated with the
same effect as if such successor Trustee had @s#ienticated such Securities.

SECTION 613. Preferential Collecting of Claigainst Company

(@)  Subject to Subsection (b) of this Section, 6flthe Trustee shall be or shall become a creditioectly or indirectly,
secured or unsecured, of the Company within threeths prior to a default, as defined in Subsedi@rof this Section 613, or subsequent to
such a default, then, unless and until such de$alll be cured, the Trustee shall set apart altih@ special account for the benefit of the
Trustee individually, the Holders of the Securitiasd the holders of other indenture securitiesiedimed in Subsection (c) of this Section
613:

(i) an amount equal to any and all reductions in thewrndue and owing upon any claim as such creditaespect ¢
principal or interest effected after the beginnaiguch three monthgeriod and valid as against the Company and itst
creditors, except any such reduction resulting fthm receipt or disposition of any property desalitn paragraph (ii) «
this Subsection, or from the exercise of any rifréetoff which the Trustee could have exercised if atjoetin bankruptc
had been applied by or against the Company upodateeof such default; ar

(i  all property received by the Trustee in respedrof claims as such creditor, either as securitsefbe or in satisfaction
composition thereof, or otherwise, after the bemigrof such three monthgeriod, or an amount equal to the proceet
any such property, if disposed afibject, however, to the rights, if any, of the Company and itsesthreditors in suc
property or such proceec
Nothing herein contained, however, shall affectripbt of the Trustee:

(i) to retain for its own account (A) payments madeaocount of any such claim by any Person (other tharCompany) wt
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is liable thereon, (B) the proceeds of the bona fidle of any such claim by tRereFringteatatBad 2idféison, and ((
distributions made in cash, securities or otheperty in respect of claims filed dG9m&t’the C&nhypan bankruptey ¢
receivership or in proceedings for reorganizatiarspant to the Federal Bankruptcy Act or applic&ikte law

(i)  to realize, for its own account, upon any propéeid by it as security for any such claim, if sycbperty was so held pri
to the beginning of such three mor’ period,;

(iii) to realize, for its own account, but only to theest of the claim hereinafter mentioned, upon argperty held by it ¢
security for any such claim, if such claim was tedaafter the beginning of such three mongiesiod and such property v
received as security therefor simultaneously whiih ¢reation thereof, and if the Trustee shall smste burden of provir
that at the time such property was so receivedTtiistee had no reasonable cause to believe thataalt] as defined
Subsection (c) of this Section 613, would occuhimithree months; ¢

(iv) to receive payment on any claim referred to in gaph (i) or (iii), against the release of any property held as sgdor
such claim as provided in paragraph (ii) or (&3, the case may be, to the extent of the fair vaflseich property

For the purposes of paragraphs (ii), (ii) and,(poperty substituted after the beginning of sitke months’ period for
property held as security at the time of such sulign shall, to the extent of the fair value bétproperty released, have the same status
property released, and, to the extent that anynctaferred to in any of such paragraphs is createenewal of or in substitution for or for the
purpose of repaying or refunding any pre-existitagne of the Trustee as such creditor, such claiail $tave the same status as such pre-
existing claim.

If the Trustee shall be required to account forfthmels and property held in such special accotetptoceeds thereof shall
be apportioned among the Trustee, the Holderstranbolders of other indenture securities in suelmmer that the Trustee, the Holders, and
the holders of other indenture securities realizea result of payments from such special accauhpayments of dividends on claims filed
against the Company in bankruptcy or receivership proceedings for reorganization pursuant toRbderal Bankruptcy Act or applicable
State law or winding up or administration pursuarthe insolvency laws of the United Kingdom, aplayable, the same percentage of their
respective claims, figured before crediting to ¢keém of the Trustee anything on account of theigdy it from the Company of the funds
and property in such special account and beformditang to the respective claims of the Trustee tnedHolders and the holders of other
indenture securities dividends on claims filed agathe Company in bankruptcy or receivership grioceedings for reorganization pursuant
to the Federal Bankruptcy Act or applicable State br winding up or administration pursuant toitheolvency laws of the United Kingdom,
as applicable, but after crediting thereon recedptaiccount of the indebtedness represented hyrtsgective claims from all sources other
than from such dividends and from the funds ang@ny so held in such special account. As usdbisnparagraph, with respect to any
claim, the term ‘tividends’ shall include any distribution with respect tachiclaim, in bankruptcy or receivership or procegdifor
reorganization pursuant to the Federal Bankruptclyohk applicable State law or winding up or adnthaison pursuant to the insolvency laws
of the United Kingdom, as applicable, whether sdistribution is made in cash, securities or otlrepprty, but shall not include any such
distribution with respect to the secured portiémny, of such claim.

Any Trustee that has resigned or been removed thi¢edbeginning of such three months’ period shalsbbject to the
provisions of this Subsection as though such resign or removal had not occurred. If any Trustas resigned or been removed prior to the
beginning of such three months’ period, it shalkbbject to the provisions of this Subsection d anly if the following conditions exist:

(i) the receipt of property or reduction of claim, whiwould have given rise to the obligation to acdpifrsuch Trustee hi
continued as Trustee, occurred after the beginofrsgich three mont’ period; anc

(i) such receipt of property or reduction of claim aced within three months after such resignationeonoval.
(b)  There shall be excluded from the operatioBwfsection (a) of this Section 613 a creditorti@iship arising from:

(i) the ownership or acquisition of securities issueden any indenture, or any security or securitigirig a maturity of or
year or more at the time of acquisition by the Teas

(il advances authorized by a receivership or bankrugdoyt of competent jurisdiction or by this Indemtufor the purpose
preserving any property that shall at any time dgext to the lien of this Indenture or of dischaggtax liens or other pri
liens or encumbrances thereon, if notice of sucfaacdes and of the circumstances surrounding théngakereof is give
to the Holders at the time and in the manner pexvia this Indenture

(iii) disbursements made in the ordinary course of bssiimethe capacity of trustee under an indentuaester agent, registr.
custodian, paying agent, fiscal agent or depositmryther similar capacit

(iv) an indebtedness created as a result of servicdsnezhor premises rented; or an indebtedness draata result of goods
securities sold in a cash transaction, as defin&ubsection (c) of this Section 6:

(v) the ownership of stock or of other securities @bgporation organized under the provisions of ®acl5(a) of the Fede!
Reserve Act, as amended, that is directly or indyea creditor of the Company; ai

(vi) the acquisition, ownership, acceptance or negotiatif any drafts, bills of exchange, acceptanceshtigations that fa
within the classification of seliquidating paper, as defined in Subsection (chaf Section 61:
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() the term “default” means any failure to make payment in full of thim@pal of or interest on any of the Securitiesupor
the other indenture securities when and as suaipél or interest becomes due and pay:

(i) the term “other indenture securitie$ means securities upon which the Company is an abligs defined in the Trt
Indenture Act) outstanding under any other inden{é) under which the Trustee is also trustee,tfgj contains provisiol
substantially similar to the provisions of this 8ac 613, and (C) under which a default exists e time of th
apportionment of the funds and property held irhssgecial accoun

(iii) the term “cash transactiori means any transaction in which full payment fordmor securities sold is made within se
days after delivery of the goods or securities unr@ncy or in checks or other orders drawn uporkbam bankers at
payable upon deman

(iv) the term “self-liquidating papet means any draft, bill of exchange, acceptance ligation that is made, drawn, negotic
or incurred by the Company for the purpose of feiag the purchase, processing, manufacturing, sipnstorage or se
of goods, wares or merchandise and that is setayyreldcuments evidencing title to, possession o§ ken upon, the gooc
wares or merchandise or the receivables or procaesisg from the sale of the goods, wares or nerdise previous
constituting the security, provided the securitydéseived by the Trustee simultaneously with theation of the credits
relationship with the Company arising from the nmakidrawing, negotiating or incurring of the drditll of exchange
acceptance or obligatio

(v) the term” Company’ means any obligor upon the Securities;
(vi) the term" Federal Bankruptcy A’ means the Bankruptcy Code or Title 11 of the Un8tates Code

SECTION 614. Authenticating Agents

From time to time the Trustee, with the prior veittapproval of the Company, may appoint one or maitenticating
Agents with respect to one or more series of Sgesanvith power to act on the Trustee’s behalf amoject to its direction in the
authentication and delivery of Securities of sueties, or in connection with transfers and exchangeler Sections 304, 305, 306 and 1104,
as fully to all intents and purposes as thoughfthhenticating Agent had been expressly authorimethose Sections of this Indenture to
authenticate and deliver Securities of such seif@s.all purposes of this Indenture, the authetion and delivery of Securities by an
Authenticating Agent pursuant to this Section 6idlishe deemed to be authentication and delivesuch Securities by the Truste€’ Eact
such Authenticating Agent shall be acceptable ¢ocGbmpany and shall at all times be a corporatigarized and doing business under the
laws of the United States, any State thereof obDilstrict of Columbia, authorized under such law&xercise corporate trust powers, havil
combined capital and surplus of at least $50,0@),80d subject to supervision or examination byeFaid State or District of Columbia
authority. If such corporation publishes repoftsandition at least annually pursuant to law @ tbquirements of such authority, then for
purposes of this Section 614 the combined capitdlsaurplus of such corporation shall be deemeda tissicombined capital and surplus as set
forth in its most recent report of condition so lsliied. If at any time an Authenticating Agentlsbaase to be eligible in accordance with
provisions of this Section 614, such Authenticatggent shall resign immediately in the manner aiitth the effect specified in this Section
614.

Any corporation into which any Authenticating Agenay be merged or with which it may be consolidatedany
corporation resulting from any merger or consolaabr to which any Authenticating Agent shall bpaaty, or any corporation succeeding
the corporate trust business of any Authenticafiggnt, shall be the successor of the Authenticatiggnt hereunder, if such successor
corporation is otherwise eligible under this Set#d 4, without the execution or filing of any paperany further act on the part of the parties
hereto or the Authenticating Agent or such sucaessiporation.

An Authenticating Agent may resign at any time loyirgg written notice of resignation to the Truste®d to the
Company. The Trustee may at any time terminatagfemcy of any Authenticating Agent by giving vetiitnotice of termination to such
Authenticating Agent and to the Company. Uponikéieg such a notice of resignation or upon sucérmination, or in the case at any time
any Authenticating Agent shall cease to be eligiblder this Section 614, the Trustee may apposuicaessor Authenticating Agent with the
prior written approval of the Company and shalllmatice of such appointment to all Holders of Séms of the series with respect to which
such Authenticating Agent will serve, as the naared addresses of such Holders appear on the SeRedgister. Any successor
Authenticating Agent, upon acceptance of its apipoémt hereunder, shall become vested with allitites, powers, and duties of its
predecessor hereunder, with like effect as if aalfy named as an Authenticating Agent. No suameAsthenticating Agent shall be
appointed unless eligible under the provisionf Section 614.

The Trustee agrees to pay to each Authenticatirepffyjom time to time reasonable compensationtfosérvices under th
Section 614 as may be agreed in a separate watimang the Company, the Trustee, and such Authé¢ingcagent, and the Trustee shall be
entitled to be reimbursed for such payments purtstaaBection 607.

If an appointment with respect to one or more sesfeSecurities is made pursuant to this Sectiah 6te Securities of such
series may have endorsed thereon, in additionet@ thstee’s certificate of authentication, an ake certificate of authentication in the form
set forth in Section 205.
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The Principal Paying Agent, the Paying and Tran&fgent and Transfer Agent shall be afforded theesaghts,
protections, immunities and indemnities as the fBeigs afforded hereto.

ARTICLE VII
HOLDERS’ LISTS AND REPORTS BY TRUSTEE AND COMPANY

SECTION 701. Company to Furnish Trustee Namesfadresses of Holders

The Company will furnish or cause to be furnishethie Trustee with respect to the Registered Sisiof each series:

(i) semiannually, not later than 15 days after each Redrémord Date, or, in the case of any series of stegid Securities
which semi-annual interest is not payable, not mbes 15 days after such seamnual dates as may be specified by
trustee, a list, in such form as the Trustee magaopably require, of the names and addresses dfidliers as of suc
Regular Record Date or se-annual date, as the case may be;

(i) at such other times as the Trustee may requestitmgy within 30 days after the receipt by the Gmamy of any suc
request, a list of similar form and content as dage not more than 15 days prior to the time distls furnished

provided, however, that if and so long as the Trustee is the SecReégistrar for any series of Registered Securitiessuch list shall be
required to be furnished with respect to any suxctes.

SECTION 702. Preservation of Information; Conmications to Holders

(@) The Trustee shall preserve, in as curreatra &s is reasonably practicable, the names anméssies of Holders
contained in the most recent list furnished toTthestee as provided in Section 701 and the namgsdaresses of Holders received by the
Trustee in its capacity as Security Registrar. Thestee may destroy any list furnished to it assjated in Section 701 upon receipt of a new
list so furnished.

(b) If three or more Holders (herein referrecsd’ applicants”) apply in writing to the Trustee and furnish to ffreistee
reasonable proof that each such applicant has owiSsgturity for a period of at least six month<pding the date of such application, and
such application states that the applicants désicemmunicate with other Holders with respectigirtrights under this Indenture or under
the Securities and is accompanied by a copy ofditme of proxy or other communication which such laggmts propose to transmit, then the
Trustee shall, within five Business Days afterrbeeipt of such application, at its election, aithe

() afford such applicants access to the informati@sgnved at the time by the Trustee in accordandeSection 702(a); ¢

(il inform such applicants as to the approximate nunadfdrolders whose names and addresses appear imftrenatior
preserved at the time by the Trustee in accordarnite Section 702(a), and as to the approximate obshailing to suc
Holders the form of proxy or other communicatidrany, specified in such applicatic

If the Trustee shall elect not to afford such agplis access to such information, the Trustee,sh@dh the written request
of such applicants, mail to each Holder whose nantkaddress appear in the information preservitedime by the Trustee in accordance
with Section 702(a), a copy of the form of proxyotiher communication that is specified in such esguwith reasonable promptness after a
tender to the Trustee of the material to be mailed of payment, or provision for the payment, &f thasonable expenses of mailing, unless
within five days after such tender the Trusteelghall to such applicants a written statement éffect that, in the opinion of the Trustee,
such mailing would be contrary to the best inteodshe Holders or would be in violation of appldalaw. Such written statement shall
specify the basis of such opinion.

(c)  Every Holder of Securities, by receiving dralding the same, agrees with the Company and th&tde that neither
the Company nor the Trustee nor any agent of eithdrem shall be held accountable, by reasoneflthclosure of any such information as
to the names and addresses of the Holders in anoedvith Section 702(b), regardless of the sofiore which such information was
derived, and that the Trustee shall not be heldwtable by reason of mailing any material purstaat request made under Section 702(b).

SECTION 703. Reports by Trustee

(@ Within 60 days after May 15 of each year, commemaditay 15, 2002, the Trustee shall transmit by rwafolders o
Securities a brief report dated as of such Mayflduoh year with respect to any of the followingets which may have occurred within the
previous 12 months (but if no such event has oeduwtithin such period no report need be transnjitted
() any change to its eligibility under Section 609 &sdjualifications under Section 6(
(i) the creation of or any material change to a ratatiip specified in Section 60

(iii) the character and amount of any advances (anc iffthstee elects so to state, the circumstancesusuting the makir
thereof) made by the Trustee (as such) that reonngdaid on the date of such report, and for the bairsement of which
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claims or may claim a lien or charge, prior to tbatthe Securities, on any prop&itiesnnéPria Rediecdifected by it ¢
Trustee, except that the Trustee shall not be redybut may elect) to report such B8RRHCELH Ybances so remaini
unpaid aggregate not more than dvad-of one percent of the principal amount of Securities outstanding on the dat
such report

(iv) any change to the amount, interest rate and matdiaite of all other indebtedness owing by the Comigar by any othe
obligor on the Securities) to the Trustee in idividual capacity, on the date of such report, veithrief description of ar
property held as collateral security therefor, @@ indebtedness based upon a creditor relafisising in any mann
described in Sections 613(b)(ii), (iii), (iv) oriv

(v) any change to the property and funds, if any, miajsi in the possession of the Trustee as sucheudate of such repo
(vi) any additional issue of Securities that the TrukiEenot previously reported; a

(vii) any action taken by the Trustee in the performanfdés duties hereunder that it has not previousfyorted and that in
opinion materially affects the Securities, excegitam in respect of a default, notice of which bagn or is to be withheld
the Trustee in accordance with Section ¢

(b) The Trustee shall transmit by maiaioHolders of Securities a brief report with respto the character and
amount of any advances (and if the Trustee elects state, the circumstances surrounding the myakiereof) made by the Trustee (as such)
since the date of the last report transmitted @msto Subsection (a) of this Section 703 (or isnch report has yet been so transmitted, ¢
the date of execution of this instrument) for thenbursement of which it claims or may claim a l@rcharge, prior to that of the Securities,
on property or funds held or collected by it asstee and which it has not previously reported pamsto this Subsection, except that the
Trustee shall not be required (but may elect) ppresuch advances if such advances remaining drgpa@ny time aggregate 10% or less of
the principal amount of the Securities outstandinguch time, such report to be transmitted wiglirdays after such time.

(c) A copy of each such report shalthattime of such transmission to Holders, be filgdhe Trustee with each U.S.
stock exchange upon which any Securities are listedy, and with the Company. The Company wiitify the Trustee when any Securities
are listed on any U.S. stock exchange.

ARTICLE VIII
CONSOLIDATION, MERGER, CONVEYANCE, SALE OR LEASE

SECTION 801. Company May Consolidate Etc., QmiyCertain Terms

Nothing contained in this Indenture shall prevéset Company from consolidating with or merging iatmther corporation
or conveying, transferring or leasing its properté@d assets substantially as an entirety to arspRgrovidedthat (i) the successor entity
assumes the Company’s applicable obligations oséuerrities and (ii) immediately after giving effée such transaction, no Event of
Default and no event that, after notice or lapsténoé or both, would become an Event of Defaulglishave happened and be continuing. In
addition, the Company may assign and delegatd &8 dghts and obligations under this Indentuhes Securities, any supplemental indenture
relating to the Securities, the Deposit Agreemeautall other documents, agreements, and instrumelated thereto to any Person that owns
all of the ordinary shares of the Company or to Bagson that owns all of the ordinary shares aérgadh that owns all of the ordinary shares
of the Company, and upon any such Person assuméhgrgihts and obligations, the Company shall leraatically released from such
obligations;providedthat immediately after giving effect to such trastga no Event of Default and no event that, afigtice or lapse of tim
or both, would become an Event of Default shallehhappened and be continuing.

In the event that any such successor entity isnizgd under the laws of a country located outsidé® United Kingdom
and withholding or deduction is required by law éoron account of any present or future taxeseduissessments or governmental charges
of whatever nature imposed, levied, collected, ket or assessed by or within such country in whiiehsuccessor entity is organized or by
or within any political subdivision thereof or aaythority therein thereof having power to tax, shiecessor entity shall pay to the relevant
Holder of the Global Securities or to the relevidotders of the definitive Registered Securitiesthescase may be, such Additional Amounts,
under the same circumstances and subject to the lgaitations as are specified fotJhited Kingdom Taxeg as is set forth under Section
1009 herein, but substituting for the United Kingdim each place the name of the country underave bf which such successor entity is
organized. In addition, such successor entityl ffigaéntitled to effect optional tax redemptionglenthe same circumstances and subject to
the same limitations as are set forth under Sedti@8 herein, but substituting for the United Kingdin each place the name of the country
under the laws of which such successor entitygamized.

SECTION 802. Successor Corporation to be Stuibsti

Upon any consolidation by the Company with or mekgethe Company into any other corporation or emgveyance,
transfer or lease of the properties and asseteec€ompany substantially as an entirety in accarelavith Section 801, the successor
corporation formed by such consolidation or intdehtithe Company is merged or to which such convegammansfer or lease is made shall
succeed to, and be substituted for, and may exeesisry right and power of, the Company underltidenture with the same effect as if s|
successor corporation had been named as the Corhpegin, and thereafter the predecessor corporshiath be relieved of all obligations
and covenants under this Indenture and the Sexsuriti

ARTICLE IX
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SECTION 901. Supplemental Indentures without<emt of Holders

Without the consent of any Holders, the Companytaedlrustee, at any time and from time to timey mater into one or

more indentures supplemental hereto, in form satiefy to the Trustee, for any of the following poses:

(i)

(ii)

(iii)

(iv)

V)

(vi)
(Vi)
(viii)

(ix)

)

(xi)

to evidence the succession of another corporatidhe Company and the assumption by any such sercekthe covenar
of the Company herein and in the Securit

to add to the covenants of the Company for the fitesfethe Holders of all or any series of Secwadti(and if such covena
are to be for the benefit of less than all serfeSexurities, stating that such covenants are ssjyrdeing included solely f
the benefit of such series) or to surrender anyt g power herein conferred upon the Comp:

to add any additional Events of Default (and iftsuvents of Default are to be for the benefit afslehan all series
Securities, stating that such Events of Defaulteaq@essly being included solely for the benefiswth series’

to add or to change any of the provisions of thidehture to such extent as shall be necessaryrtoitper facilitate thi
issuance of securities in bearer form, registrableot registrable as to principal, and with orhasitit interest coupons, or
facilitate the issuance of Securities in unceriféd form, or to permit or facilitate the issuantextendible Securitie:

to change or eliminate any of the provisions o$ tlmdentureprovidedthat any such change or elimination shall bec
effective only as to the Securities of any seriesated by such supplemental indenture and Securitfeany serie
subsequently created to which such change or atioim is made applicable by the subsequent supplinandentur
creating such serie

to secure the Securitie
to establish the form or terms of Securities of aegies as permitted by Sections 201 and

to evidence and provide for the acceptance of appant hereunder by a successor Trustee with repére Securities
one or more series and to add to or change anlgeoptovisions of this Indenture as shall be necgdsaprovide for @
facilitate the administration of the trusts heresmioy more than one Trustee, pursuant to the rexpagints of Section 611(k

to provide for any rights of the Holders of Sedestof any series to require the repurchase of 8&=uof such series by t
Company;

to cure any ambiguity, to correct or supplement jgrowision herein that may be inconsistent with ather provision here
to evidence the merger of the Company or the reptant of the Trustee, or to make any other prongsieith respect !
matters or questions arising under this Indentpreyidedthat such action shall not materially and adversdfect the
interests of the Holders of Securities of any serie

to modify, alter, amend or supplement this Indemfarany other respect that is not materially aswdo Holders, that dc

Trustee, is not to the prejudice of the Trusteenasrder to provide for the duties, responsitgbtiand compensation of
Trustee as a transfer agent in the event one eegibSecurity of any series is issued in the aggeeggrincipal amount of
outstanding Securities of such series in which Ei@dvill hold an interes

SECTION 902. Supplemental Indentures with CoheéHolders

With the consent of the Holders of a majority igegpate principal amount of the Outstanding Sdegritf all series

affected by such supplemental indenture (votingressclass), by an Act of said Holders deliveretheoCompany and the Trustee, the
Company, when authorized by or pursuant to a BBasblution, and the Trustee may enter into an iudteror indentures supplemental
hereto for the purpose of adding any provisionsrtchanging in any manner or eliminating any ofphavisions of this indenture or of
modifying in any manner the rights of the HoldefSecurities of such series under this Indentpreyided, howeve 1, that no such
supplemental indenture shall, without the consétitt@Holder of each Outstanding Security affedtesteby;

(i)

(ii)

change the Stated Maturity of the principal ofany installment of principal of or interest, if garon, any Security, or red
the principal amount thereof or the rate of inteteereon (including Additional Amounts) or any miem payable upon tl
redemption thereof, or reduce the amount of thacppal of an Original Issue Discount Security thatuld be due ar
payable upon a declaration of acceleration of ttauklty thereof pursuant to Section 502, or chaagye Place of Payme
where, or the coin or currency in which, any Seguwi any premium or the interest thereon is pagjatt impair the right 1
institute suit for the enforcement of any such paghon or after the Stated Maturity thereof (orthia case of redemptic
on or after the Redemption Dat

reduce the percentage in principal amount of théstanding Securities of any series, the consenwtudse Holders
required for any such supplemental indenture, erctnsent of whose Holders is required for any aradf compliance wit
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(iii) modify any of the provisions of this Section 9023®ction 513, except to increase any such percermagp provide thi
certain other provisions of this Indenture cannet modified or waived without the consent of the déol of eac
Outstanding Security affected therepyovided, however, that this clause shall not be deemed to regh&econsent of ai
Holder with respect to changes in the references ttee Trustee€’ and concomitant changes in this Section 902, c
deletion of this proviso, in accordance with thgeuieements of Sections 611(b) and 901(v

A supplemental indenture that changes or eliminagscovenant or other provision of this Indentinag has expressly be
included solely for the benefit of one or more jmaitar series of Securities, or that modifies tiglts of the Holders of Securities of such
series with respect to such covenant or other pravj shall be deemed not to affect their rightdaurthis Indenture of the Holders of
Securities of any other series.

It shall not be necessary for any Act of Holderdenthis Section 902 to approve the particular fofrany proposed
supplemental indenture, but it shall be sufficiéstich Act shall approve the substance thereof.

SECTION 903. Execution of Supplemental Indesdur

In executing, or accepting the additional trustsated by, any supplemental indenture permittedhisyArticle or
modifications thereby of the trusts created by thienture, the Trustee shall be entitled to rexeand (subject to Section 601) shall be fully
protected in relying upon, an Opinion of Counsatisg that the execution of such supplemental itdteris authorized or permitted by this
Indenture. The Trustee may, but shall not be akdid to, enter into any such supplemental indenthieh affects the Trustee’s own rights,
duties or immunities under this Indenture or ottisew

SECTION 904. Effect of Supplemental Indentures

Upon the execution of any supplemental indentugeuthis Article, this Indenture shall be modifiacaccordance
therewith, and such supplemental indenture shath f@ part of this Indenture for all purposes; aneng Holder of Securities theretofore or
thereafter authenticated and delivered hereundgl st bound thereby.

SECTION 905. Conformity with Trust IndenturetAc

Every supplemental indenture executed pursuatisofrticle shall, if so required by the Trust Imtigre Act, conform to
the requirements of the Trust Indenture Act as theaffect.

SECTION 906. Reference in Securities to Supplaal Indentures

Securities of any series authenticated and delivafter the execution of any supplemental indenpuirsuant to this Article
may, and shall if required by the Trustee, beawtation in form approved by the Trustee as to aagten provided for in such supplemental
indenture. If the Company shall so determine, B@aurities of any series so modified as to confanrthe opinion of the Trustee and the
Company, to any such supplemental indenture mayrdygared and executed by the Company and authteatiaad delivered by the Trustee
in exchange for Outstanding Securities of suclteseri

ARTICLE X
COVENANTS

SECTION 1001. Payment of Principal, Premiunan¥, and Interest

The Company covenants and agrees for the benefadf series of Securities that it will duly anahgtually pay the
principal of (and premium, if any) and interest audtitional Amounts, if any, on the Securities bt series in accordance with the terms of
the Securities and this Indenture. An installn@mirincipal of or interest on the Securities cfaaies shall be considered paid on the date it is
due if the Trustee or Paying Agent holds at 11:0@ aNew York City time, on that date money depasiby the Company in immediately
available funds and designated for, and sufficieqtay, the installment in full.

Neither the Company nor any agent of the Compatiyhave any responsibility or liability for any st relating to
payment made or to be made by the Book-Entry Dé&ysio DTC in respect of the Securities of a sedethe BookEntry Interests. None
the Company, the Trustee, the Book-Entry Deposibagny agent of any of the foregoing will have aegponsibility or liability for any
aspect relating to payments made or to be madeTay @ account of a Participant’s or Indirect P@oanit's ownership of an interest in the
Book-Entry Interest or for maintaining, supervisimgreviewing any records relating to a Participairtterests in the Book-Entry Interest.

SECTION 1002. Maintenance of Office or Agency

The Company will maintain (i) in the Borough of Maattan, The City of New York, an office or agendyese Securities of
any series may be presented or surrendered forgratysnd where notices and demands to or upondhg@ny in respect of the Securitie:
such series and this Indenture may be served alefiffitive Registered Securities have been issaeaffice or agency of a Transfer Agent
where securities may be surrendered for registratfdransfer or exchange, and (ii) an office ceragy of a Paying Agent where the Secur
may be paid in Luxembourg so long as the Secudtiedisted on the Luxembourg Stock Exchange aadutes of such exchange
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require. The Company will give prompt written ratito the Trustee of the location, S¢feeaing ea lefcation, of any
such office or agency. If at any time the Compsingl! fail to maintain any such required officeagrenc§a5¢ Sh&H ¥a6PHES furnish the Trustee
with the address thereof, such presentations, rsers, notices, and demands may be made or sertleel @Gorporate Trust Office of the
Trustee, except that Bearer Securities of thaésgriursuant to Section 1001 may be presented ptabe specified for the purpose pursual
Section 301, and the Company hereby appoints th@ed@Agent as its agent to receive all such predeants, surrenders, notices, and
demands.

The Company may also from time to time designateammore other offices or agencies (in or outsidguch Place of
Payment) where the Securities of one or more sarnidsany appurtenant coupons (subject to Secti6f)lIay be presented or surrendered
for any or all of such purposes, and may from tttm&me rescind such designatiopsovided, however, that no such designation or
rescission shall in any manner relieve the Compdritg obligation to maintain an office or agenayeiach Place of Payment for any series of
Securities for such purposes. The Company wik gikompt written notice to the Trustee of any sdekignation and any change in the
location of any such other office or agency. ThenPany will at all time maintain at least one Pgyfgent that is located outside the United
Kingdom for each series of Securities.

SECTION 1003. Money for Securities PaymentBéddeld in Trust

If the Company shall at any time act as its ownifggent with respect to any series of Securititesjll, on or before
each due date of the principal of (and premiuranif) or interest, if any, on any of the Securibéthat series, segregate and hold in trust for
the benefit of the Persons entitled thereto a qufficent to pay the principal (and premium, if gror interest, if any, so becoming due until
such sums shall be paid to such Persons or otheedigposed of as herein provided and will promptiify the Trustee of its action or failure
so to act.

Whenever the Company shall have one or more Pa&gents for any series of Securities, it will, ntelathan 10:00 a.m.,
New York Time, on or prior to each due date ofphiecipal of (and premium, if any) or interestaify, on any Securities of that seri
deposit with a Paying Agent a sum in immediatelgikable funds sufficient to pay the principal (gsr@émium, if any) or interest so becoming
due, such sum to be held in trust for the benétihe® Persons entitled to such principal, premiurmterest.

The Company will cause each Paying Agent for amgsef Securities other than the Trustee to exeant deliver to the
Trustee an instrument in which such Paying Ageatl styree with the Trustee, subject to the prowisiof this Section 1003, that such Paying
Agent will:

() hold all sums held by it for the payment of thenpipal of (and premium, if any) or interest, if arpn Securities of th
series in trust for the benefit of the Personstledtithereto until such sums shall be paid to sBehsons or otherwi
disposed of as herein provide

(i)  give the Trustee notice of any default by the Comyp@r any other obligor upon the Securities ot teries) in the makir
of any payment of principal (and premium, if any)jrterest, if any, on the Securities of that serand

(iii) at any time during the continuance of any suchudgfapon the written request of the Trustee, feith pay to the Truste
all sums so held in trust by such Paying Ag

The Company may at any time, for the purpose ddiobtg the satisfaction and discharge of this Idienor for any other
purpose, pay, or by Company Order direct any Pagigent to pay, to the Trustee all sums held intthysthe Company or such Paying
Agent, such sums to be held by the Trustee uporahe trusts as those upon which such sums watdhd¢he Company or such Paying
Agent; and, upon such payment by the Company @nlyyPaying Agent to the Trustee, the Company dn Slaying Agent, as the case may
be, shall be released from all further liabilitythviespect to such money.

Any money deposited with the Trustee or any Payiggnt, or then held by the Company, in trust fa playment of the
principal of (and premium, if any) or interestaify, on any Security of any series and remainirgiaimed for two years after such principal
(and premium, if any) or interest has become dueparyable shall be paid to the Company on Compaquist, or (if then held by the
Company) shall be discharged from such trust; hadHolder of such Security shall thereafter, aarssecured general creditor, look only to
the Company for payment thereof, and all liabitifithe Trustee or such Paying Agent with respesuith trust money, and all liability of the
Company as trustee thereof, shall thereupon cease.

SECTION 1004. Limitation on Liens

If this covenant shall be made applicable to theu8ges of a particular series, the Company shatllissue, assume or
guarantee any notes, bonds, debentures or othiarsavidences of indebtedness of a kind typicatiyled on a stock exchange, in each case
for money borrowed (“Debt”), secured by a Lien ugmy property or assets (other than cash) withifettvely providing that the
outstanding Securities (together with, if the Compsao determines, any other indebtedness or oldiyéten existing or thereafter created
ranking equally with such Securities) shall be sedwequally and ratably with (or prior to) such Dsb long as such Debt shall be so
secured. The foregoing restriction on Liens wilt,however, apply to:

() Liens in existence on the date of original issususth Securities

(i) (A) any Lien created or arising over any propertyich is acquired, constructed or created by the @y, but only if (1
such Lien secures only principal amounts (not edicegethe cost of such acquisition, constructiorci@ation) raised for tt
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purposes of such acquisition, construction or @eatogether with any costs, expengessenieRat¥&es #tdrred in relatic
thereto or a guarantee given in respect therepyéh Lien is created or arises on 6P#eféfe §8Wker the completion
such acquisition, construction or creation, ands{®h Lien is confined solely to the property squaed, constructed
created; or (B) any Lien to secure indebtednesddorowed money incurred in connection with a sieadly identifiable
project where the Lien relates to a property (idaig, without limitation, shares or other rightsafnership in the entity
(ies) which own such property or project) invohMedsuch project and acquired by the Company afterdate of origini
issue of the Securities and the recourse of theitors in respect of such indebtedness is limitedny or all of such proje
and property (including as aforesai

(iii) any Lien securing amounts not more than 90 daysdaeeor otherwise being contested in good f:

(iv) (A) rights of financial institutions to offset criédbalances in connection with the operation ofhcamnagement progra
established for the benefit of the Company or inmaztion with the issuance of letters of credit floe benefit of th
Company; (B) any Lien securing indebtedness of @wmpany for borrowed money incurred in connectioith vthe
financing of accounts receivable; (C) any Lien med or deposits made in the ordinary course oinss, including, b
not limited to, (1) any mechanics’, materialmensariers’, workmens’, vendor®r other like Liens and (2) any Lie
securing amounts in connection with workezempensation, unemployment insurance, and oth&stgb social securit
(D) any Lien upon specific items of inventory ohet goods and proceeds of the Company securingatigins of th
Company in respect of bankerstceptances issued or created for the accountalf gerson to facilitate the purche
shipment or storage of such inventory or other gpdH) any Lien incurred or deposits made secutfirggperformance
tenders, bids, leases, trade contracts (other fitrmborrowed money), statutory obligations, surbtnds, appeal bont
government contracts, performance bonds, retunrmariey bonds, and other obligations of like natureuired in th
ordinary course of business; (F) any Lien createthk Company under or in connection with or agsiut of any poolin
and settlement agreements or pooling and settleragangements of the electricity industry or angngactions ¢
arrangements entered into in connection with hegiginmanagement of risks relating to the electrigidustry; (G) an
Lien constituted by a right of set off or right ov&®margin call account or any form of cash or caalateral or any simil:
arrangement for obligations incurred in respecthaf hedging or management of risks under transactiovolving an
currency or interest rate swap, cap or collar geaments, forward exchange transaction, option, amérrforward rat
agreement, futures contract or other derivativérimsent of any kind; (H) any Lien arising out ofidi retention or lik
provisions in connection with the purchase of goadd equipment in the ordinary course of businass (I) any Lie
securing reimbursement obligations under lettersreflit, guaranties and other forms of credit ecbarent given i
connection with the purchase of goods and equipimethie ordinary course of busine

(v) Liens in favor of the Company or one of its sulxmiidis;

(vi) (A) Liens on any property or assets acquired frooogoration which is merged with or into the Comypeor any Liens ¢
the property or assets of any corporation or odhdity existing at the time such corporation orestentity becomes
Subsidiary of the Company and, in either such dasmt created in anticipation of any such tratisaqunless such Lien
created to secure or provide for the payment of gany of the purchase price of such corporatioB); dny Lien on an
property or assets existing at the time of acdaisithereof and which is not created in anticipataf such acquisitic
(unless such Lien was created to secure or prdeidéhe payment of any part of the purchase pricsuzh property ¢
assets); and (C) any Lien created or outstandingr @ver any asset of any company which becomasbaidary on or aft
the date of the issuance of such Securities whesle kien is created prior to the date on which soeimpany becomes
Subsidiary;

(vii) Liens required by any contract or statute in otdepermit the Company to perform any contract drcsmtract made by
with or at the request of a governmental entityaoy department, agency or instrumentality thereofto secure parti
progress, advance or any other payments by the @wmynfo such governmental unit pursuant to the gioms of an
contract or statute; (B) any Lien securing indastrévenue, development or similar bonds issuedrldgr the benefit of tr
Company,providedthat such industrial revenue, development or sintilends are nonecourse to the Company; and
any Lien securing taxes or assessments or othéicalple governmental charges or levi

(viii) (A) any Lien which arises pursuant to any ordeatthchment, distraint or similar legal processiagisn connection wit
court proceedings and any Lien which secures thmebgsement obligation for any bond obtained inremstion with a
appeal taken in any court proceeding, so long asiecution or other enforcement of such Lien rgigiursuant to su
legal process is effectively stayed and the clasexsured thereby are being contested in good faith i& appropriate, t
appropriate legal proceedings, or any Lien in fasba plaintiff or defendant in any action before@urt or tribunal ¢
security for costs and/or other expenses; or (B)laen arising by operation of law or by order of@urt or tribunal or ar
Lien arising by an agreement of similar effect/udéng, without limitation, judgment Liens;

(ixX) any extension, renewal or replacement (or successttensions, renewals or replacements), as a vandle part, of an
Liens referred to in the foregoing clauses, for anms not exceeding the principal amount of the Beloured by the Lien
extended, renewed or replacedovidedthat such extension, renewal or replacement Lidimiged to all or a part of tt
same property or assets that were covered by #reéxtended, renewed or replaced (plus improvenmenssich property
assets)

Notwithstanding the foregoing, the Company may terea permit to subsist Liens over any propertassets, so long as t
aggregate amount of Debt secured by all such Liexduding therefrom the amount of Debt securedibys set forth irclauses (i) throug
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(ix), inclusive, above) does not exceed 10% ofGbasolidated Net Tangible Assets.Screening Data Part 2 of 2
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Nothing contained in this Indenture in any way et or prevents the Company or any Subsidiargnfiacurring any
indebtedness.

SECTION 1005. Limitation on Sale and Led&sk Transactions

If this covenant shall be made applicable to theuiges of a particular series, the Company com&and agrees that, so
long as any Securities of such series remain owdstg, it will not enter into any arrangement wéthy Person providing for the leasing by the
Company of any assets which have been or are $oldeor transferred by the Company to such Peradrséle and Lease-Back Transaction
") unless:

(i)  such transaction involves a lease for a temporaripg not to exceed three yee
(i) such transaction is between the Company and adiabsbor affiliate of the Compan

(iii) the Company would be entitled to incur indebtedrsessired by a Lien on the assets or property imebim such transacti
at least equal in amount to the attributable deli vespect to such Sale and Le&sek Transaction, without equally ¢
ratably securing the Securities, pursuant to thitdition on Liens described above, other than @msto the penultima
paragraph thereo

(iv) such transaction is entered into within 60 daysratfte initial acquisition by the Company of theets or property subject
such transactior

(v) after giving effect thereto, the aggregate amounalb attributable debt with respect to all suchleSand Leas®ack
Transactions does not exceed 10% of the Consaoliddét Tangible Assets;

(vi) the Company, within the 12 months preceding the ealtransfer or the 12 months following the saléransfer, regardle
of whether such sale or transfer may have been madiee Company, applies, in the case of a sateaosfer for cash,
amount equal to the net proceeds thereof, antheicdse of a sale or transfer otherwise than f&r,an amount equal to-
fair value of the assets so leased at the timatgfieg into such arrangement (as determined bydsrd of Directors of tt
Company), (A) to the retirement of indebtednessnieney borrowed, incurred or assumed by the Compdrigh by it:
terms matures at, or is extendible or renewabtbeabption of the obligor to, a date more than Ihths after the date
incurring, assuming or guaranteeing such debiBptd investment in any assets of the Compi

SECTION 1006. Statement by Officers as to Diéfau

The Company will deliver to the Trustee within 1®4ys after the end of each fiscal year of the Campecertificate from
the principal executive, financial or accountinfjagr of the Company, stating that in the courséhefperformance by each signer of his or
her duties as an officer of the Company he or shi@ldvnormally have knowledge of any default by @@mpany in the performance and
observance of any of the covenants contained sltitienture, stating whether or not he or she has/lledge of any such default without
regard to any period of grace of requirement ofoeoand, if so, specifying each such default ofolhguch signer has knowledge and the
nature thereof.

SECTION 1007. Modification or Waiver of Certddovenants

The Company may omit in any particular instanceamply with any term, provision or condition settfoin this Indenture
with respect to the Securities of a series if, lefbe time for such compliance, the Holders afaest a majority in aggregate principal amount
of the Outstanding Securities of such series shalhct of such Holders, either modify the covenantvaive such compliance in such
instance or generally waive compliance with suchtgrovision or conditionprovidedthat no such modification shall, without the corig
each Holder of Securities of such series, (i) cleahg stated maturity upon which the principal ofh@ interest on the Securities of such
series is due and payable, (ii) reduce the prihe@ipeunt thereof or the rate of interest thereii),change any obligation of the Company to
pay Additional Amounts with respect to such sersjdev) change any Place of Payment or the curr@meyhich the Securities of such series
or any premium or the interest thereon is paydk)empair the right to institute suit for the enfement of any such payment on or after the
Stated Maturity thereof (or, in the case of theemagtion, on or after the Redemption Date), (viuathe percentage in principal amount of
the outstanding Securities of such series, theerdref whose holders is required for any waivecarhpliance with certain provisions of the
Indenture or certain defaults thereunder and t@isequences provided for in the Indenture or (giuce the requirements contained in the
Indenture for quorum or voting with respect to sasehies. The Securities owned by the Company yoéits affiliates shall be deemed no
be outstanding for, among other purposes, conggtdiany such modification.

SECTION 1008. Further Assurances

The Company and the Trustee will execute and dedilfesuch documents, instruments and agreemamisid@a all such oth
acts and things as may be reasonably requireddiolethe Trustee to exercise and enforce its righter the Indenture and under the
documents, instruments and agreements required thmeléndenture, and to carry out the intent ofltidenture.

SECTION 1009. Payment of Additional Amounts
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If the Securities of a particular series providegayment of Additional Amounts, all FasaerirgDapyihaP ahdl interest
(including payments of discount and premium, if aimyrespect of the Securities of such series $feath88 #6&' shtP™ear of, and without
withholding or deduction for or on account, of grgsent or future taxes, duties, assessments ergoental charges of whatever nature
imposed, levied, collected, withheld or assesseadrhyithin the United Kingdom or by or within anyltical subdivision thereof or any
authority therein or thereof having power to taxJffited Kingdom Taxey, unless such withholding or deduction is reqdiby law. In that
event the Company shall pay to the Holder suchtimthdil amounts (the Additional Amount$) as will result in the payment to such Holder
of the amount that would otherwise have been ratdivby such Holder in the absence of such witlihgldr deduction, except that no such
Additional Amounts shall be payable:

() to, or to a Person on behalf of, a Holder whoablk for such United Kingdom Taxes in respect afusities by reason
such Holder having some connection with the Unikdgdom (including being a citizen or resident ational of, o
carrying on a business or maintaining a permanstabishment in, or being physically present irg thnited Kingdonr
other than the mere holding of a Security or theei of principal and interest (including paymenfsdiscount an
premium, if any) in respect there:

(i) to, or to a Person on behalf of, a Holder who prissa Security (where presentation is requiredpfyment more than -
days after the Relevant Date, except to the extaxttsuch Holder would have been entitled to sudtittonal Amounts o
presenting such Security for payment on the lagtodauch period of 30 day

(iii)  to, or to a Person on behalf of, a Holder who prssa Security (where presentation is requiredhénUnited Kingdom; o

(iv) to, or to a Person on behalf of, a Holder who wauddl be liable or subject to the withholding or detibn by making
declaration of na-residence or similar claim for exemption to thevaint tax authority

Such Additional Amounts will also not be payableendy had the beneficial owner of the Security (or iaterest therein)
been the Holder of the Security, he or she woutchawe been entitled to payment of Additional Amisuny reason of any one or more of
clauses (i) through (iv) above. If the Companylisthetermine that Additional Amounts will not beyadble because of the immediately
preceding sentence, the Company will inform suckdetopromptly after making such determination setfiorth the reason(s) therefor.

Reference to principal, interest, discount or ptamin respect of the Securities shall be deemedtalsefer to any
Additional Amounts that may be payable as set fortthis Indenture or in the Securities.

At least 10 Business Days prior to the first Ing¢f@ayment Date (and at least 10 Business Daystpraach succeeding
Interest Payment Date if there has been any chaitgeespect to the matters set forth in the befoentioned Officers’ Certificate), the
Company will furnish to the Trustee and the Payhggnts an Officers’ Certificate instructing the $tee and the Paying Agents whether
payments of principal of or interest on the Se@@sitlue on such Interest Payment Date shall beoufittheduction or withholding for or on
account of any United Kingdom. If any such deduttr withholding shall be required, prior to suoterest Payment Date, the Company
will furnish the Trustee and the Paying Agents veithOfficers’ Certificate that specifies the amgiifndny, required to be withheld on such
payment to Holders and certifies that the Compdrayl pay such withholding or deduction. The Compaovenants to indemnify the Trus
for, and to hold the Trustee harmless againstj@ss liability or expense reasonably incurred withnegligence, willful misconduct or bad
faith on their part, arising out of or in conneatiwith actions taken or omitted by the Trusteeeiiance on any Officers’ Certificate furnished
pursuant to this paragraph. Any Office@grtificate required by this Section 1009 to bevjgted to the Trustee and any Paying Agent she
deemed to be duly provided if telecopied to thesteéa and such Paying Agent.

The Company shall furnish to the Trustee the dficeceipts (or a certified copy of the officiatedpts) evidencing payme
of United Kingdom Taxes. Copies of such receiptdlde made available to the Holders of the S&esrupon request.

SECTION 1010. Copies Available to Holders

Copies of this Indenture shall be available fopaxtion by the Holders upon receipt of written egfon a Business Day
during normal business hours at the principal effi€ the Company and at the Corporate Trust Offloeaddition, if the Securities of any
series are listed on the London Stock Exchangd, wliembourg Stock Exchange or any other stock exghdocated outside the United
States and such stock exchange shall so requp&scof this Indenture, the Deposit Agreement Libiger of Representations, the
memorandum and articles of association of the Compand the most recent publicly available annapbrt of the Company shall be made
available for inspection by the Holders of suchu8ities upon receipt of written request on a BusinBay during normal business hours a
offices of the paying agents and at the officeheflisting agent required to be maintained by siahange for so long as the Securities of
such series are Outstanding and are listed onstack exchange.

SECTION 1011. Limitation on the Incurrence afditional Indebtedness by Certain Subsidiaries

If this covenant shall be made applicable to theu8ges of a particular series, the Company coménand agrees that, so
long as any Securities of such series remain owdBtg, it shall prevent any Subsidiary, whetherentily in existence or formed after the date
hereof, that is a direct or indirect parent of $euh Investments UK plc, from incurring any indebtess for borrowed money under any
circumstances, excluding any indebtedness thatsexssof the date hereof.

ARTICLE XI

REDEMPTION OF SECURITIES
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Securities of any series that are redeemable b#feneStated Maturity shall be redeemable in adaoce with their terms
and (except as otherwise specified in or conteraglhy Section 301 for Securities of any seriegccordance with this Article XI.

SECTION 1102. Election to Redeem; Notice tosiee

The election of the Company to redeem any Secsistiall be authorized by a Board of Directors rgsmh and evidenced
by an Officers’ Certificate. In case of any rede¢imp at the election of the Company of less thauthal Securities of any series, the Company
shall, at least 15 days prior to the RedemptioreBiaed by the Company (unless a shorter noticé bhasatisfactory to the Trustee), notify
the Trustee of such Redemption Date and of theipahamount of Securities of such series to beeeatkd. In the case of any redemption of
Securities prior to the expiration of any restaaotion such redemption provided in the terms of Smturities or elsewhere in this Indenture,
or pursuant to an election by the Company thatligest to a condition specified in the terms offs@ecurities or elsewhere in this Indenture,
the Company shall furnish the Trustee with an @ff¢t Certificate evidencing compliance with sucstrietion or condition.

SECTION 1103. Selection by Trustee of SecwwiteBe Redeemed

If less than all the Securities of any series areet redeemed, the particular securities to becradd shall be selected not
more than 60 days prior to the Redemption DatéhbyTrustee, from the Outstanding Securities of saches not previously called for
redemption, by such method as the Trustee shathdaie and appropriate and that may provide forgélection for redemption of portions
equal to the minimum authorized denomination fazUsities of that series (or any integral multigterteof) of the principal amount of
Securities of such series of a denomination latfgeen the minimum authorized denomination for Seiagriof that series.

Securities shall be excluded from eligibility f@laction for redemption if they are identified bgriificate number in a
written statement signed by an authorized offidehe Company and delivered to the Security Regisit least 30 days prior to the
Redemption Date as being owned of record and betakfiby, and not pledged or hypothecated by eifhghe Company or (ii) an entity
specifically identified in such written statemerttioh is an Affiliate of the Company.

The Trustee shall promptly notify the Company irting of the Securities selected for redemption,andhe case of any
Securities selected for partial redemption, thagipal amount thereof to be redeemed.

For all purposes of this Indenture, unless theedritherwise requires, all provisions relatinghte redemption of Securiti
shall relate, in the case of any Securities redelesnéo be redeemed only in part, to the portiothefprincipal amount of such Securities
which has been or is to be redeemed.

SECTION 1104. Notice of Redemption

Natice of redemption shall be given not less thamldys nor more than 30 days prior to the Redem@ite to each Hold
of Securities to be redeemed.

All notices of redemption shall state:
() the Redemption Dat:
(il  the Redemption Prict

(i) if less than all the Outstanding Securities of aryies are to be redeemed, the identification (andhe case of parti
redemption, the principal amounts) of the partic@acurities to be redeeme

(iv) that on the Redemption Date the Redemption Pritieb@come due and payable upon each such Secarltg redeeme
and, if applicable, that interest thereon will a&saccrue on and after said d:

(v) the place or places where such Securities are sofsendered for payment of the Redemption Pricé
(vi) thatthe redemption is for a sinking fund, if sighhe case

Notice of redemption of Securities to be redeemdteaelection of the Company shall be given byGleenpany or, at the
Company’s request, by the Trustee in the name tthet @&xpense of the Company.

SECTION 1105. Deposit of Redemption Price

On or prior to any Redemption Date, the Companyl sleposit with the Trustee or with a Principal PayAgent (or, if the
Company is acting as its own Paying Agent, segeegiatl hold in trust as provided in Section 1003mount of money sufficient to pay the
Redemption Price of, and (except if the Redempfiate shall be an Interest Payment Date) accruedesiton, all the Securities that are tc
redeemed on that date (to the extent that such misiave not already on deposit at such time inrdecae with the provisions of Sections
401, 403 or 1007).
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Notice of redemption having been given as aforesha& Securities so to be redeemed shall, on themRption Date,
become due and payable at the Redemption Priceitherecified, and from and after such date (urtles€ompany shall default in the
payment of the Redemption Price and accrued andidimterest) such Securities shall cease to I¢areist. Upon surrender of any such
Security for redemption in accordance with saidagptsuch Security shall be paid by the CompareaRedemption Price, together with
accrued and unpaid interest to the Redemption Padejded, however, that installments of interest whose Stated Matusion or prior to
the Redemption Date shall be payable to the Holofessich Securities, or one or more Predecessarrifies, and in the case of Registered
Securities, registered as such at the close ohbssion the relevant Record Dates according totdrens and the provisions of Section 308.

If any Security called for redemption shall notdwepaid upon surrender thereof for redemptionptirecipal (and premium,
if any) shall, until paid, bear interest from thedemption Date at the rate prescribed therefdrérSecurity.

SECTION 1107. Securities Redeemed in Part

Any Security (including any Global Security) thattd be redeemed only in part shall be surrendatradPlace of Payment
therefor (with, if the Company or the Trustee sguiees, due endorsement by, or a written instruroétransfer in form satisfactory to the
Company and the Trustee duly executed by, the Hdhdgeof or his attorney duly authorized in wigfijnand the Company shall execute, and
the Trustee upon written direction shall authem¢iGand deliver to the Holder of such Security witheervice charge, a new Security or
Securities of the same series, of any authorizedm@ation as requested by such Holder, in aggegméncipal amount equal to and in
exchange for the unredeemed portion of the prihcipthe security so surrendergapvided, that if a Global Security is so surrendered, the
new Global Security shall be in a denomination étuthe unredeemed portion of the principal of @lebal Security so surrendered.

SECTION 1108. Optional Redemption in the Ev@nthange in United Kingdom Tax Treatment

The Company may, at its option, by giving noticepesvided in Section 1104, redeem all, but not thas all, of the
Securities of any series, at a price equal to thistanding principal amount thereof, together witkrued and unpaid interest, if any, to the
Redemption Date, if:

() the Company satisfies the Trustee prior to thengiwf a notice that it has or will become obligegay Additional Amoun
with respect to the Securities of such series essalt of any change in, or amendment to, the lamweegulations of tr
United Kingdom or any political subdivision or aaythority or agency thereof or therein having potediax or levy dutie:
or any change in the application or interpretabbsuch laws or regulations, which change or amenrdrhecomes effecti
on or after February 9, 2001; a

(i) such obligation cannot be avoided by the Com’s taking reasonable measures available

provided, however, that no such notice of redemption shall be giearier than 90 days prior to the earliest datevbith the Company
would be obliged to pay such Additional Amounts evarpayment in respect of the Company’s Secunfissich series due.

Prior to the publication of any notice of redemptjmursuant to this paragraph, the Company wilh@elto the Trustee an
Officers’ Certificate stating that the obligaticgferred to in clause (i) above cannot be avoidethbyCompany'’s taking reasonable measures
available to it, and the Trustee shall accept sctificate as sufficient evidence of the satistacof the condition precedent set out in clause
(i) above, in which event it shall be conclusivelainding on the Holders.
ARTICLE XlI
SINKING FUNDS

SECTION 1201. Applicability of Article

The provisions of this Article shall be applicabdeany sinking fund for the retirement of Secustaf a series, except as
otherwise specified as contemplated by Sectionf@0$ecurities of such series.

The minimum amount of any sinking fund payment jmted for by the terms of Securities of any serselsdrein referred to
as a “mandatory sinking fund paymeht&and any payment in excess of such minimum ampumtided for by the terms of Securities of any
series is herein referred to as amptional sinking fund paymerit.If provided for by the terms of Securities ofyageries, the cash amount of
any sinking fund payment may be subject to redacii® provided in Section 1202. Each sinking fuaghpent shall be applied to the
redemption of Securities of any series as providedy the terms of Securities of such series.

SECTION 1202. Satisfaction of Sinking Fund Pawis with Securities

In lieu of making all or any part of any mandatsigking fund payment with respect to any serieS@durities in cash, the
Company may, at its option, (i) deliver to the TieesSecurities of such series theretofore purchasetherwise acquired (except upon
redemption pursuant to the mandatory sinking funyddhe Company or receive credit for Securitieswath series (not previously so credited)
theretofore purchased or otherwise acquired (exazpforesaid) by the Company and delivered tdthstee for cancellation pursuant to
Section 310, (ii) receive credit for optional singifund payments (not previously so credited) npagtsuant to this Section 1202, or (iii)
receive credit for Securities of such series (mevipusly so credited) redeemed by the Companytitr@ny optional redemption provisi
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SECTION 1203. Redemption of Securities for 8igkFund

Not less than 30 days prior to each sinking funghpent date for any series of Securities, the Compah deliver to the
Trustee an Officers’ Certificate specifying (i) tamount of the next ensuing sinking fund paymenttiat series pursuant to the terms of that
series, (ii) whether or not the Company intendsxercise its right, if any, to make an optionaksig fund payment with respect to such
series on the next ensuing sinking fund paymer& dadl, if so, the amount of such optional sinkungdf payment, and (c) the portion thereof,
if any, which is to be satisfied by payment of casl the portion thereof, if any, which is to bes§eed by delivering and crediting Securities
of that series pursuant to Section 1202, and &t deliver to the Trustee any Securities to bdaeivered. Such written statement shall be
irrevocable and, upon its receipt by the Trustee,Gompany shall become unconditionally obligatechake all the cash payments or
payments therein referred to, if any, on or befbeenext succeeding sinking fund payment datelufeadf the Company, on or before any
such 30"day, to deliver such written statement and Seesripecified in this paragraph, if any, shall raststitute a default but shall
constitute, on and as of such date, the irrevoaabklgtion of the Company (A) that the mandatorkisig fund payment for such series due on
the next succeeding sinking fund payment date $legliaid entirely in cash without the option toekal or credit Securities of such series in
respect therefor, and (B) that the Company will exak optional sinking fund payment with respectuoh series as provided in this Section
1203.

Not less than 30 days before each such sinking paydhent date, the Trustee shall select the Sexutd be redeemed ug
such sinking fund payment date in the manner sigeldifi Section 1103 and shall cause notice of édemption thereof to be given in the
name of and at the expense of the Company in tmmengrovided in Section 1104. Such notice habieen duly given, the redemption of
such Securities shall be made upon the terms atietimanner stated in Sections 1105, 1106, and.1107

The Trustee shall not redeem or cause to be redkameSecurity of a series with sinking fund moneymail any notice
of redemption of Securities of such series by dpmraf the sinking fund during the continuanceaafefault in payment of interest with
respect to Securities of that series or an Eveitaféult with respect to the Securities of thateserexcept that, where the mailing of notice of
redemption of any Securities shall theretofore Hasen made, the Trustee shall redeem or causergmlbemed such Securitigsovidedthat
it shall have received from the Company a sum aieffit for such redemption. Except as aforesaig,naoneys in the sinking fund for such
series at the time when any such default or Evebedault shall occur, and any moneys thereaftéd pao the sinking fund, shall, during the
continuance of such default or Event of Defaultdbemed to have been collected under Article VianHeld for the payment of all such
Securities. In case such Event of Default shaleHzeen waived as provided in Section 513 or tli@ulteor Event of Default cured on or
before the 3¢ day preceding the sinking fund payment date, sushays shall thereafter be applied on the next satiog sinking fund
payment date in accordance with this Section 18QBd redemption of such Securities.

ARTICLE XIII
MEETINGS OF HOLDERS OF SECURITIES

SECTION 1301. Purposes of Meetings

A meeting of the Holders may be called at any tifrean time to time, pursuant to this Article Xlidf any of the following
purposes:

() to give any notice to the Company or to the Trusteto consent to the waiving of any default hadmr and it
consequence, or to take any other action authotbd taken by Holders pursuant to Article IX fody

(i) to remove the Trustee and appoint a successoedrpstrsuant to Article VI hereof; a
(iii) to consent to the execution of an supplementainiude hereto pursuant to Section 902 het

SECTION 1302. Place of Meetings

(@  The Trustee may at any time (upon not leas #1 days’ notice) call a meeting of Holders tdbkl at such time and
at such place as determined by the Trustee. Nofiegery meeting of Holders, setting forth thediand the place of such meeting and in
general terms the action proposed to be takenchtmeeting, shall be mailed to each Holder andiglidl in the manner contemplated by
Section 106 hereof.

(b) Incase at any time the Company, pursuant to acBRasolution, or the Holders of at least 10% inraggte principz
amount of the Securities then outstanding, shaktmaquested the Trustee to call a meeting of thidets, by written request setting forth in
reasonable detail the action proposed to be takdre aneeting, and the Trustee shall not have rtealérst giving of the notice of such
meeting within 20 days after receipt of such reguben the Company or the Holders in the amouavalspecified may determine the time
(not less than 21 days after notice is given) &edplace for such meeting, and may call such mgétitake any action authorized in Section
1301 hereof by giving notice thereof as provide&éattion 1302(a) hereof.

SECTION 1303. Voting at Meetings

To be entitled to vote at any meeting of HolderBeason shall be (i) a Holder or (ii) a Person amed by an instrument i
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writing as proxy for a Holder or Holders by suchltier or Holders. The only PersongoighinsHaidbaedted be present or
to speak at any meeting of Holders shall be thedPsrso entitled to vote at such meeting and toeinsEP%ER §2pré&¥hntatives of the Trustee
and its counsel, and any representatives of thegaagnand its counsel.

SECTION 1304. Voting Rights, Conduct and Adjouent

(@  Notwithstanding any other provisions of timdenture, the Trustee may make such reasonahidatEms as it may
deem advisable for any meeting of Holders in regar@ proof of the holding of Securities of aissrand of the appointment of proxies (ii)
the appointment and duties of inspectors of vdtessubmission and examination of proxies, cediéis, and other evidence of the right to
vote, and such other matters concerning the corafube meeting as it shall deem appropriate. pixae otherwise permitted or required by
any such regulations, the holding of Securitiea séries shall be proved in the manner specifiédtticle 1l hereof, and the appointment of
any proxy shall be proved in such manner as is ddeappropriate by the Trustee or by having theaige of the person executing the proxy
witnessed or guaranteed by any bank, banker draampany customarily authorized to certify to Hudding of a security such as a Global
Security.

(b) At any meeting of Holders, the representati’Bersons holding or representing Securitiessdraes in an aggregate
principal amount sufficient under the appropriatevsion of this Indenture to take action upon blusiness for the transaction of which such
meeting was called shall constitute a quorum. etings of Holders duly called pursuant to Secti8d2 hereof may be adjourned from
time to time by vote of the Holders (or proxies floe Holders) of a majority of the Securities &feslies represented at the meeting and en
to vote, whether or not a quorum shall be presenrd;the meeting may be held as so adjourned withailier notice. No action at a meeting
of Holders shall be effective unless approved yg®es holding or representing Securities of a séni¢he aggregate principal amount
required by the provision of this Indenture purguarwhich such action is being taken.

(c) Atany meeting of Holders, each Holder onqgyrshall be entitled to one vote for each $1,000gypal amount of
outstanding Securities of a series held or repteden

SECTION 1305. Revocation of Consent by Holders

At any time prior to (but not after) the evidenciiogthe Trustee of the taking of any action at &ting of Holders by the
Holders of the percentage in aggregate principaunrnof the Securities specified in this Indentmreonnection with such action, any Holc
of a Security, the serial number of which is in@ddn the Securities the Holders of which have eated to such action, may, by filing
written notice with the Trustee at its principatporate trust office and upon proof of holding asvded herein, revoke such consent so f:
concerns such Securities. Except as aforesaidsaty consent given by the Holder of any Securgfes| be conclusive and binding upon
such Holder and upon all future Holders and owoésich Securities and of any Securities issuegkahange therefor, in lieu thereof or
upon transfer thereof, irrespective of whetheratrany notation in regard thereto is made upon Sedurities. Any action taken by the
Holders of the percentage in aggregate principaarnof the Holders specified in this Indentureamnection with such action shall be
conclusively binding upon the Company, the Trusée, the Holders of all the Securities.

ARTICLE XIV
MISCELLANEOUS

SECTION 1401. Consent to Jurisdiction; Appoiatrnof Agent to Accept Service of Process

(@ The Company irrevocably consents and agfeethe benefit of the Holders from time to timetbé Securities and
the Trustee, that any legal action, suit or prooaedgainst it with respect to its obligationshlidies or any other matter arising out of or in
connection with this Indenture or the Securitieyiina brought in the Supreme Court of New York, Néavk County or the United States
District Court for the Southern District of New Yoand any appellate court from either thereof amti] amounts due and to become due in
respect of the Securities have been paid, heredyoicably consents and submits to the nonexclysigdiction of each such court in
personamgenerally and unconditionally with respect to antian, suit or proceeding for itself and in respefcits properties, assets, and
revenues.

(b)  The Company has irrevocably designated, ayppdj and empowered CT Corporation System, agfigdee,
appointee, and agent to receive, accept, and ad&dge/ for and on its behalf, and its propertiesetss and revenues, service of any and all
legal process, summons, notices, and documentmtinabe served in any action, suit or proceediogidpnt against the Company in any
United States or State court. If for any reasarhgiesignee, appointee, and agent hereunder slaak ¢o be available to act as such, the
Company agrees to designate a new designee, appoantd agent in the Borough of Manhattan, The @ityew York on the terms and for
the purposes of this Section 1401 satisfactorh¢olrustee. The Company further hereby irrevocabhsents and agrees to the service of
any and all legal process, summons, notices, aodndents in any action, suit or proceeding agahestGompany by serving a copy thereof
upon the relevant agent for service of processnadeo in this Section 1401 (whether or not thpaptment of such agent shall for any
reason prove to be ineffective or such agent sitakpt or acknowledge such service) or by mailogjes thereof by registered or certified
mail, postage prepaid, to the Company at its addpscified in or designated pursuant to this Ihgten The Company agrees that the failure
of any such designee, appointee, and agent toagiyeotice of such service to it shall not impaiafiect in any way the validity of such
service or any judgment rendered in any actiorrocgeding based thereon. Nothing herein shalhynveay be deemed to limit the ability of
the Holders of the Securities and the Trusteegteesany such legal process, summons, noticesj@uments in any other manner permitted
by applicable law or to obtain jurisdiction oveetG@ompany or bring actions, suits or proceedingsnatithe Company in such other
jurisdictions, and in such manner, as may be p&thlty applicable law. The Company irrevocably andonditionally waives, to the fulle
extent permitted by law, any objection which it mreyw or hereafter have to the laying of venue of @fithe aforesaid actions, suits
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proceedings arising out of or in connection witls findenture brought in the SupremecGeuingdiaeaydréd Yo
County or the United States District Court for 8@uthern District of New York and any appellate rtd@#Acti6°tH8Pof and hereby furtl
irrevocably and unconditionally waives and agreasto plead or claim in any such court that anyhsaction, suit or proceeding brought in
any such court has been brought in an inconvefienm.

If for the purpose of obtaining judgment in any tdtis necessary to convert a sum due hereurmndiret holder of any
Security from U.S. dollars into another currentye Company has agreed, and each Holder by holditty Security will be deemed to have
agreed, to the fullest extent that they may eféetyi do so, that the rate of exchange used shahdteat which in accordance with normal
banking procedures such Holder could purchase dalgrs with such other currency in The City of N¥ark on the Business Day preced
the day on which final judgment is given.

The obligation of the Company in respect of any gayable by it to the Holder of a Security shatitwithstanding any
judgment in a currency (t* judgment currency) other than U.S. dollars, be discharged only toetttent that on the Business Day follow
receipt by the Holder of such Security of any sadjudged to be so due in the judgment currencyHtiider of such Security may in
accordance with normal banking procedures purcbiaSedollars with the judgment currency; if the ambof U.S. dollars so purchased is
less than the sum originally due to the HolderumtsSecurity in the judgment currency (determimethe manner set forth in the preceding
paragraph), the Company agrees, as a separatatatignd notwithstanding any such judgment, temudify the Holder of such Security
against such loss, and if the amount of the U.8amdoso purchased exceeds the sum originally dtleet Holder of such Security, such Hol
agrees to remit to the Company such exgassjidedthat such Holder shall have no obligation to reamiy such excess as long as the
Company shall have failed to pay such Holder arigations due and payable under such Security hiiclivcase such excess may be applied
to such obligations of the Company under such $tgdaraccordance with the terms thereof.

SECTION 1402. Counterparts

This instrument may be executed in any number ohtarparts, each of which so executed shall be ddaémbe an origine
but all such counterparts shall together constituteone and the same instrument.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly ex&é8ted HyPiH8respeafficers or
directors duly authorized thereto, all as of thg dad year first above written.

WPD HOLDINGS UK

By
Title:
Attest:
BANKERS TRUST COMPANY, as Trustee, Principal Paying
Agent, Security Registrar and Transfer Ag
By
Title:
Attest:

DEUTSCHE BANK LUXEMBOURG S.A., as Paying Agent and
Transfer Agen
By

Title:
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PPL CORPORATION AND SUBSIDIARIES Page 2788 of 7002

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND
PREFERRED STOCK DIVIDENDS
(Millions of Dollars)

2009 2008 2007 2006 2005
Earnings, as define:
Income from Continuing Operations Before Income
Taxes $ 596 $ 1,357 $ 1,281 $ 1,099 $ 780
Less earnings of equity method investme 2 1 3 4 5
Distributed income from equity method investme 2 1 2) 3 2)
596 1,357 1,283 1,098 780
Total fixed charges as belc 513 568 609 559 569
Less:
Capitalized interest and interest component of AEL 45 59 58 24 9
Preferred security distributions of subsidiariesagore-
tax basis 24 27 23 24 5
Interest expense related to discontinued opera 5 8 33 36 37
Total fixed charges included in Income from Conitirgu
Operations Before Income Tax 439 474 495 475 518
Total earning: $ 1,035 $ 1,831 $ 1,778 $ 1,573 $ 1,298
Fixed charges, as define
Interest on lon-term debr $ 397 % 478 % 522  $ 482 $ 480
Interest on sho-term debt and other intere 34 28 35 13 29
Amortization of debt discount, expense and
premium- net 15 12 8 11 23
Estimated interest component of operating ret 42 22 21 29 32
Preferred securities distributions of subsidiades pre-
tax basis 24 27 23 24 5
Fixed charges of majority-owned share of 50% s-les
owned person 1 1
Tota| fixed Charges (E $ 513 $ 568 $ 609 $ 559 $ 569
Ratio of earnings to fixed charg 2.0 3.2 2.9 2.8 2.3
Ratio of earnings to combined fixed charges anéepred
stock dividends (b 2.0 3.2 2.9 2.8 2.3

(a) Interest on unrecognized tax benefits is not inetlich fixed charges
(b) PPL, the parent holding company, does not hayeeaferred stock outstanding; therefore, the ratiearnings to combined fixed
charges and preferred stock dividends is the santigearatio of earnings to fixed charg
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PPL ENERGY SUPPLY, LLC AND SUBSIDIARIES Page 2789 of 7002

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(Millions of Dollars)

2009 2008 2007 2006 2005
Earnings, as define:
Income from Continuing Operations Before Incom:

Taxes $ 334 % 1,085 $ 1,095 $ 841 $ 619
Less earnings of equity method investme 2 1 3 5 5
Distributed income from equity method investme 2 1 2) 3 2)

334 1,085 1,097 839 619
Total fixed charges as belc 364 390 388 326 307

Less:

Capitalized interes 44 57 54 21 7

Interest expense related to discontinued

operations 2) 4 27 30 31
Total fixed charges included in Income from
Continuing Operations Before Income Ta 315 329 307 275 269
Tota| earning: $ 649 $ 1,414 $ 1,404 $ 1,114 $ 888
Fixed charges, as define
Interest on lon-term debt $ 284 $ 345 $ 353 $ 296 $ 259
Interest on sheo-term debt and other intere 29 27 24 16 26
Amortization of debt discount, expense and

premium- net 8 2 3) Q) 7
Estimated interest component of operating ret 42 15 14 15 15
Fixed charges of majority-owned share of 50% or

less-owned person 1 1

Tota| fixed Charges (E $ 364 $ 390 $ 388 $ 326 $ 307

Ratio of earnings to fixed charg 1.8 3.6 3.6 3.4 2.9

(&) Interest on unrecognized tax benefits is not inetlioh fixed charge:
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PPL ELECTRIC UTILITIES CORPORATION AND SUBSIDIARIESag€ 2790 of 7002

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND
PREFERRED STOCK DIVIDENDS
(Millions of Dollars)

2009 2008 2007 2006 2005
Earnings, as define:
Income Before Income Tax $ 221 $ 278 $ 246 $ 298 % 216
Total fixed charges as belc 121 114 143 159 190
Less interest component of AFUL 2 2 3 1
Total fixed charges included in Income
Before Income Taxe 119 112 140 158 190
Tota| earningg $ 340 390 $ 386 $ 456 $ 406
Fixed charges, as define
Interest on lon-term debr $ 105 94 3 109 $ 131 $ 151
Interest on short-term debt and
other interes 9 13 23 13 22
Amortization of debt discount,
expense and premiu- net 6 6 7 8 9
Estimated interest component of
operating rental 1 1 4 7 8
Tota| fixed Charges (E $ 121 $ 114 $ 143 $ 159 $ 190
Ratio of earnings to fixed charg 2.8 3.4 2.7 2.9 2.1
Preferred stock dividend requirements
on a pr-tax basis $ 28 $ 28 % 27 % 24 % 4
Fixed charges, as abo 121 114 143 159 190
Total fixed charges and preferred
stock dividend: $ 149 $ 142  $ 170 $ 183 $ 194
Ratio of earnings to combined fixed charge
and preferred stock dividen 2.3 2.7 2.3 2.5 2.1

(a) Interest on unrecognized tax benefits is not inetlioh fixed charge:



PPL Corporation
Subsidiairies of the Registrant
At December 31, 200!

Company Name
Business Conducted under Same Nan

PPL Electric Utilities Corporatio
PPL Energy Funding Corporatit
PPL Energy Supply, LL(

PPL Investment Corporatic

PPL Global, LLC

PMDC International Holdings, In
PPL EnergyPlus, LL(

PPL Generation, LL(

PPL Susquehanna, LL

PPL UK Holdings, LLC

PPL UK Resources Limite
Western Power Distribution Holdings Limit
PPL Montana Holdings, LL(

PPL Montana, LLC

WPD-6

Screening Data Part 2 of 2Exhibit 21(a)
Page 2791 of 7002

State or Jurisdiction of
Incorporation/Formation

Pennsylvani:
Pennsylvani:
Delaware
Delaware
Delaware
Delaware
Pennsylvani:
Delaware
Delaware
Delaware
United Kingdom
United Kingdom
Delaware

Delaware



PPL Electric Utilities Corporation
Subsidiaries of the Registrant
At December 31, 200!

Company Name
Business Conducted under Same Nan

None that are required to be report
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State or Jurisdiction of
Incorporation/Formation
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Exhibit 23(a

Consent of Independent Registered Public Accouriing

We consent to the incorporation by reference in EI®kporation’s Registration Statement on Form Se3 8334158200, the Registrati
Statement on Form S-3D No 333-161826, and the Rafi Statements on Form S-8 (Nos. 333-02003;1333153, 333-110372, 333-
95967 and 33344047) of our reports dated February 25, 2010 vaspect to the consolidated financial statemehBPL Corporation ar

the effectiveness of internal control over finaheigporting of PPL Corporation, included in this iral Report (Form 16&) for the yea
ended December 31, 2009.

/sl Ernst & Young LLP

Philadelphia, Pennsylvania
February 25, 2010
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Exhibit 23(b

Consent of Independent Registered Public Accouriing

We consent to the incorporation by reference in BRergy Supply, LLC's Registration Statement onnr@-3 No. 333-1582002 of ou
report dated February 25, 2010, with respect tocthresolidated financial statements of PPL EnergypBuy LLC, included in this Annu
Report (Form 10-K) for the year ended Decembe2809.

/sl Ernst & Young LLP

Philadelphia, Pennsylvania
February 25, 2010
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Exhibit 23(c

Consent of Independent Registered Public Accouriing

We consent to the incorporation by reference in BRictric Utilities Corporation’s Registration Statent on Form S-3 No. 333-158200-
of our report dated February 25, 2010, with resp@t¢he consolidated financial statements of PRictic Utilities Corporation, included
this Annual Report (Form 10-K) for the year endest&mber 31, 2009.

/sl Ernst & Young LLP

Philadelphia, Pennsylvania
February 25, 2010
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PPL CORPORATION Page 2796 of 7002
2009 ANNUAL REPORT
TO THE SECURITIES AND EXCHANGE COMMISSION
ON FORM 10-K

POWER OF ATTORNEY

The undersigned directors of PPL Corporation, anBg@mania corporation, that is to file with the 8aties and Exchange
Commission, Washington, D.C., under the provisiointhe Securities Exchange Act of 1934, as amenitednnual Report on Form 10-K
for the year ended December 31, 2009 ("Form 10-goR¥), do hereby appoint each of James H. Milkayl A. Farr, Robert J. Grey and
Michael A. McGrail, and each of them, their trueldawful attorney, with power to act without théet and with full power of substitution
and resubstitution, to execute for them and irrtheimes the Form 10-K Report and any and all amentirthereto, whether said
amendments add to, delete from or otherwise dieeFbrm 10-K Report, or add or withdraw any exkibit schedules to be filed therewith
and any and all instruments in connection therewithe undersigned hereby grant to each said affdil power and authority to do and
perform in the name of and on behalf of the undessil, and in any and all capacities, any act aing thhatsoever required or necessary 1
done in and about the premises, as fully and tmthts and purposes as the undersigned mightedeby ratifying and approving the acts of
each of the said attorneys.

IN WITNESS WHEREOF, the undersigned have hereuetdh®ir hands this 25th day of February, 2010.

/s/ Frederick M. Bernth: /s/ James H. Mille
Frederick M. Bernthe James H. Millel

/s/ John W. Conwa /s/ Craig A. Rogerso
John W. Conwa' Craig A. Rogersol

/sl E. Allen Deave /s/ W. Keith Smitt

E. Allen Deavel W. Keith Smith

/s/ Louise K. Goese /s/ Natica von Althani
Louise K. Goese Natica von Althanr

/s/ Stuart E. Graha /s/ Keith H. Williamsor
Stuart E. Grahar Keith H. Williamson

/sl Stuart Heyd
Stuart Heyd
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CERTIFICATION

I, JAMES H. MILLER, certify that

1.

2.

| have reviewed this annual report on Forr-K of PPL Corporation (“the registrant") for the yemded December 31, 20(

Based on my knowledge, this report does notatomny untrue statement of a material fact orténgtate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15¢&)) and internal control over financial repagtias defined in Exchange Act Ru
13e¢15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and praesdor caused such disclosure controls and proesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b. Designed such internal control over finanoéglorting, or caused such internal control oveaficial reporting to be designed under
our supervision, to provide reasonable assuramgadiang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principl

c. Evaluated the effectiveness of the regissatisclosure controls and procedures and preséntais report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; an

d. Disclosed in this report any change in thggsteant's internal control over financial repogtithhat occurred during the registrant's
most recent fiscal quarter (the registrant's fofisttal quarter in the case of an annual repost) tias materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportingpe

The registrant's other certifying officer arftblve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direci@spersons performing the equivalent
functions):

a. All significant deficiencies and material Waasses in the design or operation of internalrobotver financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refieaincial information; an

b. Any fraud, whether or not material, that iles management or other employees who have disagtirole in the registrant's
internal control over financial reportin

Date: February 25, 2010 /s/ James H. Mille

James H. Miller
Chairman, President and Chief Executive Officer
PPL Corporatiot
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CERTIFICATION

I, PAUL A. FARR, certify that

1.

2.

| have reviewed this annual report on Forr-K of PPL Corporation (“the registrant") for the yemded December 31, 20(

Based on my knowledge, this report does notatomny untrue statement of a material fact orténgtate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15¢&)) and internal control over financial repagtias defined in Exchange Act Ru
13e¢15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and praesdor caused such disclosure controls and proesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b. Designed such internal control over finanoéglorting, or caused such internal control oveaficial reporting to be designed under
our supervision, to provide reasonable assuramgadiang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principl

c. Evaluated the effectiveness of the regissatisclosure controls and procedures and preséntais report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; an

d. Disclosed in this report any change in thggsteant's internal control over financial repogtithhat occurred during the registrant's
most recent fiscal quarter (the registrant's fofisttal quarter in the case of an annual repost) tias materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportingpe

The registrant's other certifying officer arftblve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direci@spersons performing the equivalent
functions):

a. All significant deficiencies and material Waasses in the design or operation of internalrobotver financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refieaincial information; an

b. Any fraud, whether or not material, that iles management or other employees who have disagtirole in the registrant's
internal control over financial reportin

Date: February 25, 2010 /s/ Paul A. Far

Paul A. Farr
Executive Vice President and Chief Financial Office
PPL Corporatiot
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CERTIFICATION

I, JAMES H. MILLER, certify that

1.

2.

| have reviewed this annual report on Forr-K of PPL Energy Supply, LLC (the "registrant”) fime year ended December 31, 2C

Based on my knowledge, this report does notatomny untrue statement of a material fact orténgtate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15¢&)) and internal control over financial repagtias defined in Exchange Act Ru
13e¢15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and praesdor caused such disclosure controls and proesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b. Designed such internal control over finanoéglorting, or caused such internal control oveaficial reporting to be designed under
our supervision, to provide reasonable assuramgadiang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principl

c. Evaluated the effectiveness of the regissatisclosure controls and procedures and preséntais report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; an

d. Disclosed in this report any change in thggsteant's internal control over financial repogtithhat occurred during the registrant's
most recent fiscal quarter (the registrant's fofisttal quarter in the case of an annual repost) tias materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportingpe

The registrant's other certifying officer arftblve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direci@spersons performing the equivalent
functions):

a. All significant deficiencies and material Waasses in the design or operation of internalrobotver financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refieaincial information; an

b. Any fraud, whether or not material, that iles management or other employees who have disagtirole in the registrant's
internal control over financial reportin

Date: February 25, 2010 /s/ James H. Millel

James H. Miller
President
PPL Energy Supply, LL(
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CERTIFICATION

I, PAUL A. FARR, certify that

1.

2.

| have reviewed this annual report on Forr-K of PPL Energy Supply, LLC (the "registrant”) fime year ended December 31, 2C

Based on my knowledge, this report does notatomny untrue statement of a material fact orténgtate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15¢&)) and internal control over financial repagtias defined in Exchange Act Ru
13e¢15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and praesdor caused such disclosure controls and proesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b. Designed such internal control over finanoéglorting, or caused such internal control oveaficial reporting to be designed under
our supervision, to provide reasonable assuramgadiang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principl

c. Evaluated the effectiveness of the regissatisclosure controls and procedures and preséntais report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; an

d. Disclosed in this report any change in thggsteant's internal control over financial repogtithhat occurred during the registrant's
most recent fiscal quarter (the registrant's fofisttal quarter in the case of an annual repost) tias materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportingpe

The registrant's other certifying officer arftblve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direci@spersons performing the equivalent
functions):

a. All significant deficiencies and material Waasses in the design or operation of internalrobotver financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refieaincial information; an

b. Any fraud, whether or not material, that iles management or other employees who have disagtirole in the registrant's
internal control over financial reportin

Date: February 25, 2010 /s/ Paul A. Far

Paul A. Farr
Executive Vice President
PPL Energy Supply, LL(
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CERTIFICATION

I, DAVID G. DECAMPLI, certify that:

1.

| have reviewed this annual report on Form 16tIRPL Electric Utilities Corporation (the "reg@nt") for the year ended
December 31, 200!

Based on my knowledge, this report does notatomny untrue statement of a material fact orténstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statemeamts other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15¢&)) and internal control over financial repagtias defined in Exchange Act Ru
13e15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and praesdor caused such disclosure controls and proesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pneszh

b. Designed such internal control over finanoéglorting, or caused such internal control oveaficial reporting to be designed under
our supervision, to provide reasonable assurarmgadiang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principl

c. Evaluated the effectiveness of the regissatisclosure controls and procedures and preséntais report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyé¢port based on such
evaluation; an

d. Disclosed in this report any change in thggsteant's internal control over financial repogtithhat occurred during the registrant's
most recent fiscal quarter (the registrant's fofigttal quarter in the case of an annual repos tias materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportingpe

The registrant's other certifying officer arltblve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thatauainmittee of the registrant's board of direci@spersons performing the equivalent
functions):

a. All significant deficiencies and material Weasses in the design or operation of internalroboter financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refieaincial information; an

b. Any fraud, whether or not material, that ilwes management or other employees who have disamtirole in the registrant's
internal control over financial reportin

Date: February 25, 2010 /s/ David G. DeCamp

David G. DeCampli
President
PPL Electric Utilities Corporatio



WPD-6
Screening Data Part 2 of 2 Exhibit 31(f)
Page 2802 of 7002

CERTIFICATION

I, 3. MATT SIMMONS, JR., certify tha

1.

| have reviewed this annual report on Form 16tIRPL Electric Utilities Corporation (the "reg@nt") for the year ended
December 31, 200!

Based on my knowledge, this report does notatomny untrue statement of a material fact orténstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statemeamts other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15¢&)) and internal control over financial repagtias defined in Exchange Act Ru
13e15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and praesdor caused such disclosure controls and proesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pneszh

b. Designed such internal control over finanoéglorting, or caused such internal control oveaficial reporting to be designed under
our supervision, to provide reasonable assurarmgadiang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principl

c. Evaluated the effectiveness of the regissatisclosure controls and procedures and preséntais report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyé¢port based on such
evaluation; an

d. Disclosed in this report any change in thggsteant's internal control over financial repogtithhat occurred during the registrant's
most recent fiscal quarter (the registrant's fofigttal quarter in the case of an annual repos tias materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportingpe

The registrant's other certifying officer arltblve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thatauainmittee of the registrant's board of direci@spersons performing the equivalent
functions):

a. All significant deficiencies and material Weasses in the design or operation of internalroboter financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refieaincial information; an

b. Any fraud, whether or not material, that ilwes management or other employees who have disamtirole in the registrant's
internal control over financial reportin

Date: February 25, 2010 /s/ J. Matt Simmons, J

J. Matt Simmons, Jr.
Vice President and Controller
PPL Electric Utilities Corporatio



WPD-6
Screening Data Part 2 of 2 Exhibit 32(a
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350 Page 2803 of 7002
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESLEY ACT OF 2002
FOR PPL CORPORATION'S 10-K FOR THE YEAR ENDED DECBER 31, 2009

In connection with the annual report on Form 10f#eBL Corporation (the "Company") for the year eh@=cember 31, 2009, as
filed with the Securities and Exchange Commissiotthe date hereof (the "Covered Report"), I, theqgjpal executive officer of the
Company, pursuant to 18 U.S.C. Section 1350, agtadgursuant to Section 906 of the Sarbanes-Oxtewf 2002, hereby certify that:

« The Covered Report fully complies with the requiests of Section 13(a) or 15(d) of the Securitiestaxge Act of 1934,
as amended; ar

» The information contained in the Covered Reportyfgiresents, in all material respects, the finahcondition and results
of operations of the Compar

Date: February 25, 2010 /sl James H. Mille

James H. Miller
Chairman, President and Chief Executive Officer
PPL Corporatior

A signed original of this written statement reqdit®y Section 906 has been provided to the Compadwll be retained by the
Company and furnished to the Securities and Exah&@uammission or its staff upon request.



WPD-6
Screening Data Part 2 of 2Exhibit 32(b
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350 Page 2804 of 7002
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESLEY ACT OF 2002
FOR PPL CORPORATION'S 10-K FOR THE YEAR ENDED DECBER 31, 2009

In connection with the annual report on Form 10f#eBL Corporation (the "Company") for the year eh@=cember 31, 2009, as
filed with the Securities and Exchange Commissioithe date hereof (the "Covered Report"), |, thegppal financial officer of the
Company, pursuant to 18 U.S.C. Section 1350, agtadgursuant to Section 906 of the Sarbanes-Oxtewf 2002, hereby certify that:

« The Covered Report fully complies with the requiesrts of Section 13(a) or 15(d) of the Securitiestaxge Act of 1934, as
amended; an

« The information contained in the Covered Reportyfgiresents, in all material respects, the finahcondition and results of
operations of the Compan

Date: February 25, 2010 /sl Paul A. Far

Paul A. Farr

Executive Vice President and
Chief Financial Officer

PPL Corporatior

A signed original of this written statement reqdit®ey Section 906 has been provided to the Compadwall be retained by the
Company and furnished to the Securities and Exah&@ammission or its staff upon request.



WPD-6
Screening Data Part 2 of 2 Exhibit 32(c
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350 Page 2805 of 7002
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESLEY ACT OF 2002
FOR PPL ENERGY SUPPLY, LLC'S 10-K FOR THE YEAR ENDBECEMBER 31, 2009

In connection with the annual report on Form 10f#eBL Energy Supply, LLC (the "Company") for theayended December 31,
2009, as filed with the Securities and Exchange @@sion on the date hereof (the "Covered Repdrtthe principal executive officer of the
Company, pursuant to 18 U.S.C. Section 1350, agtadgursuant to Section 906 of the Sarbanes-Oxewf 2002, hereby certify that:

« The Covered Report fully complies with the requiesrts of Section 13(a) or 15(d) of the Securitiestaxge Act of 1934, as
amended; an

« The information contained in the Covered Reportyfgiresents, in all material respects, the finahcondition and results of
operations of the Compan

Date: February 25, 2010 /sl James H. Mille

James H. Miller
President
PPL Energy Supply, LL(

A signed original of this written statement reqdit®ey Section 906 has been provided to the Compadwall be retained by the
Company and furnished to the Securities and Exah&@uammission or its staff upon request.



WPD-6
Screening Data Part 2 of 2Exhibit 32(d
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350 Page 2806 of 7002
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESLEY ACT OF 2002
FOR PPL ENERGY SUPPLY, LLC'S 10-K FOR THE YEAR ENDBECEMBER 31, 2009

In connection with the annual report on Form 10f#eBL Energy Supply, LLC (the "Company") for theayended December 31,
2009, as filed with the Securities and Exchange @@sion on the date hereof (the "Covered Repdrtthe principal financial officer of the
Company, pursuant to 18 U.S.C. Section 1350, agtadgursuant to Section 906 of the Sarbanes-Oxewf 2002, hereby certify that:

« The Covered Report fully complies with the requiesrts of Section 13(a) or 15(d) of the Securitiestaxge Act of 1934, as
amended; an

« The information contained in the Covered Reportyfgiresents, in all material respects, the finahcondition and results of
operations of the Compan

Date: February 25, 2010 /sl Paul A. Far

Paul A. Farr
Executive Vice President
PPL Energy Supply, LL(

A signed original of this written statement reqdit®ey Section 906 has been provided to the Compadwall be retained by the
Company and furnished to the Securities and Exah&@uammission or its staff upon request.



WPD-6

Screening Data Part 2 of 2 Exhibit 32(e
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350 Page 2807 of 7002

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANEB(LEY ACT OF 2002
FOR PPL ELECTRIC UTILITIES CORPORATION'S 10-K FORME YEAR ENDED DECEMBER 31, 2009

In connection with the annual report on Form 10fHeBL Electric Utilities Corporation (the "Companybr the year ended
December 31, 2009, as filed with the SecuritiesExchange Commission on the date hereof (the "@a\vReport"), I, the principal

executive officer of the Company, pursuant to 18.0. Section 1350, as adopted pursuant to SeddiéroBthe Sarbanes-Oxley Act of 2002,
hereby certify that:

« The Covered Report fully complies with the requiesrts of Section 13(a) or 15(d) of the Securitiestaxge Act of 1934, as
amended; an

« The information contained in the Covered Reportyfgiresents, in all material respects, the finahcondition and results of
operations of the Compan

Date: February 25, 2010 /s/ David G. DeCamp

David G. DeCampli
President
PPL Electric Utilities Corporatio

A signed original of this written statement reqdit®ey Section 906 has been provided to the Compadwll be retained by the
Company and furnished to the Securities and Exah&@ammission or its staff upon request.



WPD-6
Screening Data Part 2 of 2 Exhibit 32(f)
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350 Page 2808 of 7002
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESLEY ACT OF 2002
FOR PPL ELECTRIC UTILITIES CORPORATION'S 10-K FOR{E YEAR ENDED DECEMBER 31, 2009

In connection with the annual report on Form 10fHeBL Electric Utilities Corporation (the "Companybr the year ended
December 31, 2009, as filed with the SecuritiesExchange Commission on the date hereof (the "@avBeport"), |, the principal financial
officer of the Company, pursuant to 18 U.S.C. ecti350, as adopted pursuant to Section 906 dbkeanes-Oxley Act of 2002, hereby
certify that:

« The Covered Report fully complies with the requiesrts of Section 13(a) or 15(d) of the Securitiestaxge Act of 1934, as
amended; an

« The information contained in the Covered Reportyfgiresents, in all material respects, the finahcondition and results of
operations of the Compan

Date: February 25, 2010 /sl J. Matt Simmons, J
J. Matt Simmons, Jr.
Vice President and Controller
PPL Electric Utilities Corporatio

A signed original of this written statement reqdit®ey Section 906 has been provided to the Compadwll be retained by the
Company and furnished to the Securities and Exah&@ammission or its staff upon request.
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Screening Data Part 2 of 2 Exhibit 99(a
Examples of Wholesale Energy, Fuel and Emission Allvance Price Fluctuaffeas 2809 of 7002
2005 through 2009

Wholesale Energy:
PJM West Hub* Power Price - $/MWh

Year High Month Low Month

s swe o | ey
2006 $ 769.9( August $ 0.0C** Ap'rA\ill,ngJ\/.l,a’)\/I,o \\]/L.J’ngéguly,
2007 $ 571.6( August $ 0.0C** l}]ﬂjill Jsl:er;])?

2008 $  475.5¢ June $  0.00 Xu%y.', Jslg)pl),t

2009 $ 246.6: February $ 0.0C** MarChAL'}/;.I,y,S\(Jel:)rt]el July,

* A common trading hub for PIJM.
**  QOccurs during times of low demand for elégity when generation levels of generating units r@duced to their normal minimums.

Mid-C* Power Price - $/MWh

Year High Month Low Month
2005 $ 139.7¢ Decembe $ 7.68 May
2006 $ 189.8: July $  (2.00% May
2007 $ 197.7¢ July $ 0.86 March
2008 $ 101.2¢ April $ (7.50** June
2009 $ 111.5¢ Decembe $ 0.28 June

* A common trading hub for Northwestern U.S.
**  Qccurs when generation levels from hydreglie units exceed demand due to excess waterfrunof

Fuel:
NYMEX Coal (1% sulfur content, 12,000 Btu) Price -$/ton
Year High Month Low Month
2005 $ 62.7¢ Septembe $ 51.1( June
2006 $ 57.7¢ February $ 37.5( Novembet
2007 $ 56.8( Novembet $ 38.7¢ January
2008 $ 143.2¢ July $ 56.17 January
2009 $ 68.2F January $ 42.2F April
NYMEX Natural Gas Price - $/million Btu

Year High Month Low Month
2005 $ 15.3¢ Decembe $ 5.82 January
2006 $ 10.6: January $ 4.2C Septembe
2007 $ 9.9C May $ 5.2C Septembe
2008 $ 13.6¢ August $ 5.2¢ Decembe
2009 $ 6.24 February $ 2.41 October

Residual Qil (1% sulfur content) Price @ NY Harbor- $/barrel

Year High Month Low Month
2005 $ 54.3¢ October $ 26.8¢ January
2006 $ 54.2¢ April $ 35.0( October
2007 $ 72.52 Decembe $ 37.2¢ January
2008 $ 119.7( July $ 28.4( Decembe
2009 $ 44.9¢ Decembe $ 33.7( March

Sulfur Dioxide Emission Allowances:
S0O2 Emission Allowance Price - $/allowance

Year High Month Low Month
2005 $ 1,61( Decembe $ 64C January
2006 $ 1,59¢ January $ 44E Novembel
2007 $ 71¢ June $ 40¢ January
2008 $ 53E January $ 88 July
2009 $ 21E January $ 56 April






