
for these securities was a weighted average of approximately 26 years.  PPL and PPL Energy Supply reversed $5 million of previously 
recorded temporary impairments by crediting OCI.  
 
Nonrecurring Fair Value Measurements   (PPL and PPL Energy Supply)  
 

 

 
Sulfur Dioxide Emission Allowances  
 
Due to a significant decline in market prices at March 31, 2009, PPL Energy Supply assessed the recoverability of sulfur dioxide emission 
allowances not expected to be consumed.  As a result, emission allowances with a carrying amount of $45 million were written down to their 
estimated fair value of $15 million, resulting in an impairment charge of $30 million being recorded during the first quarter of 2009.  Due to a 
further decline in market prices and the reassessment of the quantity of emission allowances not expected to be consumed at December 31, 
2009, PPL Energy Supply evaluated the recoverability of those allowances.  As a result, emission allowances with a carrying amount of $20 
million were written down to their estimated fair value of $13 million, resulting in an impairment charge of $7 million being recorded during 
the fourth quarter of 2009.  These charges, recorded in the Supply segment for PPL and PPL Energy Supply, are included in "Other operation 
and maintenance" on the Statement of Income.  
 
When available, observable market prices were used to value the sulfur dioxide emission allowances.  When observable market prices were not 
available, fair value was modeled using prices from observable transactions and appropriate discount rates.  The modeled values were 
significant to the overall fair value measurement.  
 
Long Island Generation Business  
 
The Long Island generation business met the held for sale criteria in the second quarter of 2009.  As a result, net assets held for sale with a 
carrying amount of $189 million were written down to their estimated fair value (less cost to sell) of $137 million at June 30, 2009.  At both 
September 30 and December 31, 2009, the fair value (less cost to sell) was remeasured and additional impairments totaling $10 million were 
recorded.  In addition, $2 million of goodwill allocated to this business was written off in 2009.  See Note 9 for additional information on the 
anticipated sale.  
 
The fair values in the table above exclude $1 million of estimated costs to sell and were based on the negotiated sales price (achieved through 
an active auction process) adjusted for the additional anticipated cash flows from operations prior to and following the anticipated sale 
date.  The sales price is consistent with and corroborated by fair values modeled internally using inputs obtained 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 full-requirement sales contracts, power purchase agreements, certain retail energy and physical capacity 
contracts.  These contracts range in maturity through 2023 and qualify for NPNS.  PPL Electric has also entered into contracts that qualify for 
NPNS.  See "Energy Purchase Commitments" within Note 14 for information about PPL Electric's competitive solicitations.  All of these 
contracts are accounted for using accrual accounting; therefore, there were no amounts recorded on the Balance Sheets at December 31, 2009 
and 2008.  The estimated fair value of these contracts was:  
 

 
Other  
 
Financial instruments for which the carrying amount on the Balance Sheets and the estimated fair value (based on quoted market prices for the 

    Fair Value Measurements Using  
    Total    Level 2    Level 3    Loss  
Sulfur dioxide emission allowances (a):                                  

March 31, 2009    $  15             $  15     $  (30 )  
December 31, 2009      13               13       (7 )  

Long Island generation business (b):                                  
June 30, 2009      138     $  138               (52 )  
September 30, 2009      133       133               (5 )  
December 31, 2009      128       128               (5 )  

(a)   Current and long-term sulfur dioxide emission allowances are included in "Other intangibles" in their respective areas on the Balance 
Sheet.  

(b)   Assets of the Long Island generation business disposal group are included in "Assets held for sale" on the Balance Sheet.  

    Net Asset (Liability)  
    December 31, 2009    December 31, 2008  
                  
PPL    $  122     $  136   
PPL Energy Supply      334       239   
PPL Electric      (216 )      (103 )  
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securities where available and estimates based on current rates where quoted market prices are not available) are different, are set forth 
below.  The carrying value of "Collateral on PLR energy supply to/from affiliate" at December 31, 2008 and "Short-term debt" at December 
31, 2009 and 2008 on the Balance Sheets represented or approximated fair value due to the liquid nature of the instruments or variable interest 
rates associated with the financial instruments.  
 

 

 
Credit Concentration Associated with Financial Instruments  
 
(PPL, PPL Energy Supply and PPL Electric)  
 
PPL and its subsidiaries enter into contracts with many entities for the purchase and sale of energy.  Many of these contracts are considered a 
normal part of doing business and, as such, the fair value of these contracts is not reflected in the financial statements.  However, the fair value 
of these contracts is considered when committing to new business from a credit perspective.  See Note 18 for information on credit policies 
used by PPL and its subsidiaries to manage credit risk, including master netting arrangements and collateral requirements.  
 
(PPL)  
 
At December 31, 2009, PPL had credit exposure of $3.6 billion to energy trading partners, excluding the effects of netting arrangements and 
collateral.  As a result of netting arrangements and collateral, PPL's credit exposure was reduced to $1.2 billion.  One of the counterparties 
accounted for 23% of this exposure, and no other individual counterparty accounted for more than 13% of the exposure.  Ten counterparties 
accounted for $926 million, or 74%, of the net exposure.  Nine of these counterparties had an investment grade credit rating from S&P and 
accounted for 97% of the top ten counterparty exposures.  The remaining counterparty has not been rated by S&P, but is current on its 
obligations.  
 
(PPL Energy Supply)  
 
At December 31, 2009, PPL Energy Supply had credit exposure of $3.6 billion to energy trading partners, excluding related parties and the 
effects of netting arrangements and collateral.  As a result of netting arrangements and collateral, this credit exposure was reduced to $1.2 
billion.  One of the counterparties accounted for 23% of this exposure, and no other individual counterparty accounted for more than 13% of 
the exposure.  Ten counterparties accounted for $926 million, or 74%, of the net exposure.  Nine of these counterparties had an investment 
grade credit rating from S&P and accounted for 97% of the top ten counterparty exposures.  The remaining counterparty has not been rated by 
S&P, but is current on its obligations.  
 
At December 31, 2009, PPL Energy Supply's credit exposure under certain energy supply contracts to PPL Electric was $203 million, 
excluding the effects of netting arrangements.  As a result of netting arrangements, this credit exposure was unchanged.  
 
(PPL Electric)  
 
At December 31, 2009, PPL Electric had no credit exposure under energy supply contracts (including its supply contracts with its affiliate PPL 
EnergyPlus).  All counterparties had an investment grade credit rating from S&P.  
 

 
Risk Management Objectives (PPL, PPL Energy Supply and PPL Electric)  
 
PPL has a risk management policy approved by the Board of Directors to manage market risk and counterparty credit risk.  The RMC, 
comprised of senior management and chaired by the Chief Risk Officer, oversees the risk management function.  Key risk control activities 
designed to ensure compliance with the risk policy and detailed programs include, but are not limited to, credit review and approval, validation 
of transactions and market prices, verification of risk and transaction limits, VaR analyses, portfolio stress tests, gross margin at risk analyses, 
sensitivity analyses, and daily portfolio reporting, including open positions, determinations of fair value, and other risk management metrics.  
 
Market risk is the potential loss PPL and its subsidiaries may incur as a result of price changes associated with a particular financial or 
commodity instrument.  
 
PPL and PPL Energy Supply are exposed to market risk from:  

    December 31, 2009 (a)    December 31, 2008  

    Carrying Amount    Fair Value    Carrying Amount    Fair Value  
PPL                                  

Long-term debt    $  7,143     $  7,280     $  7,838     $  6,785   
PPL Energy Supply                                  

Long-term debt      5,031       5,180       5,196       4,507   
PPL Electric                                  

Long-term debt      1,472       1,567       1,769       1,682   

(a)   The effect of third-party credit enhancements is not included in the fair value measurement.  See "New Accounting Guidance Adopted - 
Issuer's Accounting for Liabilities Measured at Fair Value with a Third-Party Credit Enhancement" within Note 1 for additional 
information.  

18.   Derivative Instruments and Hedging Activities  
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PPL and PPL Energy Supply utilize forward contracts, futures contracts, options, swaps and structured deals such as tolling agreements as part 
of the risk management strategy to minimize unanticipated fluctuations in earnings caused by changes in commodity prices, interest rates and 
foreign currency exchange rates.  All derivatives are recognized on the balance sheet at their fair value, unless they qualify for NPNS.  
 
PPL and PPL Electric are exposed to market price and volumetric risks from PPL Electric's obligation as the PLR to its customers.  It has 
mitigated that risk with the fixed-price PLR agreement with PPL EnergyPlus, which expired at the end of 2009, and by entering into supply 
agreements for its customers for 2010 and 2011.  
 
Credit risk is the potential loss PPL and its subsidiaries may incur due to a counterparty's non-performance, including defaults on payments and 
energy commodity deliveries.  
 
PPL and PPL Energy Supply are exposed to credit risk from:  
 

 
PPL and PPL Electric are exposed to credit risk from PPL Electric's supply agreements for its customers for 2010 and 2011.  
 
The majority of the credit risk stems from PPL Energy Supply's and PPL Electric's commodity derivatives for multi-year contracts for energy 
sales and purchases.  If the counterparties fail to perform their obligations under such contracts and PPL and its subsidiaries could not replace 
the sales or purchases at the same prices as those under the defaulted contracts, PPL would incur financial losses.  Those losses would be 
recognized immediately or through lower revenues or higher costs in future years, depending on the accounting treatment for the defaulted 
contracts.  
 
PPL and its subsidiaries have credit policies to manage their credit risk, including the use of an established credit approval process, daily 
monitoring of counterparty positions, and the use of master netting agreements.  These agreements generally include credit mitigation 
provisions, such as margin, prepayment or collateral requirements.  PPL and its subsidiaries may request the additional credit assurance, in 
certain circumstances, in the event that the counterparties' credit ratings fall below investment grade or their exposures exceed an established 
credit limit.  See Note 17 for credit concentration associated with financial instruments.  
 
PPL's and PPL Energy Supply's obligation to return counterparty cash collateral under master netting arrangements was $355 million and $22 
million at December 31, 2009 and 2008.  
 
PPL Electric had no obligation to return cash collateral to PPL Energy Supply under master netting arrangements at December 31, 2009 and an 
obligation of $300 million at December 31, 2008.  See Note 15 for additional information.  
 
At December 31, 2009, PPL, PPL Energy Supply and PPL Electric had not posted any cash collateral under master netting arrangements.  At 
December 31, 2008, PPL and PPL Electric had not posted any cash collateral under master netting arrangements and PPL Energy Supply only 
had posted the $300 million noted above.  
 
Commodity Price Risk (Non-trading) (PPL and PPL Energy Supply)  
 
Commodity price and basis risks are among PPL's and PPL Energy Supply's most significant risks due to the level of investment that PPL and 
PPL Energy Supply maintain in their generation assets, as well as the extent of their marketing and proprietary trading activities.  Several 
factors influence price levels and volatilities.  These factors include, but are not limited to, seasonal changes in demand, weather conditions, 
available generating assets within regions, transportation availability and reliability within and between regions, market liquidity, and the 
nature and extent of current and potential federal and state regulations.  
 
To hedge the impact of market price fluctuations on PPL's and PPL Energy Supply's energy-related assets, liabilities and other contractual 
arrangements discussed above, PPL EnergyPlus sells and purchases physical energy at the wholesale level under FERC market-based tariffs 
throughout the U.S. and enters into financial exchange-traded and over-the-counter contracts.  Certain contracts qualify for NPNS or are non-
derivatives and are therefore not reflected in the financial statements until delivery.  See Note 17 for additional information on NPNS.  PPL and 
PPL Energy Supply segregate their remaining non-trading activities into two categories:  cash flow hedge activity and economic activity.  
 
Cash Flow Hedges  
 
PPL and PPL Energy Supply enter into financial and physical derivative contracts, including forwards, futures, swaps and options, to hedge the 

•  commodity price basis and volumetric risks for energy and energy-related products associated with the sale of electricity from its generating 
assets and other electricity marketing activities and the purchase of fuel and fuel-related commodities for generating assets, as well as for 
proprietary trading activities;  

•  interest rate and price risk associated with debt used to finance operations, as well as debt and equity securities in NDT funds and defined 
benefit plans; and  

•  foreign currency exchange rate risk associated with investments in U.K. affiliates, as well as purchases of equipment in currencies other than 
U.S. dollars.  

•  commodity derivatives with its energy trading partners, which include other energy companies, fuel suppliers, and financial institutions;  
•  interest rate derivatives with financial institutions; and  
•  foreign currency derivatives with financial institutions.  
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price risk associated with electricity, gas, oil and other commodities.  Many of these contracts have qualified for hedge accounting.  Contracts 
that existed at December 31, 2009 range in maturity through 2014.  At December 31, 2009, the accumulated net unrealized after-tax gains on 
qualifying derivatives that are expected to be reclassified into earnings during the next 12 months were $233 million for both PPL and PPL 
Energy Supply.  Cash flow hedges are discontinued if it is no longer probable that the original forecasted transaction will occur by the end of 
the originally specified time periods and any amounts previously recorded in AOCI are reclassified to earnings.  For 2009, 2008 and 2007, such 
reclassifications were an after-tax gain of $9 million, an after-tax loss of $8 million and an insignificant amount.  
 
For 2009, 2008 and 2007, hedge ineffectiveness associated with energy derivatives was, after tax, a loss of $174 million, a gain of $310 million 
and a loss of $3 million.  Certain power and gas cash flow hedges failed hedge effectiveness testing in the third and fourth quarters of 2008, as 
well as the first quarter of 2009.  Hedge accounting is not permitted for the quarter in which this occurs and, accordingly, the entire change in 
fair value for the periods that failed was recorded to the income statement.  However, these transactions were not dedesignated as hedges, as 
prospective regression analysis demonstrated that these hedges are expected to be highly effective over their term.  For 2008, an after-tax gain 
of $298 million was recognized in earnings as a result of these hedge failures.  During the second, third and fourth quarters of 2009, fewer 
power and gas cash flow hedges failed hedge effectiveness testing; therefore, a portion of the previously recognized unrealized gains recorded 
in the second half of 2008 and the first quarter of 2009 associated with these hedges were reversed.  For 2009, after-tax losses of $215 million 
were recognized in earnings as a result of these reversals.  
 
Economic Activity  
 
PPL Energy Supply also uses derivative contracts to economically hedge the impact of market price fluctuations on its energy-related assets, 
liabilities and other contractual arrangements that do not receive hedge accounting treatment.  PPL Energy Supply refers to these transactions 
as economic activity.  The economic activity category includes energy derivative transactions that have previously qualified or could 
potentially qualify for hedge accounting; however, these transactions have either been disqualified from hedge accounting or management has 
not elected to designate them as accounting hedges.  This activity includes the changes in fair value of positions used to hedge a portion of the 
economic value of PPL Energy Supply's generation assets, load-following and retail activities.  This economic activity is subject to changes in 
fair value due to market price volatility of the input and output commodities (e.g., fuel and power).  These contracts range in maturity through 
2017.  Additionally, premium amortization of $53 million associated with options classified as economic activity and the ineffective portion of 
qualifying cash flow hedges, including the entire change in fair value for certain cash flow hedges that failed effectiveness testing during the 
current period as discussed in the preceding "Cash Flow Hedges" section, are also included in economic activity.  
 
Examples of transactions represented in this category include certain purchase contracts used to supply full-requirement sales contracts; FTRs 
or basis swaps used to hedge basis risk associated with the sale of generation or supplying full-requirement sales contracts; spark spreads (sale 
of electricity with the simultaneous purchase of fuel); retail gas activities; and fuel oil swaps used to hedge price escalation clauses in coal 
transportation and other fuel-related contracts.  PPL Energy Supply also uses options, which include the sale of call options and the purchase of 
put options tied to a particular generating unit.  Since PPL Energy Supply owns the physical generating capacity, its price exposure is limited to 
the cost of the particular generating unit and does not expose PPL Energy Supply to uncovered market price risk.  PPL Energy Supply also 
purchases call options or sells put options to create a net purchase position to cover an overall short position in its non-trading portfolio.  
 
The gains (losses) for this activity are reflected in the Statements of Income as follows.  
 

 
The net gains (losses) recorded in "Wholesale energy marketing" resulted primarily from certain full-requirement sales contracts in which PPL 
Energy Supply did not elect NPNS and from hedge ineffectiveness, including hedges that failed effectiveness testing, as discussed in the "Cash 
Flow Hedges" section above.  The net gains (losses) recorded in "Energy purchases" resulted primarily from certain purchase contracts to 
supply the full-requirement sales contracts noted above for which PPL Energy Supply did not elect hedge treatment and from hedge 
ineffectiveness, including hedges that failed effectiveness testing.  
 
Commodity Price Risk (Trading) (PPL and PPL Energy Supply)  
 
PPL Energy Supply also executes energy contracts to take advantage of market opportunities.  As a result, PPL Energy Supply may at times 
create a net open position in its portfolio that could result in significant losses if prices do not move in the manner or direction anticipated.  PPL 
Energy Supply's trading activity is shown in "Net energy trading margins" on the Statements of Income.  
 
Commodity Volumetric Activity (PPL and PPL Energy Supply)  
 
PPL Energy Supply currently employs four primary strategies to maximize the value of its wholesale energy portfolio.  As further discussed 
below, these strategies include the sales of baseload generation, optimization of intermediate and peaking generation, marketing activities, and 
proprietary trading activities.  
 

    Gains (Losses)  
    2009    2008    2007  
Operating Revenues                          

Unregulated retail electric and gas    $  6     $  5           
Wholesale energy marketing      (280 )      1,056     $  (145 )  

Operating Expenses                          
Fuel      49       (79 )      15   
Energy purchases      (158 )      (553 )      185   
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Sales of Baseload Generation  
 
PPL Energy Supply has a formal hedging program for its baseload generation fleet, which includes 7,370 MW of generating capacity.  The 
objective of this program is to provide a reasonable level of near-term cash flow and earnings certainty for the next three years while preserving 
upside potential of power price increases over the medium term; however, in certain instances, PPL Energy Supply will sell power and 
purchase fuel beyond this three-year period.  PPL Energy Supply sells its expected generation output on a forward basis using both derivative 
and non-derivative instruments.  Both are included in the following tables.  
 
The following table presents the expected sales, in GWh, of baseload generation based on current forecasted assumptions for 2010-
2014.  These expected sales could be impacted by several factors, including plant availability.  
 

 
The following table presents the percentage of expected baseload generation sales shown above that has been sold forward under fixed-price 
contracts and the related percentage of fuel that has been purchased or committed at December 31, 2009.  
 

 

 
In addition to the fuel purchases above, PPL Energy Supply attempts to economically hedge the fuel price risk that is within its fuel-related 
contracts and coal transportation contracts, which are tied to changes in crude oil or diesel prices.  The following table presents the volumes (in 
thousands of barrels) of derivative contracts used in support of this strategy at December 31, 2009.  
 

 
Optimization of Intermediate and Peaking Generation  
 
In addition to its baseload generation activities, PPL Energy Supply attempts to optimize the overall value of its intermediate and peaking fleet, 
which includes 4,349 MW of gas and oil-fired generation.  PPL Energy Supply uses both option and non-option contracts to support this 
strategy.  The following table presents the volumes of derivative contracts used in support of this strategy at December 31, 2009.  
 

 

 
Marketing Activities  
 
PPL Energy Supply's marketing portfolio is comprised of full-requirement sales contracts and their related supply contracts, retail gas and 
electricity sales contracts and other marketing activities.  The full-requirement sales contracts and their related supply contracts make up a 
significant component of the marketing portfolio.  The obligations under the full-requirement sales contracts include supplying a bundled 

  2010    2011    2012    2013    2014  
  52,114     52,087     56,130     55,184     55,504   

    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%   

(a)   Excludes non-derivative contracts and contracts that qualify for NPNS.  Volumes for option contracts factor in the probability of an option 
being exercised and may be less than the notional amount of the option.  Percentages are based on fixed-price contracts only.  

(b)   Amount represents derivative and non-derivative contracts.  Volumes for option contracts factor in the probability of an option being 
exercised and may be less than the notional amount of the option.  Percentages are based on fixed-price contracts only.  

(c)   Coal and nuclear contracts receive accrual accounting treatment, as they are not derivative contracts.  Percentages are based on both fixed- 
and variable-priced contracts.  

Contract Type    2010    2011    2012    
                      
Oil Swaps      420     408     180   

    Units    2010    
Net Power Sales:                

Options (a)      GWh      507   
Non-option contracts (b)      GWh      1,156   

                
Net Fuel Sales:                

Non-option contracts (c)      Barrels      145,000   
                
Net Power/Fuel Purchases:                

Non-option contracts      Bcf      9.3   

(a)   Volumes for option contracts factor in the probability of an option being exercised and may be less than the notional amount of the option.  
(b)   Included in these volumes are exercised option contracts that converted to non-option derivative contracts.  
(c)   Represents the forward sale of physical oil inventory with a January 2010 delivery.  
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product of energy, capacity, RECs, and other ancillary products.  PPL Energy Supply uses a variety of strategies to hedge its full-requirement 
sales contracts, including purchasing energy at a liquid trading hub or directly at the load delivery zone, purchasing capacity and RECs in the 
market and supplying the energy, capacity and RECs with its generation.  RECs are not derivatives and are excluded from the table below.  The 
following table presents the volumes of (sales)/purchase contracts, excluding FTRs, basis and capacity contracts, used in support of these 
activities at December 31, 2009.  
 

 

 
As noted above, PPL Energy Supply's marketing activities also include its retail gas portfolios.  PPL Energy Supply has sold a total of 8.2 Bcf 
of gas to retail customers through 2012, all of which has been hedged with gas purchases.  
 
FTRs and Other Basis Positions  
 
PPL Energy Supply buys and sells FTRs and other basis positions to mitigate the basis risk between delivery points related to the sales of its 
generation, the supply of its full-requirement sales contracts and retail contracts, as well as for proprietary trading purposes.  The following 
table presents the volumes of derivative FTR and basis (sales)/purchase contracts at December 31, 2009.  
 

 
Capacity Positions  
 
PPL Energy Supply buys and sells capacity related to the sales of its generation and the supply of its full-requirement sales contracts, as well as 
for proprietary trading purposes.  The following table presents the volumes of derivative capacity (sales)/purchase contracts (in MW-months) at 
December 31, 2009.  
 

 

 
Proprietary Trading Activity  
 
At December 31, 2009, PPL Energy Supply's proprietary trading positions, excluding FTRs, basis and capacity contracts, were not significant.  
 
Interest Rate Risk (PPL and PPL Energy Supply)  
 
PPL and its subsidiaries have issued debt to finance its operations, which results in an exposure to interest rate risk.  PPL and its subsidiaries 
utilize various financial derivative instruments to adjust the mix of fixed and floating interest rates in its debt portfolio, adjust the duration of its 
debt portfolio and lock in benchmark interest rates in anticipation of future financing, when appropriate.  Risk limits under the risk 
management program are designed to balance risk exposure to volatility in interest expense and changes in the fair value of PPL's and its 
subsidiaries' debt portfolio due to changes in benchmark interest rates.  
 
Cash Flow Hedges  
 
Interest rate risks include exposure to adverse interest rate movements for outstanding variable rate debt and for future anticipated 

  Units    2010    2011    2012    2013    2014 - 2019  
                                              
Energy sales 

contracts (a)    GWh      (32,866 )      (14,693 )      (4,364 )      (2,233 )      (10,122 )  
Related energy supply 

contracts                                              
Energy purchases    GWh      28,919       12,353       2,207       92           
Volumetric hedges 

(b)    GWh      170       218       48                   
Volumetric hedges 

(b)    Bcf      (0.6 )                                  
Generation Supply    GWh      3,327       2,240       2,232       2,135       10,122   

(a)   The majority of PPL Energy Supply's full-requirement sales contracts receive accrual accounting as they qualify for NPNS or are not 
derivative contracts.  Also included in these volumes are the sales from PPL EnergyPlus to PPL Electric to supply PPL Electric's 2010 
PLR load obligation.  

(b)   PPL Energy Supply uses power and gas options, swaps and futures to hedge the volumetric risk associated with full-requirement sales 
contracts since the demand for power varies hourly.  Volumes for option contracts factor in the probability of an option being exercised 
and may be less than the notional amount of the option.  

Commodity      Units    2010    2011    2012  
                            
FTRs      GWh      38,309     406         
Power Basis Positions      GWh      (19,086 )    (861 )        
Gas Basis Positions      Bcf      3.2     0.1     (0.3 )  

2010    2011    2012    2013    2014 - 2023 (a)  
(90,960 )    (49,193 )    (11,894 )    1,626     2,720   

(a)   2,972 MW-months deliver in the 2014 to 2016 period.  
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financings.  PPL and PPL Energy Supply may enter into financial interest rate swap contracts that qualify as cash flow hedges to hedge floating 
interest rate risk associated with both existing and anticipated debt issuances.  For PPL, these interest rate swap contracts range in maturity 
through 2041 and had a notional value of $425 million at December 31, 2009.  For 2009, 2008 and 2007, hedge ineffectiveness associated with 
these derivatives was not significant.  No contracts were outstanding at PPL Energy Supply at December 31, 2009.  
 
WPDH Limited holds a net notional position in cross-currency swaps totaling $302 million to hedge the interest payments and principal of its 
U.S. dollar-denominated senior notes with maturity dates ranging from December 2017 to December 2028.  For 2009, 2008 and 2007, no 
amounts were recorded related to hedge ineffectiveness.  
 
Cash flow hedges are discontinued if it is no longer probable that the original forecasted transaction will occur by the end of the originally 
specified time periods and any amounts previously recorded in AOCI are reclassified to earnings.  PPL reclassified a net after-tax gain of $1 
million in 2009 and a net after-tax loss of $3 million in 2007.  PPL had no such reclassifications in 2008.  PPL Energy Supply had no such 
reclassifications in 2009, 2008 and 2007.  
 
At December 31, 2009, the accumulated net unrealized after-tax losses on qualifying derivatives that are expected to be reclassified into 
earnings during the next 12 months were $1 million for PPL and insignificant for PPL Energy Supply.  Amounts are reclassified as the hedged 
interest payments are made.  
 
Fair Value Hedges  
 
PPL and PPL Energy Supply are exposed to changes in the fair value of their domestic and international debt portfolios.  To manage this risk, 
PPL and PPL Energy Supply may enter into financial contracts to hedge fluctuations in the fair value of existing debt issuances due to changes 
in benchmark interest rates.  At December 31, 2009, PPL held contracts that range in maturity through 2047 and had a notional value of $750 
million.  PPL Energy Supply did not hold any such contracts at December 31, 2009.  PPL and PPL Energy Supply did not recognize any gains 
or losses resulting from the ineffective portion of fair value hedges or from a portion of the hedging instrument being excluded from the 
assessment of hedge effectiveness for 2009, 2008 and 2007.  Additionally, PPL recognized a net after-tax gain of $4 million from hedges of 
debt issuances that no longer qualified as fair value hedges for 2009, while the amounts were not significant for 2008 and 2007.  PPL Energy 
Supply did not recognize any gains or losses resulting from hedges of debt issuances that no longer qualified 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 foreign currency risk, primarily through investments in U.K. affiliates.  In addition, PPL's and PPL 
Energy Supply's domestic operations may make purchases of equipment in currencies other than U.S. dollars.  
 
PPL and PPL Energy Supply have adopted a foreign currency risk management program designed to hedge certain foreign currency exposures, 
including firm commitments, recognized assets or liabilities, anticipated transactions and net investments.  In addition, PPL and PPL Energy 
Supply enter into financial instruments to protect against foreign currency translation risk of expected earnings.  
 
Cash Flow Hedges  
 
PPL and PPL Energy Supply may enter into foreign currency derivatives associated with foreign currency-denominated debt and the exchange 
rate associated with firm commitments denominated in foreign currencies; however, at December 31, 2009, there were no existing contracts of 
this nature.  Amounts previously classified in AOCI are reclassified as the hedged interest payments are made and as the related equipment is 
depreciated.  
 
Cash flow hedges are discontinued if it is no longer probable that the original forecasted transaction will occur by the end of the originally 
specified time periods and any amounts previously recorded in AOCI are reclassified to earnings.  There were no such reclassifications during 
2009, 2008 and 2007.  
 
Fair Value Hedges  
 
PPL and PPL Energy Supply enter into foreign currency forward contracts to hedge the exchange rates associated with firm commitments 
denominated in foreign currencies; however, at December 31, 2009, there were no existing contracts of this nature.  PPL and PPL Energy 
Supply did not recognize any gains or losses resulting from the ineffective portion of fair value hedges or from a portion of the hedging 
instrument being excluded from the assessment of hedge effectiveness for 2009, 2008 and 2007.  Additionally, PPL and PPL Energy Supply 
did not recognize any gains or losses resulting from hedges of firm commitments that no longer qualified as fair value hedges for 2009, 2008 
and 2007.  
 
Net Investment Hedges  
 
PPL and PPL Energy Supply may enter into foreign currency contracts to protect the value of a portion of their net investment in WPD.  The 
total notional amount of the contracts outstanding at December 31, 2009 was £40 million (approximately $78 million based on contracted 
rates).  The settlement dates of these contracts range from March 2010 through June 2011.  At December 31, 2009, the fair value of these 
positions was a net asset of $13 million.  For 2009, 2008 and 2007, PPL and PPL Energy Supply recognized after tax net investment hedge 
losses of $5 million, gains of $20 million and $2 million in the foreign currency translation adjustment component of OCI.  At December 31, 
2009, PPL and PPL Energy Supply had $11 million of accumulated net investment hedge gains, after tax, that were included in the foreign 
currency translation adjustment component of AOCI compared with $16 million of gains at December 31, 2008.  See Note 15 for additional 
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information.  
 
Economic Activity  
 
PPL and PPL Energy Supply may enter into foreign currency contracts as an economic hedge of anticipated earnings denominated in British 
pounds sterling.  At December 31, 2009, the total exposure hedged was £48 million and the net fair value of these positions was a net asset of 
$2 million.  These contracts had termination dates ranging from January 2010 to June 2010.  No similar hedging instruments were outstanding 
at December 31, 2008.  Gains and losses, both realized and unrealized, on these contracts are included in "Other Income - net" on the 
Statements of Income.  For 2009, PPL and PPL Energy Supply recorded net losses of $9 million.  For 2008 and 2007, PPL and PPL Energy 
Supply recorded net gains of $9 million and net losses of $4 million related to similar average rate forwards and average rate options.  See Note 
15 for additional information.  
 
Accounting and Reporting  
 
(PPL, PPL Energy Supply and PPL Electric)  
 
All derivative instruments are recorded at fair value on the balance sheet as an asset or liability (unless they qualify for NPNS), and changes in 
the derivatives' fair value are recognized currently in earnings unless specific hedge accounting criteria are met.  See Note 17 for additional 
information on NPNS.  
 
PPL and its subsidiaries have elected not to offset net derivative positions in the financial statements.  Accordingly, PPL and its subsidiaries do 
not offset such derivative positions against the fair value of amounts (or amounts that approximate fair value) recognized for the right to 
reclaim cash collateral (a receivable) or the obligation to return cash collateral (a payable) under master netting arrangements.  
 
Gains and losses associated with non-trading bilateral sales of electricity at major market delivery points are netted with purchases that offset 
the sales at those same delivery points.  A major market delivery point is any delivery point with liquid pricing available.  
 
PPL and PPL Energy Supply reflect their net realized and unrealized gains and losses associated with all derivatives that are held for trading 
purposes in the "Net energy trading margins" line on the Statements of Income.  
 
The circumstances and intent existing at the time that derivative contracts are entered into are used to determine their accounting designation, 
which is subsequently verified by an independent internal group on a daily basis.  The following summarizes the guidelines that have been 
provided to the marketers who are responsible for contract designation for derivative energy contracts.  
 

 
Unrealized gains or losses on cash flow hedges are recorded in OCI, excluding ineffectiveness that is recognized immediately in 
earnings.  These unrealized gains and losses become realized when the contracts settle and are recognized in earnings when the hedged 
transactions occur.  
 
The following is a summary of certain guidelines that have been provided to PPL's Finance Department, which is responsible for contract 
designation for interest rate and foreign currency derivatives.  
 

•  Any wholesale and retail contracts to sell electricity and the related capacity that do not meet the definition of a derivative receive accrual 
accounting.  

    
•  Physical electricity-only transactions can receive cash flow hedge treatment if all of the qualifications are met.  
    
•  Physical capacity-only transactions to sell excess capacity from PPL's and PPL Energy Supply's generation qualify for NPNS.  The forward 

value of these transactions is not recorded in the financial statements and has no earnings impact until delivery.  
    
•  Any physical energy sale or purchase not intended to hedge an economic exposure is considered speculative, with unrealized gains or losses 

recorded immediately through earnings.  
    
•  Financial transactions that can be settled in cash do not qualify for NPNS because they do not require physical delivery.  These transactions 

can receive cash flow hedge treatment if they lock in the cash flows PPL and PPL Energy Supply will receive or pay for energy expected to 
be sold or purchased in the spot market.  

    
•  PPL and PPL Energy Supply purchase FTRs for both proprietary trading activities and hedging purposes.  FTRs, although economically 

effective as electricity basis hedges, do not currently qualify for hedge accounting treatment.  Unrealized and realized gains and losses from 
FTRs that were entered into for trading purposes are recorded in "Net energy trading margins" on the Statements of Income.  Unrealized and 
realized gains and losses from FTRs that were entered into for hedging purposes are recorded in "Energy purchases" on the Statements of 
Income.  

    
•  Physical and financial transactions for gas and oil to meet fuel and retail requirements can receive cash flow hedge treatment if they lock in 

the price PPL and PPL Energy Supply will pay and meet the definition of a derivative.  
    
•  Certain option contracts may receive hedge accounting treatment.  Those that are not eligible are marked to fair value through earnings.  

Transactions to lock in an interest rate prior to a debt issuance can be designated as cash flow hedges.  Any unrealized gains or losses on 
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(PPL and PPL Energy Supply)  
 
The following tables present the fair value and location of derivative instruments recorded on the Balance Sheets at December 31, 2009.  
 

 

 
The after-tax balances of accumulated net gains (losses) (excluding net investment hedges) in AOCI were:  
 

 
(PPL)  
 
The following tables present the pre-tax effect of derivative instruments recognized in income or OCI in 2009.  
 

•  transactions receiving cash flow hedge treatment are recorded in OCI and are amortized as a component of interest expense when the hedged 
transactions occur.  

    
•  Transactions entered into to hedge fluctuations in the fair value of existing debt can be designated as fair value hedges.  To the extent that 

the change in the fair value of the derivative offsets the change in the fair value of the existing debt, there is no earnings impact, as both 
changes are reflected in interest expense.  Realized gains and losses over the life of the hedge are reflected in interest expense.  

    
•  Transactions entered into to hedge the value of a net investment of foreign operations can be designated as net investment hedges.  To the 

extent that the derivatives are highly effective at hedging the value of the net investment, gains and losses are recorded in the foreign 
currency translation adjustment component of OCI and will not be recorded in earnings until the investment is substantially liquidated.  

    
•  Derivative transactions that do not qualify for hedge accounting treatment are marked to fair value through earnings.  These transactions 

generally include hedges of earnings translation risk associated with subsidiaries that report their financial statements in a currency other 
than the U.S. dollar.  As such, these transactions eliminate earnings volatility due solely to changes in foreign currency exchange rates.  

    PPL    PPL Energy Supply  

    
Derivatives designated as 

hedging instruments    
Derivatives not designated 
as hedging instruments (a)   

Derivatives designated as 
hedging instruments    

Derivatives not designated 
as hedging instruments (a) 

    Assets    Liabilities    Assets    Liabilities    Assets    Liabilities    Assets    Liabilities  
Current:                                                                  

Price Risk Management 
Assets/Liabilities (b)                                                              
Interest rate swaps    $ 10                                                           
Cross-currency 

swaps contracts      1     $ 4                     $ 1     $ 4                   
Foreign currency 

exchange 
contracts      8             $ 2               8             $ 2           

Commodity 
contracts      741       219       1,395     $ 1,279       741       219       1,395     $ 1,279   

      760       223       1,397       1,279       750       223       1,397       1,279   
Noncurrent:                                                                  

Price Risk Management 
Assets/Liabilities (b)                                                              
Interest rate swaps      40                                                           
Cross-currency 

swaps contracts      11                               11                           
Foreign currency 

exchange 
contracts      5                               5                           

Commodity 
contracts      578       118       640       464       578       118       640       464   

      634       118       640       464       594       118       640       464   
                                                                  

Total derivatives    $ 1,394     $ 341     $ 2,037     $ 1,743     $ 1,344     $ 341     $ 2,037     $ 1,743   

(a)   $375 million of net gains associated with derivatives that were no longer designated as hedging instruments are recorded in AOCI at 
December 31, 2009.  

(b)   Represents the location on the balance sheet.  

    2009    2008    2007    
                            
PPL    $  602     $  (21 )    $  (192 )    
PPL Energy Supply      573       (12 )      (188 )    

Derivatives in Fair Value 
Hedged Items in Fair 

Value Hedging 
Location of Gains 

(Losses) Recognized in 
  Gain (Loss) Recognized 

in Income on Derivative  
Gain (Loss) Recognized 

in  
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(PPL Energy Supply)  
 
The following tables present the pre-tax effect of derivative instruments recognized in income or OCI in 2009.  
 

 
 

Hedging Relationships    Relationships    Income    Income on Related Item  
                          
Interest rate swaps    Fixed rate debt    Interest expense    $ 12     $ 29   
        Other income-net              7   

Derivative Relationships  

  

Derivative Gain 
(Loss) 

Recognized in 
OCI (Effective 

Portion)    
Location of Gains (Losses) 

Recognized in Income  

  

Gain (Loss) 
Reclassified from 
AOCI into Income 
(Effective Portion)    

Gain (Loss) 
Recognized in Income 

on Derivative 
(Ineffective Portion 

and Amount Excluded 
from Effectiveness 

Testing)  
Cash Flow Hedges:                              

Interest rate swaps    $ 64     Interest expense    $ (2 )          
            Other income - net      1           

Cross-currency swaps      (45 )    Interest expense      2           
            Other income - net      (20 )          

Commodity contracts      829     Wholesale energy marketing      358     $ (296 )  
            Fuel      (20 )      2   
            Energy purchases      (544 )      (7 )  
            Other operation and maintenance      1           
            Depreciation      1           
    $ 848         $ (223 )    $ (301 )  
Net Investment Hedges:                              

Foreign currency exchange 
contracts    $ (9 )                      

Derivatives Not Designated as Hedging 
Instruments:  

  Location of Gains (Losses) Recognized in Income on 
Derivatives    2009  

              
Foreign currency exchange contracts    Other income - net    $  (9 )  
Commodity contracts    Unregulated retail electric and gas      13   
    Wholesale energy marketing      588   
    Net energy trading margins (a)          
    Fuel      12   
    Energy purchases      (808 )  
        $  (204 )  

(a)   Differs from statement of income due to intra-month transactions that PPL defines as spot activity, which is not accounted for as a 
derivative.  

Derivatives in Fair Value 
Hedging Relationships    

Hedged Items in Fair 
Value Hedging 
Relationships    

Location of Gains 
(Losses) Recognized in 

Income  

  Gain (Loss) 
Recognized in Income 

on Derivative  
  

Gain (Loss) Recognized 
in  

Income on Related 
Item  

                          
Interest rate swaps    Fixed rate debt    Interest expense    $  1           

Derivative Relationships  

  

Derivative Gain 
(Loss) 

Recognized in 
OCI (Effective 

Portion)    
Location of Gains (Losses) 

Recognized in Income  

  

Gain (Loss) 
Reclassified from 
AOCI into Income 
(Effective Portion)    

Gain (Loss) 
Recognized in Income 

on Derivative 
(Ineffective Portion 

and Amount Excluded 
from Effectiveness 

Testing)  
Cash Flow Hedges:                              

Interest rate swaps            Interest expense                  
            Other income - net                  

Cross-currency swaps    $ (45 )    Interest expense    $ 2           
            Other income - net      (20 )          

Commodity contracts      829     Wholesale energy marketing      358     $ (296 )  
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Credit Risk-Related Contingent Features (PPL and PPL Energy Supply)  
 
Certain of PPL's and PPL Energy Supply's derivative contracts contain credit contingent provisions which would permit the counterparties with 
which PPL or PPL Energy Supply is in a net liability position to require the transfer of additional collateral upon a decrease in PPL's or PPL 
Energy Supply's credit rating.  Most of these provisions would require PPL or PPL Energy Supply to transfer additional collateral or permit the 
counterparty to terminate the contract if PPL's or PPL Energy Supply's credit rating were to fall below investment grade.  Some of these 
provisions also would allow the counterparty to require additional collateral upon each decrease in the credit rating at levels that remain above 
investment grade.  In either case, if PPL's or PPL Energy Supply's credit rating were to fall below investment grade (i.e., below BBB- for S&P 
or Fitch, or Baa3 for Moody's), and assuming no assignment to an investment grade affiliate were allowed, most of these credit contingent 
provisions require either immediate payment of the net liability as a termination payment or immediate and ongoing full collateralization by 
PPL or PPL Energy Supply on derivative instruments in net liability positions.  
 
Additionally, certain of PPL's and PPL Energy Supply's derivative contracts contain credit contingent provisions that require PPL or PPL 
Energy Supply to provide "adequate assurance" of performance if the other party has reasonable grounds for insecurity regarding PPL's or PPL 
Energy Supply's performance of its obligation under the contract.  A counterparty demanding adequate assurance could require a transfer of 
additional collateral or other security, including letters of credit, cash and guarantees from a creditworthy entity.  This would typically involve 
negotiations among the parties.  However, amounts disclosed below represent assumed immediate payment or immediate and ongoing full 
collateralization for derivative instruments in net liability positions with "adequate assurance" provisions.  
 
To determine net liability positions, PPL and PPL Energy Supply use the fair value of each agreement.  The aggregate fair value of all 
derivative instruments with the credit contingent provisions described above that were in a net liability position at December 31, 2009 was 
$197 million for both PPL and PPL Energy Supply, of which both had posted collateral of $163 million in the normal course of business.  At 
December 31, 2009, if the credit contingent provisions underlying these derivative instruments were triggered due to a credit downgrade below 
investment grade, PPL and PPL Energy Supply would have been required to post an additional $131 million of collateral to their 
counterparties.  
 

 
Goodwill (PPL and PPL Energy Supply)  
 
The changes in the carrying amount of goodwill by segment were:  
 

 

            Fuel      (20 )      2   
            Energy purchases      (544 )      (7 )  
            Other operation and maintenance      1           
            Depreciation      1           
    $ 784         $ (222 )    $ (301 )  
Net Investment Hedges:                              

Foreign currency exchange 
contracts    $ (9 )                      

Derivatives Not Designated as Hedging 
Instruments:  

  Location of Gains (Losses) Recognized in Income on 
Derivatives    2009  

              
Foreign currency exchange contracts    Other income - net    $  (9 )  
Commodity contracts    Unregulated retail electric and gas      13   
    Wholesale energy marketing      588   
    Net energy trading margins (a)          
    Fuel      12   
    Energy purchases      (808 )  
        $  (204 )  

(a)   Differs from statement of income due to intra-month transactions that PPL Energy Supply defines as spot activity, which is not accounted 
for as a derivative.  

19.   Goodwill and Other Intangible Assets  

    Supply    International Delivery    Total  
    2009    2008    2009    2008    2009    2008  
                                                  
Balance at beginning of period (a)    $ 94     $ 94     $ 669     $ 897     $ 763     $ 991   
Allocation to discontinued operations (b)      (3 )                             (3 )         
Effect of foreign currency exchange rates                      46       (228 )     46       (228 ) 

Balance at end of period    $ 91     $ 94     $ 715     $ 669     $ 806     $ 763   

(a)   There were no accumulated impairment losses related to goodwill recorded at January 1, 2008.  
(b)   Allocated to the Long Island and the majority of the Maine hydroelectric generation businesses and written off.  
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Other Intangibles  
 
(PPL)  
 
The gross carrying amount and the accumulated amortization of other intangible assets were:  
 

 

 
Current intangible assets and long-term intangible assets are included in "Other intangibles" in their respective areas on the Balance Sheets.  
 
Amortization expense, excluding consumption of emission allowances/RECs, was $22 million, $13 million and $7 million in 2009, 2008 and 
2007, and is estimated to be $23 million per year for 2010 through 2014.  
 
(PPL Energy Supply)  
 
The gross carrying amount and the accumulated amortization of other intangible assets were:  
 

 

 
Current intangible assets and long-term intangible assets are presented as "Other intangibles" in their respective areas on the Balance Sheets.  
 

    December 31, 2009    December 31, 2008  

    
Gross Carrying 

Amount    
Accumulated 
Amortization    

Gross Carrying 
Amount    

Accumulated 
Amortization  

Subject to amortization:                                  
Land and transmission 

rights    $  272     $  114     $  244     $  110   
Emission allowances/ 

RECs (a) (b)      56               88           
Lease arrangement and 

other (c)      375       41       372       23   
Not subject to 
amortization due to 
indefinite life:                                  

Land and transmission 
rights      16               16           

Easements      76               67           

    $  795     $  155     $  787     $  133   

(a)   Removed from the Balance Sheets and expensed when consumed or sold.  Consumption expense was $32 million, $25 million, and $108 
million in 2009, 2008, and 2007.  Consumption expense is estimated at $26 million for 2010, $8 million for 2011, $2 million for 2012 and 
$1 million for 2013 and 2014.  

(b)   During 2009, PPL recorded $37 million of impairment charges.  See Note 17 for additional information.  
(c)   "Other" includes costs for the development of licenses, the most significant of which is the COLA.  Amortization of these costs begins 

when the related asset is placed in service.  See Note 8 for additional information on the COLA.  

    December 31, 2009      December 31, 2008    

    
Gross Carrying 

Amount      
Accumulated 
Amortization      

Gross Carrying 
Amount      

Accumulated 
Amortization    

Subject to amortization:                                  
Land and transmission 

rights    $  59     $  23     $  42     $  22   
Emission allowances/ 

RECs (a) (b)      56               88           
Lease arrangement and 

other (c)      375       41       372       23   
Not subject to 

amortization due to 
indefinite life:                                  
Easements      76               67           

    $  566     $  64     $  569     $  45   

(a)   Removed from the Balance Sheets and expensed when consumed or sold.  Consumption expense was $32 million, $25 million, and $108 
million in 2009, 2008, and 2007.  Consumption expense is estimated at $26 million for 2010, $8 million for 2011, $2 million for 2012 and 
$1 million for 2013 and 2014.  

(b)   During 2009, PPL Energy Supply recorded $37 million of impairment charges.  See Note 17 for additional information.  
(c)   "Other" includes costs for the development of licenses, the most significant of which is the COLA.  Amortization of these costs begins 

when the related asset is placed in service.  See Note 8 for additional information on the COLA.  
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Amortization expense, excluding consumption of emission allowances/RECs, was $19 million, $10 million and $4 million in 2009, 2008 and 
2007, and is estimated to be $20 million per year for 2010 through 2014.  
 
(PPL Electric)  
 
The gross carrying amount and the accumulated amortization of intangible assets were:  
 

 
Intangible assets are shown as "Intangibles" on the Balance Sheets.  
 
Amortization expense was $3 million for 2009 and 2008 and $2 million for 2007, and is estimated to be $3 million per year for 2010 through 
2014.  
 
(PPL, PPL Energy Supply and PPL Electric)  
 
The annual provisions for amortization have been computed principally in accordance with the following weighted-average asset lives (in 
years):  
 

 

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

 

 
(PPL and PPL Energy Supply)  
 
In November 2009, the NRC approved PPL Susquehanna's application for 20-year license renewals for each of the Susquehanna nuclear 
units.  Costs of $17 million were capitalized related to these license renewals.  The weighted-average period prior to the next PPL Susquehanna 
license renewal is 34 years.  See Note 8 for additional information.  
 

 
(PPL and PPL Energy Supply)  
 
PPL and PPL Energy Supply recognized, as liabilities in the financial statements, various legal obligations associated with the retirement of 
long-lived assets, the largest of which relates to the decommissioning of the Susquehanna plant.  Other AROs recorded relate to significant 
interim retirements at the Susquehanna plant and various environmental requirements for coal piles, ash basins and other waste basin 
retirements.  
 
PPL and PPL Energy Supply have recorded several conditional AROs, the most significant of which related to the removal and disposal of 
asbestos-containing material.  

    December 31, 2009      December 31, 2008    

    
Gross Carrying 

Amount      
Accumulated 
Amortization      

Gross Carrying 
Amount      

Accumulated 
Amortization    

                                  
Subject to 
amortization:                                  

Land and 
transmission rights    $  214     $  91     $  203     $  89   

Not subject to 
amortization due to 
indefinite life:                                  

Land and 
transmission rights      16               16           

    $  230     $  91     $  219     $  89   

      Weighted-Average Life    
          
Land and transmission rights      67    
Emission allowances/RECs (a)          
Lease arrangement and other      21    

(a)   Expensed when consumed or sold.  

    2009    2008  
              
Land and transmission rights      1.23%       1.28%   
Emission allowances/RECs (a)                  
Lease arrangement and other      6.09%       6.10%   

(a)   Expensed when consumed or sold.  

20.   Asset Retirement Obligations  
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In addition to the AROs that were recorded for asbestos-containing material, PPL and PPL Energy Supply identified other asbestos-related 
obligations, but were unable to reasonably estimate their fair values.  These retirement obligations could not be reasonably estimated due to 
indeterminable settlement dates.  The generation plants, where significant amounts of asbestos-containing material are located, have been well 
maintained and large capital and environmental investments are being made at these plants.  During the previous five years, the useful lives of 
the plants had been reviewed and in most cases significantly extended.  Due to these circumstances, PPL management was unable to reasonably 
estimate a settlement date or range of settlement dates for the remediation of all of the asbestos-containing material at the generation plants.  If 
economic events or other circumstances change that enable PPL and PPL Energy Supply to reasonably estimate the fair value of these 
retirement obligations, they will be recorded at that time.  
 
Other conditional AROs that were recorded related to treated wood poles, gas-filled switchgear and fluid-filled cables.  These obligations, 
required by U.K. law, had an insignificant impact on the financial statements.  
 
PPL and PPL Energy Supply also identified legal retirement obligations associated with the retirement of a reservoir and certain transmission 
assets that could not be reasonably estimated due to indeterminable settlement dates.  
 
Current AROs are included in "Other current liabilities" and long-term AROs are included in "Asset retirement obligations" on the Balance 
Sheets.  The changes in the carrying amounts of AROs were:  
 

 
Changes in ARO costs and settlement dates, which affect the carrying value of various AROs, are reviewed periodically to ensure that any 
material changes are incorporated into the latest estimates of the obligation.  In 2009, PPL Energy Supply revised cost estimates for several 
AROs and recognized additional asbestos liabilities at several plants, the most significant being the asbestos AROs at the Montour plant.  In 
2008, PPL Energy Supply revised estimated settlement dates and cost estimates for remediating several AROs, the most significant being the 
ash basins at the Montour and Brunner Island plants.  In addition, PPL Energy Supply recognized additional liabilities for asbestos-containing 
material at several plants.  The effect of these new and revised liabilities was to increase the ARO liability and related plant balances by $25 
million in 2009 and $8 million in 2008.  The 2009 and 2008 income statement impact of these changes was insignificant.  
 
The most significant ARO recorded by PPL and PPL Energy Supply relates to the decommissioning of the Susquehanna nuclear plant.  The 
expected cost to decommission the Susquehanna plant is based on a 2002 site-specific study that estimated the cost to dismantle and 
decommission each unit immediately following final shutdown.  PPL Susquehanna's 90% share of the total estimated cost of decommissioning 
the Susquehanna plant was approximately $936 million measured in 2002 dollars.  This estimate includes decommissioning the radiological 
portions of the station and the cost of removal of non-radiological structures and materials.  In 2010, PPL Energy Supply plans to perform a 
site-specific study to estimate the cost to decommission each unit.  The impact of this study on the recorded ARO is not now determinable, but 
could be significant.  
 
The accrued nuclear decommissioning obligation was $348 million and $322 million at December 31, 2009 and 2008, and is included in "Asset 
retirement obligations" on the Balance Sheets.  The fair value of investments that are legally restricted for the decommissioning of the 
Susquehanna nuclear plant was $548 million and $446 million at December 31, 2009 and 2008, and is included in "Nuclear plant 
decommissioning trust funds" on the Balance Sheets.  See Notes 17 and 21 for additional information on the nuclear decommissioning trust 
funds.  Accretion expense, associated with the obligation, was $26 million in 2009, $24 million in 2008 and $22 million in 2007, and is 
included in "Other operation and maintenance" on the Statements of Income.  
 
(PPL and PPL Electric)  
 
PPL Electric has identified legal retirement obligations for the retirement of certain transmission assets that could not be reasonably estimated 
due to indeterminable settlement dates.  These assets are located on rights-of-way that allow the grantor to require PPL Electric to relocate or 
remove the assets.  Since this option is at the discretion of the grantor of the right-of-way, PPL Electric is unable to determine when these 
events may occur.  
 

 
(PPL, PPL Energy Supply and PPL Electric)  
 
PPL and its subsidiaries classify auction rate securities, certain short-term investments and securities held by the NDT funds as available-for-
sale.  Available-for-sale securities are carried on the balance sheet at fair value.  Unrealized gains and losses on these securities are reported, 
net of tax, in OCI or are recognized currently in earnings when a decline in fair value is determined to be other-than-temporary.  
 

    2009    2008  
              
ARO at beginning of period    $  389     $  376   

Accretion expense      31       29   
New obligations incurred      9       12   
Change in estimated cash flow or settlement date      16       (4 )  
Change in foreign currency exchange rates              (2 )  
Obligations settled      (19 )      (22 )  

ARO at end of period    $  426     $  389   

21.   Available-for -Sale Securities  
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(PPL and PPL Energy Supply)  
 
The following table shows the amortized cost of available-for-sale securities and the gross unrealized gains and losses recorded in AOCI at 
December 31.  See Note 17 for information regarding the fair value of these securities.  
 

 

 
There were no securities with gross unrealized losses not recognized in earnings at December 31, 2009.  At December 31, 2008, the fair value 
of PPL's and PPL Energy Supply's auction rate securities in an unrealized loss position for less than 12 months was $21 million and $19 
million.  The gross unrealized losses on these securities were $5 million for PPL and PPL Energy Supply.  
 
The following table shows the scheduled maturity dates of debt securities held at December 31, 2009.  
 

    2009    2008  

    
Amortized 

Cost    

Gross 
Unrealized 

Gains    

Gross 
Unrealized 

Losses    
Amortized 

Cost    

Gross 
Unrealized 

Gains    

Gross 
Unrealized 
Losses   (a)  

PPL                                                  
Short-term investments – municipal debt 

securities                            $ 150                   
NDT funds:                                                  

Cash and cash equivalents    $ 7                       4                   
Equity securities:                                                  

U.S. large-cap      170     $ 89               160     $ 22           
U.S. mid/small-cap      65       36               60       9           

Debt securities:                                                  
U.S. Treasury      72       2               67       10           
U.S. government agency      9                       13       1           
Municipality      63       2               59       2           
Investment-grade corporate      28       1               31       2           
Residential mortgage-backed securities      1                       2                   
Other                              1                   

Receivables/Payables, net      3                       3                   

      418       130               400       46           

Auction rate securities      25                       29             $ (5 )  

Total PPL    $ 443     $ 130             $ 579     $ 46     $ (5 )  

                                                  
PPL Energy Supply                                                  

Short-term investments – municipal debt 
securities                            $ 150                   

NDT funds:                                                  
Cash and cash equivalents    $ 7                       4                   
Equity securities:                                                  

U.S. large-cap      170     $ 89               160     $ 22           
U.S. mid/small-cap      65       36               60       9           

Debt securities:                                                  
U.S. Treasury      72       2               67       10           
U.S. government agency      9                       13       1           
Municipality      63       2               59       2           
Investment-grade corporate      28       1               31       2           
Residential mortgage-backed securities      1                       2                   
Other                              1                   

Receivables/Payables, net      3                       3                   

      418       130               400       46           

Auction rate securities      20                       24             $ (5 )  

Total PPL Energy Supply    $ 438     $ 130             $ 574     $ 46     $ (5 )  

(a)   Prior to the April 1, 2009 adoption of accounting guidance addressing other-than-temporary impairments, there were no unrealized losses 
recorded in AOCI on debt securities in the NDT funds.  See "New Accounting Guidance Adopted - Recognition and Presentation of Other-
Than-Temporary Impairments" in Note 1 for additional information.  

    

Maturity  
Less Than  

1 Year    
Maturity  
1-5 Years    

Maturity  
5-10 Years    

Maturity  
in Excess  

of 10 Years    Total  
PPL                                          
Amortized Cost    $  7     $  79     $  49     $  63     $  198   
Fair Value      7       81       51       64       203   
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The following table shows proceeds from and realized gains (losses) on sales of available-for-sale securities.  
 

 

 
NDT Funds  
 
Beginning in January 1999 and ending in December 2009, in accordance with the PUC Final Order, approximately $130 million of 
decommissioning costs were recovered from PPL Electric's customers through the CTC over the 11-year life of the CTC rather than the 
remaining life of the Susquehanna nuclear plant.  The recovery included a return on unamortized decommissioning costs.  Under the power 
supply agreements between PPL Electric and PPL EnergyPlus, these revenues were passed on to PPL EnergyPlus.  Similarly, these revenues 
were passed on to PPL Susquehanna under a power supply agreement between PPL EnergyPlus and PPL Susquehanna.  
 
Amounts collected from PPL Electric's customers for decommissioning, less applicable taxes, are deposited in external trust funds for 
investment and can only be used for future decommissioning costs.  To the extent that the actual costs for decommissioning exceed the 
amounts in the nuclear decommissioning trust funds, PPL Susquehanna would be obligated to fund 90% of the shortfall.  
 
When the fair value of a security is less than amortized cost, PPL and PPL Energy Supply must make certain assertions to avoid recording an 
other-than-temporary impairment that requires a current period charge to earnings.  The NRC requires that nuclear decommissioning trusts be 
managed by independent investment managers, with discretion to buy and sell securities in the trusts.  As a result, PPL and PPL Energy Supply 
have been unable to demonstrate the ability to hold an impaired security until it recovers its value; therefore, unrealized losses on debt 
securities through March 31, 2009 and unrealized losses on equity securities for all periods presented, represented other-than-temporary 
impairments that required a current period charge to earnings.  
 
As described in "New Accounting Guidance Adopted - Recognition and Presentation of Other-Than-Temporary Impairments" in Note 1, 
effective April 1, 2009, when PPL and PPL Energy Supply intend to sell a debt security or more likely than not will be required to sell a debt 
security before recovery, then the other-than-temporary impairment recognized in earnings will equal the entire difference between the 
security's amortized cost basis and its fair value.  However, if there is no intent to sell a debt security and it is not more likely than not that they 
will be required to sell the security before recovery, but the security has suffered a credit loss, the other-than-temporary impairment will be 
separated into the credit loss component, which is recognized in earnings, and the remainder of the other-than-temporary impairment, which is 
recorded in OCI.  Temporary impairments of debt securities and unrealized gains on both debt and equity securities are recorded to OCI.  There 
were no credit losses on debt securities held in the NDT funds at December 31, 2009.  
 
Auction Rate Securities  
 
At December 31, 2009 and 2008, auction rate securities were recorded in "Other investments" on the Balance Sheets.  Historically, the fair 
value of auction rate securities approximated their par value due to the frequent resetting of the interest rates through the auction process.  The 
auctions for these outstanding securities failed in 2008 and 2009.  Based upon the evaluation of available information, PPL and PPL Energy 
Supply believe these investments continue to be of high credit quality and they do not have significant exposure to realize losses on these 
securities.  PPL and PPL Energy Supply continue to earn interest on these investments at contractually prescribed interest rates.  PPL and PPL 
Energy Supply have no current plans to sell these securities until they can be liquidated at par value and do not anticipate having to sell these 
securities in order to fund operations or for any other purpose.  As such, the decline in fair value noted below was deemed temporary due to 
general market conditions.  
 
At December 31, 2008, the estimated fair value of the auction rate securities was $5 million lower than par value for PPL and PPL Energy 
Supply.  In 2008, unrealized losses of $5 million for both PPL and PPL Energy Supply were recorded to OCI.  During 2009, PPL Energy 
Supply liquidated $4 million of these securities at par.  At December 31, 2009, the estimated fair value was determined to approximate par 
value.  As such, PPL and PPL Energy Supply reversed $5 million of previously recorded temporary impairments.  See Note 17 for additional 
information on these securities, including fair value.  

PPL Energy Supply                                          
Amortized Cost    $  7     $  79     $  49     $  58     $  193   
Fair Value      7       81       51       59       198   

    2009    2008    2007  
                          
PPL                          
Proceeds from sales of NDT securities (a)    $  201     $  197     $  175   
Other proceeds from sales      154       126       648   
Gross realized gains (b)      27       19       15   
Gross realized losses (b)      (20 )      (23 )      (10 )  
                          
PPL Energy Supply                          
Proceeds from sales of NDT securities (a)    $  201     $  197     $  175   
Other proceeds from sales      154       33       584   
Gross realized gains (b)      27       19       15   
Gross realized losses (b)      (20 )      (23 )      (10 )  

(a)   These proceeds, along with deposits of amounts collected from customers, are used to pay income taxes and fees related to managing the 
trust.  Remaining proceeds are reinvested in the trust.  

(b)   Excludes the impact of other-than-temporary impairment charges recognized in the Statements of Income.  
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Short-term Investments  
 
(PPL and PPL Energy Supply)  
 
In December 2008, the PEDFA issued $150 million aggregate principal amount of Exempt Facilities Revenue Bonds, Series 2008A and 2008B 
due 2038 (Series 2008 Bonds) on behalf of PPL Energy Supply.  PPL Investment Corp. acted as the initial purchaser of the Series 2008 Bonds 
upon issuance.  At December 31, 2008, these investments were reflected in "Short-term investments" on the Balance Sheet.  In April 2009, PPL 
Investment Corp. received $150 million for its investment in the Series 2008 bonds when they were refunded by the PEDFA.  See "Long-term 
Debt" in Note 7 for more information on the refundings.  No realized or unrealized gains (losses) were recorded on these securities, as the 
difference between carrying value and fair value was insignificant.  
 
(PPL and PPL Electric)  
 
In October 2008, the PEDFA issued $90 million aggregate principal amount of Pollution Control Revenue Refunding Bonds, Series 2008 (PPL 
Electric Utilities Corporation Project) due 2023 (PPL Electric Series 2008 Bonds) on behalf of PPL Electric.  PPL Electric acted as the initial 
purchaser of the PPL Electric Series 2008 Bonds upon issuance.  PPL Electric remarketed the PPL Electric Series 2008 Bonds to unaffiliated 
investors in November 2008.  No realized or unrealized gains (losses) were recorded in 2008 related to these securities, as the difference 
between carrying value and fair value was insignificant.  
 

 
(PPL, PPL Energy Supply and PPL Electric)  
 
Accounting for Transfers of Financial Assets  
 
Effective January 1, 2010, PPL and its subsidiaries will adopt accounting guidance that was issued to revise the accounting for transfers of 
financial assets.  This guidance:  
 

 
Early adoption is prohibited.  This guidance will be applied prospectively to new transfers of financial assets.  Disclosures will be required for 
all transfers, including those entered into before the effective date.  Comparative disclosures are encouraged, but not required, for periods in 
which these disclosures were not previously required.  The January 1, 2010 adoption is not expected to have a significant impact on PPL and its 
subsidiaries; however, the impact in future periods could be material.  
 
Consolidation of Variable Interest Entities  
 
Effective January 1, 2010, PPL and its subsidiaries will adopt accounting guidance that was issued to replace the quantitative-based risks and 
rewards calculation for determining which entity, if any, has a controlling financial interest in a variable interest entity (VIE) and is the primary 
beneficiary.  The primary beneficiary must consolidate the VIE.  This guidance:  
 

 
If the initial application results in consolidation of a VIE, the assets, liabilities and noncontrolling interests of the VIE will be measured at their 
carrying amounts as if this guidance had been applied from the point in time the entity became the primary beneficiary of the VIE (unless the 
fair value option is elected).  Any difference between the net amounts required to be recognized and the amount of any previously recognized 
interest will be reflected as a cumulative-effect adjustment to retained earnings.  If initial application results in deconsolidation of a VIE, any 
retained interest in the VIE will be measured at its carrying value as if this guidance had been applied from the inception of the VIE.  
 
Early adoption is prohibited.  Comparative disclosures are not required for periods in which these disclosures were not previously 
required.  PPL and its subsidiaries are assessing the potential impact of adoption to the financial statements.  The January 1, 2010 adoption is 
not expected to have a significant impact on PPL and its subsidiaries; however, the impact in future periods could be material.  
 
Improving Disclosures about Fair Value Measurements  

22.   New Accounting Guidance Pending Adoption  

•  eliminates the concept of a qualifying special-purpose entity (QSPE); therefore, QSPEs will be subject to consolidation guidance;  
•  changes the requirements for the derecognition of financial assets;  
•  establishes new criteria for reporting the transfer of a portion of a financial asset as a sale;  
•  requires transferors to initially recognize, at fair value, assets obtained and liabilities incurred as a result of a transfer accounted for as a sale; 

and  
•  requires enhanced disclosures to improve the transparency around transfers of financial assets and a transferor's continuing involvement.  

•  prescribes a qualitative approach focused on identifying which entity has the power to direct the activities of a VIE that most significantly 
impact the VIE's economic performance and the obligation to absorb losses of or the right to receive benefits from the VIE that could 
potentially be significant to the VIE;  

•  requires ongoing assessments of whether an entity is the primary beneficiary of a VIE;  
•  requires enhanced disclosures to improve the transparency of an entity's involvement in a VIE;  
•  requires that all previous consolidation conclusions be reconsidered; and  
•  requires that QSPEs be evaluated for consolidation (resulting from the elimination of the QSPE concept in the guidance addressing 

accounting for transfers of financial assets).  
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Effective January 1, 2010, PPL and its subsidiaries will prospectively adopt accounting guidance that was issued to improve disclosures about 
fair value measurements.  This guidance:  
 

 
Effective January 1, 2011, PPL and its subsidiaries will adopt provisions of this guidance that require Level 3 activity of purchases, sales, 
issuances and settlements be provided on a gross basis.  
 
This guidance makes corresponding amendments to employers' disclosures about pensions and other postretirement benefits.  
 
Early adoption is permitted.  Comparative disclosures are required only for periods ending after initial adoption.  PPL and its subsidiaries are 
assessing the potential impact of adoption.  The adoption could have a significant impact on required disclosures.  
 
Subsequent Measurement - Cash Flow Hedges  
 
Effective April 1, 2010, PPL and its subsidiaries will prospectively adopt accounting guidance that was issued to clarify how an entity should 
reflect the subsequent measurement of cash flow hedges in AOCI if, during a prior period, hedge accounting was not permitted.  This situation 
may arise if an entity's retrospective assessment of hedge effectiveness indicated that the hedging relationship had not been highly effective in a 
period, but the prospective assessment of hedge effectiveness showed an expectation that the hedging relationship would be highly effective in 
the future; therefore, the hedging relationship continued even though hedge accounting was not permitted for a certain period.  This guidance:  
 

 
PPL and its subsidiaries are assessing the potential impact of adoption.  The potential impact of adoption is not yet determinable but could be 
material.  

•  requires disclosures be provided for each class of assets and liabilities, with class determined on the basis of the nature and risks of the assets 
and liabilities;  

•  for recurring fair value measurements, requires disclosure of significant transfers between Levels 1 and 2 and transfers into and out of Level 
3 and the reasons for those transfers; and  

•  clarifies that a description of valuation techniques and inputs used to measure fair value is required for Level 2 and Level 3 recurring and 
nonrecurring fair value measurements.  

•  requires that the cumulative gain or loss on the derivative that is used to determine the maximum amount of gain or loss that may be 
reflected in AOCI exclude the gains or losses that occurred during the period when hedge accounting was not permitted; and  

•  requires that the cumulative change in the expected future cash flows on the hedged transaction exclude the changes related to the period 
when hedge accounting was not applied.  
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QUARTERLY FINANCIAL, COMMON STOCK PRICE AND DIVIDEN D DATA (Unaudited)  
PPL Corporation and Subsidiaries  
(Millions of Dollars, except per share data)  
    For the Quarters Ended (a)  
    March 31    June 30    Sept. 30    Dec. 31  

2009                                  
Operating revenues as previously reported    $ 2,359                           

Reclassification of discontinued operations (b)      (8 )                         
Operating revenues      2,351     $ 1,673     $ 1,805     $ 1,727   

Operating income as previously reported      417                           
Reclassification of discontinued operations (b)      (5 )                         
Operating income      412       104       181       264   

Income from continuing operations after income taxes as previously 
reported      246                           
Reclassification of discontinued operations (b)      (3 )                         
Income from continuing operations after income taxes      243       29       50       144   

Income (loss) from discontinued operations as previously reported                                  
Reclassification of discontinued operations (b)      3                           
Income (loss) from discontinued operations      3       (32 )     (24 )     13   

Net income (loss)      246       (3 )     26       157   
Net income attributable to PPL      241       (7 )     20       153   
Income from continuing operations after income taxes available to PPL 

common shareowners: (c)                                  
Basic EPS      0.64       0.07       0.12       0.37   
Diluted EPS      0.64       0.07       0.12       0.37   

Net income available to PPL common shareowners: (c)                                  
Basic EPS      0.64       (0.02 )     0.05       0.40   
Diluted EPS      0.64       (0.02 )     0.05       0.40   

Dividends declared per share of common stock (d)      0.345       0.345       0.345       0.345   
Price per common share:                                  

High    $ 33.54     $ 34.42     $ 34.21     $ 33.05   
Low      24.25       27.40       28.27       28.82   

                                  
2008                                  

Operating revenues    $ 1,516     $ 1,014     $ 2,971     $ 2,506   
Operating income      473       385       384       551   
Income from continuing operations after income taxes      247       189       210       281   
Income (loss) from discontinued operations      18       6       (2 )     1   
Net income      265       195       208       282   
Net income attributable to PPL      260       190       203       277   
Income from continuing operations after income taxes available to PPL 

common shareowners: (c)                                  
Basic EPS      0.64       0.49       0.54       0.73   
Diluted EPS      0.64       0.49       0.54       0.73   

Net income available to PPL common shareowners: (c)                                  
Basic EPS      0.69       0.50       0.54       0.74   
Diluted EPS      0.69       0.50       0.54       0.74   

Dividends declared per share of common stock (d)      0.335       0.335       0.335       0.335   
Price per common share:                                  

High    $ 55.23     $ 54.00     $ 53.78     $ 37.88   
Low      44.72       46.04       34.95       26.84   

(a)   Quarterly results can vary depending on, among other things, weather and the forward pricing of power.  In addition, earnings in 2009 and 
2008 were affected by special items.  Accordingly, comparisons among quarters of a year may not be indicative of overall trends and 
changes in operations.  These special items include $24 million of tax expense recorded in the third quarter of 2009 for the correction to the 
previously computed tax bases of the Latin American businesses that were sold in 2007.  See Note 9 to the Financial Statements for 
additional information.  

(b)   In 2009, PPL Generation signed a definitive agreement to sell its Long Island generation business and PPL Maine sold the majority of its 
hydroelectric generation business.  See Note 9 to the Financial Statements for additional information on these transactions and other 
completed sales.  

(c)   The sum of the quarterly amounts may not equal annual earnings per share due to changes in the number of common shares outstanding 
during the year or rounding.  

(d)   PPL has paid quarterly cash dividends on its common stock in every year since 1946.  Future dividends, declared at the discretion of the 
Board of Directors, will be dependent upon future earnings, cash flows, financial requirements and other factors.  
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QUARTERLY FINANCIAL DATA (Unaudited)  
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 reported    $ 1,964                           

Reclassification of discontinued operations (b)      (8 )                         
Operating revenues      1,956     $ 1,356     $ 1,456     $ 1,364   

Operating income as previously reported      300                           
Reclassification of discontinued operations (b)      (5 )                         
Operating income      295       34       91       167   

Income from continuing operations after income taxes as previously 
reported      191                           
Reclassification of discontinued operations (b)      (3 )                         
Income from continuing operations after income taxes      188       1       9       89   

Income (loss) from discontinued operations as previously reported                                  
Reclassification of discontinued operations (b)      3                           
Income (loss) from discontinued operations      3       (32 )     (24 )     13   

Net income (loss)      191       (31 )     (15 )     102   
Net income (loss) attributable to PPL Energy Supply      191       (31 )     (16 )     102   
                                  

2008                                  
Operating revenues    $ 1,124     $ 670     $ 2,610     $ 2,131   
Operating income      357       300       274       441   
Income from continuing operations after income taxes      195       153       158       244   
Income (loss) from discontinued operations      9       5       3       3   
Net income      204       158       161       247   
Net income attributable to PPL Energy Supply      204       157       161       246   

(a)   Quarterly results can vary depending on, among other things, weather and the forward pricing of power.  In addition, earnings in 2009 and 
2008 were affected by special items.  Accordingly, comparisons among quarters of a year may not be indicative of overall trends and 
changes in operations.  These special items include $24 million of tax expense recorded in the third quarter of 2009 by for the correction to 
the previously computed tax bases of the Latin American businesses that were sold in 2007.  See Note 9 to the Financial Statements for 
additional information.  

(b)   In 2009, PPL Generation signed a definitive agreement to sell its Long Island generation business and PPL Maine sold the majority of its 
hydroelectric generation business.  See Note 9 to the Financial Statements for additional information on these transactions and other 
completed sales.  
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QUARTERLY FINANCIAL DATA (Unaudited)  
PPL Electric Utilities Corporation and Subsidiaries  
(Millions of Dollars)  
    For the Quarters Ended (a)    
    March 31    June 30    Sept. 30    Dec. 31    

2009 (b)                                  
Operating revenues    $ 910     $ 747     $ 809     $ 826   
Operating income      106       61       78       84   
Net income      54       21       32       35   
Income available to PPL      49       17       27       31   
                                  

2008                                  
Operating revenues    $ 908     $ 800     $ 842     $ 851   
Operating income      111       78       87       99   
Net income      56       36       41       43   
Income available to PPL      51       32       36       39   

(a)   PPL Electric's business is seasonal in nature, with peak sales periods generally occurring in the winter and summer months.  In addition, 
earnings in 2009 were affected by special items.  Accordingly, comparisons among quarters of a year may not be indicative of overall 
trends and changes in operations.  

(b)   During the second quarter of 2009, PPL Electric recorded an $8 million reduction to operating revenues and a $5 million reduction to net 
income and income available to PPL as a result of a true-up for the FERC formula-based transmission revenues for 2008 and the first 
quarter of 2009.  
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS  
ON ACCOUNTING AND FINANCIAL DISCLOSURE  

 
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  
      
(a)    Evaluation of disclosure controls and procedures.  
      

    

The registrants' principal executive officers and principal financial officers, based on their evaluation of the registrants' disclosure 
controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Securities Exchange Act of 1934) have concluded that, as of 
December 31, 2009, the registrants' disclosure controls and procedures are effective to ensure that material information relating to the 
registrants and their consolidated subsidiaries is recorded, processed, summarized and reported within the time periods specified by the 
SEC's rules and forms, particularly during the period for which this annual report has been prepared.  The aforementioned principal 
officers have concluded that the disclosure controls and procedures are also effective to ensure that information required to be disclosed 
in reports filed under the Exchange Act is accumulated and communicated to management, including the principal executive and 
principal financial officers, to allow for timely decisions regarding required disclosure.  

      
(b)    Changes in internal control over financial reporting.  
      

    

The registrants' principal executive officers and principal financial officers have concluded that there were no changes in the registrants' 
internal control over financial reporting during the registrants' fourth fiscal quarter that have materially affected, or are reasonably likely 
to materially affect, the registrants' internal control over financial reporting.  

      
Management's Report on Internal Control over Financial Reporting  
  
PPL Corporation  
      

    

PPL's management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is 
defined in Exchange Act Rule 13a-15(f).  PPL's internal control over financial reporting is a process designed to provide reasonable 
assurance to PPL's management and Board of Directors regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles.  Because of its inherent limitations, internal 
control over financial reporting may not prevent or detect misstatements.  
   
Under the supervision and with the participation of our management, including our principal executive officer and principal financial 
officer, we conducted an evaluation of the effectiveness of our internal control over financial reporting based on the framework in 
"Internal Control - Integrated Framework" issued by the Committee of Sponsoring Organizations of the Treadway Commission.  Based 
on our evaluation under the framework in "Internal Control - Integrated Framework," our management concluded that our internal control 
over financial reporting was effective as of December 31, 2009.  The effectiveness of our internal control over financial reporting has 
been audited by Ernst & Young LLP, an independent registered public accounting firm, as stated in their report contained on page 90.  

  
ITEM 9A(T). CONTROLS AND PROCEDURES  

  
PPL Energy Supply, LLC and PPL Electric Utilities Corporation  

    

Management of PPL's non-accelerated filer companies, PPL Energy Supply and PPL Electric, is responsible for establishing and 
maintaining adequate internal control over financial reporting, as such term is defined in Exchange Act Rule 13a-15(f).  PPL's internal 
control over financial reporting is a process designed to provide reasonable assurance to PPL's management and Board of Directors 
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with 
generally accepted accounting principles.  Because of its inherent limitations, internal control over financial reporting may not prevent or 
detect misstatements.  
   
Under the supervision and with the participation of our management, including our principal executive officers and principal financial 
officers, we conducted an evaluation of the effectiveness of our internal control over financial reporting based on the framework in 
"Internal Control - Integrated Framework" issued by the Committee of Sponsoring Organizations of the Treadway Commission.  Based 
on our evaluation under the framework in "Internal Control - Integrated Framework," our management concluded that our internal control 
over financial reporting was effective as of December 31, 2009.  This annual report does not include an attestation report of Ernst & 
Young LLP, the companies' independent registered public accounting firm regarding internal control over financial 
reporting.  Management's report was not subject to attestation by the companies' registered public accounting firm pursuant to temporary 
rules of the Securities and Exchange Commission that permit the companies to provide only management's report in this annual report.  

ITEM 9B. OTHER INFORMATION  
  
PPL Corporation, PPL Energy Supply, LLC and PPL Electric Utilities Corporation  
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PART III  

 
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE  

 
PPL Corporation  
 
Additional information for this item will be set forth in the sections entitled "Nominees for Directors," "Directors Continuing in Office," 
"Board Committees - Audit Committee" and "Section 16(a) Beneficial Ownership Reporting Compliance" in PPL's 2010 Notice of Annual 
Meeting and Proxy Statement, which will be filed with the SEC not later than 120 days after December 31, 2009, and which information is 
incorporated herein by reference.  There have been no changes to the procedures by which shareowners may recommend nominees to PPL's 
board of directors since the filing with the SEC of PPL's 2009 Notice of Annual Meeting and Proxy Statement.  Information required by this 
item concerning the executive officers of PPL is set forth at the end of Part I of this report.  
 
PPL has adopted a code of ethics entitled "Standards of Conduct and Integrity" that applies to all directors, managers, trustees, officers 
(including the principal executive officers, principal financial officers and principal accounting officers (each, a "principal officer")), 
employees and agents of PPL and PPL's subsidiaries for which it has operating control (including PPL Energy Supply and PPL Electric).  The 
"Standards of Conduct and Integrity" are posted on PPL's Internet Web site: www.pplweb.com/about/corporate+governance .  A description of 
any amendment to the "Standards of Conduct and Integrity" (other than a technical, administrative or other non-substantive amendment) will be 
posted on PPL's Internet Web site within four business days following the date of the amendment.  In addition, if a waiver constituting a 
material departure from a provision of the "Standards of Conduct and Integrity" is granted to one of the principal officers, a description of the 
nature of the waiver, the name of the person to whom the waiver was granted and the date of the waiver will be posted on PPL's Internet Web 
site within four business days following the date of the waiver.  
 
PPL also has adopted its "Guidelines for Corporate Governance," which address, among other things, director qualification standards and 
director and board committee responsibilities.  These guidelines, and the charters of each of the committees of PPL's board of directors, are 
posted on PPL's Internet Web site: www.pplweb.com/about/corporate+governance .  
 
PPL Energy Supply, LLC  
 
Item 10 is omitted as PPL Energy Supply meets the conditions set forth in General Instruction (I)(1)(a) and (b) of Form 10-K.  
 
PPL Electric Utilities Corporation  
 
Additional information for this item will be set forth in the sections entitled "Nominees for Directors," "Board Committees," and "Section 16(a) 
Beneficial Ownership Reporting Compliance" in PPL Electric's 2010 Notice of Annual Meeting and Information Statement, which will be filed 
with the SEC not later than 120 days after December 31, 2009, and which information is incorporated herein by reference.  PPL Electric's 
parent, PPL, has adopted a code of ethics entitled "Standards of Conduct and Integrity," which applies to all directors, managers, officers 
(including the principal executive officers, principal financial officers and principal accounting officers), employees and agents of PPL Electric 
and its subsidiaries.  The full text of the "Standards of Conduct and Integrity"   is posted in the Corporate Governance section of PPL's Internet 
Web site: www.pplweb.com/about/corporate+governance .   Information required by this item concerning the executive officers of PPL 
Electric is set forth at the end of Part I of this report.  
 

ITEM 11. EXECUTIVE COMPENSATION  
 
PPL Corporation  
 
Information for this item will be set forth in the sections entitled "Compensation of Directors," "Compensation Committee Interlocks and 
Insider Participation" and "Executive Compensation" in PPL's 2010 Notice of Annual Meeting and Proxy Statement, which will be filed with 
the SEC not later than 120 days after December 31, 2009, and which information is incorporated herein by reference.  
 
PPL Energy Supply, LLC  
 
Item 11 is omitted as PPL Energy Supply meets the conditions set forth in General Instruction (I)(1)(a) and (b) of Form 10-K.  
 
PPL Electric Utilities Corporation  
 
Information for this item will be set forth in the sections entitled "Compensation of Directors" and "Executive Compensation" in PPL Electric's 
2010 Notice of Annual Meeting and Information Statement, which will be filed with the SEC not later than 120 days after December 31, 2009, 
and which information is incorporated herein by reference.  
 

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

 
PPL Corporation  
 

  
None.  
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Information for this item will be set forth in the section entitled "Stock Ownership" in PPL's 2010 Notice of Annual Meeting and Proxy 
Statement, which will be filed with the SEC not later than 120 days after December 31, 2009, and which information is incorporated herein by 
reference.  In addition, provided below in tabular format is information as of December 31, 2009, with respect to compensation plans 
(including individual compensation arrangements) under which equity securities of PPL are authorized for issuance.  
 

Equity Compensation Plan Information  
 

 

 
PPL Energy Supply, LLC  
 
Item 12 is omitted as PPL Energy Supply meets the conditions set forth in General Instruction (I)(1)(a) and (b) of Form 10-K.  
 
PPL Electric Utilities Corporation  
 
Information for this item will be set forth in the section entitled "Stock Ownership" in PPL Electric's 2010 Notice of Annual Meeting and 
Information Statement, which will be filed with the SEC not later than 120 days after December 31, 2009, and 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 the sections entitled "Transactions with Related Persons" and "Independence of Directors"  in 
PPL's 2010 Notice of Annual Meeting and Proxy Statement, which will be filed with the SEC not later than 120 days after December 31, 2009, 
and is incorporated herein by reference.  
 
PPL Energy Supply, LLC  
 
Item 13 is omitted as PPL Energy Supply meets the conditions set forth in General Instruction (I)(1)(a) and (b) of Form 10-K.  
 
PPL Electric Utilities Corporation  
 
Information for this item will be set forth in the sections entitled "Transactions with Related Persons" and "Nominations" in PPL Electric's 
2010 Notice of Annual Meeting and Information Statement, which will be filed with the SEC not later than 120 days after December 31, 2009, 

  

Number of securities to be issued 
upon exercise of outstanding 

options, warrants and rights (3)  

Weighted-average exercise price of 
outstanding options, warrants and 

rights (3)  

Number of securities remaining 
available for future issuance under 

equity compensation plans (4)  
Equity compensation plans 
approved by security holders 
(1)  

   
2,778,235 - ICP  
1,823,806 - ICPKE  
4,602,041 - Total  

   
$33.03 - ICP  
$31.92 - ICPKE  
$32.59 - Combined  

  3,458,171 - ICP  
  9,840,240 - ICPKE  
14,578,022 - DDCP  
27,876,433 - Total  

        
Equity compensation plans 
not approved by security 
holders (2)  

      

(1)   Includes (a) the Amended and Restated Incentive Compensation Plan (ICP), under which stock options, restricted stock, restricted stock 
units, performance units, dividend equivalents and other stock-based awards may be awarded to executive officers of PPL; (b) the 
Amended and Restated Incentive Compensation Plan for Key Employees (ICPKE), under which stock options, restricted stock, restricted 
stock units, performance units, dividend equivalents and other stock-based awards may be awarded to non-executive key employees of 
PPL and its subsidiaries; and (c) the Directors Deferred Compensation Plan (DDCP), under which stock units may be awarded to directors 
of PPL.  See Note 11 to the financial statements for additional information.  

      
(2)   All of PPL's current compensation plans under which equity securities of PPL are authorized for issuance have been approved by PPL's 

shareowners.  
      
(3)   Relates to common stock issuable upon the exercise of stock options awarded under the ICP and ICPKE as of December 31, 2009.  In 

addition, as of December 31, 2009, the following other securities had been awarded and are outstanding under the ICP, ICPKE and 
DDCP:  45,400 shares of restricted stock, 416,840 restricted stock units and 101,139 performance units under the ICP; 24,600 shares of 
restricted stock, 921,202 restricted stock units and 65,324 performance units under the ICPKE; and 406,584 stock units under the DDCP.  

      
(4)   Based upon the following aggregate award limitations under the ICP, ICPKE and DDCP: (a) under the ICP, 15,769,430 awards (i.e., 5% 

of the total PPL common stock outstanding as of April 23, 1999) granted after April 23, 1999; (b) under the ICPKE, 16,573,608 awards 
(i.e., 5% of the total PPL common stock outstanding as of January 1, 2003) granted after April 25, 2003, reduced by outstanding awards 
for which common stock was not yet issued as of such date of 2,373,812 resulting in a limit of 14,199,796; and (c) under the DDCP, 
15,052,856 securities.  In addition, each of the ICP and ICPKE includes an annual award limitation of 2% of total PPL common stock 
outstanding as of January 1 of each year.  

WPD-6 
Screening Data Part 2 of 2 
Page 2714 of 7002



and is incorporated herein by reference.  
 

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES  
 
PPL Corporation  
 
Information for this item will be set forth in the section entitled "Fees to Independent Auditor for 2009 and 2008" in PPL's 2010 Notice of 
Annual Meeting and Proxy Statement, which will be filed with the SEC not later than 120 days after December 31, 2009, and which 
information is incorporated herein by reference.  
 
PPL Energy Supply, LLC  
 
The following table presents an allocation of fees billed, including expenses, by Ernst & Young LLP (EY) to PPL for the fiscal years ended 
December 31, 2009 and 2008, for professional services rendered for the audit of PPL Energy Supply's annual financial statements and for fees 
billed for other services rendered by EY.  
 

 

 
Approval of Fees   The Audit Committee of PPL has procedures for pre-approving audit and non-audit services to be provided by the 
independent auditor.  These procedures are designed to ensure the continued independence of the independent auditor.  More specifically, the 
use of the independent auditor to perform either audit or non-audit services is prohibited unless specifically approved in advance by the Audit 
Committee of PPL.  As a result of this approval process, the Audit Committee of PPL has established specific categories of services and 
authorization levels.  All services outside of the specified categories and all amounts exceeding the authorization levels are reviewed by the 
Chair of the Audit Committee of PPL, who serves as the Committee designee to review and approve audit and non-audit related services during 
the year.  A listing of the approved audit and non-audit services is reviewed with the full Audit Committee of PPL no later than its next 
meeting.  
 
The Audit Committee of PPL approved 100% of the 2009 and 2008 services provided by EY.  
 
PPL Electric Utilities Corporation  
 
Information for this item will be set forth in the section entitled "Fees to Independent Auditor for 2009 and 2008" in PPL Electric's 2010 Notice 
of Annual Meeting and Information Statement, which will be filed with the SEC not later than 120 days after December 31, 2009, and which 
information is incorporated herein by reference.  
 

PART IV  
 

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES  
 

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

(a)    Includes estimated fees for audit of annual financial statements and review of financial statements included in 
PPL Energy Supply's Quarterly Reports on Form 10-Q and for services in connection with statutory and 
regulatory filings or engagements, including comfort letters and consents for financings and filings made with 
the SEC.  

      
(b)   Fees for due diligence work, a review of eXtensible Business Reporting Language tags assigned to financial 

statement line items and for consultation to ensure appropriate accounting and reporting in connection with 
various business and financing transactions.  

      
(c)    The independent auditor did not provide tax services to PPL Energy Supply or any of its affiliates.  
      
(d)   Fees related to access to an EY online accounting research tool, an audit of grant applications relating to 

network connections, consultation with outside counsel regarding U.K. GAAP and miscellaneous regulatory 
consulting services.  

PPL Corporation, PPL Energy Supply, LLC and PPL Electric Utilities Corporation  
  
(a)  The following documents are filed as part of this report:  
    
  1.  Financial Statements - Refer to the "Index to Item 8. Financial Statements and Supplementary Data" for an index of the financial 

statements included in this report.  
      
  2.  Supplementary Data and Supplemental Financial Statement Schedule - included in response to Item 8.  
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    All supplemental financial statement schedules are omitted because of the absence of the conditions under which they are required or 

because the required information is included in the financial statements or notes thereto.  
      
  3.  Exhibits  
      
    See Exhibit Index immediately following the signature pages.  
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SHAREOWNER AND INVESTOR INFORMATION  
 
Annual Meetings :   The 2010 annual meeting of shareowners of PPL will be held on Wednesday, May 19, 2010, at the Holiday Inn in 
Fogelsville, Pennsylvania, in Lehigh County.  The 2010 meeting for PPL Electric will be held on Thursday, May 20, 2010, at the offices of the 
company at Two North Ninth Street, Allentown, Pennsylvania.  
 
Proxy and Information Statement Material :   A proxy statement or information statement, and notice of PPL's and PPL Electric's annual 
meetings are mailed to all shareowners of record as of February 26, 2010.  
 
PPL Annual Report :   The report is published and mailed in the beginning of April to all shareowners of record.  The latest annual report can 
be accessed at www.pplweb.com.  If you have more than one account, or if there is more than one investor in your household, you may call the 
PPL Shareowner Information Line to request that only one annual report be delivered to your address.  Please provide account numbers for all 
duplicate mailings.  
 
Dividends :   Subject to the declaration of dividends on PPL common stock by the PPL Board of Directors or its Executive Committee and 
PPL Electric preferred stock and preference stock by the PPL Electric Board of Directors, dividends are paid on the first business day of April, 
July, October and January.  The 2010 record dates for dividends are expected to be March 10, June 10, September 10, and December 10.  
 
Direct Deposit of Dividends:   Shareowners may choose to have their dividend checks deposited directly into their checking or savings 
account.  
 
PPL Shareowner Information   Line (1-800-345-3085):   Shareowners can get detailed corporate and financial information 24 hours a day 
using the PPL Shareowner Information Line.  They can hear timely recorded messages about earnings, dividends and other company news 
releases; request information by fax; and request printed materials in the mail.  Other PPL publications, such as the annual and quarterly reports 
to the Securities and Exchange Commission (Forms 10-K and 10-Q), will be mailed upon request, or write to:  
 

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 Exchange Commission filings, corporate governance 
materials, news releases, stock quotes and historical performance.  Visitors to our Web site can provide their email address and indicate their 
desire to receive future earnings or news releases automatically.  
 
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 information by visiting www.shareowneronline.com.  
 
Dividend Reinvestment Plan:   Shareowners may choose to have dividends on their PPL common stock or PPL Electric preferred and 
preference stock reinvested in PPL common stock instead of receiving the dividend by check. Participants in PPL's Dividend Reinvestment 
Plan may choose to have their common stock certificates deposited into their Plan account.  
 
Direct Registration System:   PPL and PPL Electric participate in the Direct Registration System (DRS).  Shareowners may choose to have 
their common or preferred stock certificates deposited into 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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     PPL Electric Utilities Corporation:  
     4-1/2% Preferred Stock  

(Code:  PPLPRB)  
 
     4.40% Series Preferred Stock  

(Code:  PPLPRA)  
 
     PPL Capital Funding, Inc.:  
     2007 Series A Junior Subordinated Notes due 2067  

(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  37211  
 
Toll Free:  1-800-735-7777  
FAX:  615-835-2727  
 
Indenture Trustee  
The Bank of New York Mellon  
101 Barclay Street  
New York, NY 10286  
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SIGNATURES  
 
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be 
signed on its behalf by the undersigned, thereunto duly authorized.  
 

PPL Corporation  
(Registrant)  

 
By  /s/ James H. Miller          
James H. Miller -          
Chairman, President and          
Chief Executive Officer          
          
          
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of 
the Registrant and in the capacities and on the date indicated.  
          
          
          
        TITLE  
          
By  /s/ James H. Miller        Principal Executive Officer and Director  
James H. Miller -          
Chairman, President and          
Chief Executive Officer          
          
          
By  /s/ Paul A. Farr        Principal Financial Officer  
Paul A. Farr -          
Executive Vice President and          
Chief Financial Officer          
          
          
By  /s/ J. Matt Simmons, Jr.        Principal Accounting Officer  
J. Matt Simmons, Jr. -          
Vice President and Controller          
          
          
          
Directors:          
          
Frederick M. Bernthal    Stuart Heydt      
John W. Conway    Craig A. Rogerson      
E. Allen Deaver    W. Keith Smith      
Louise K. Goeser    Natica von Althann      
Stuart E. Graham    Keith H. Williamson      
          
By  /s/ James H. Miller          
James H. Miller, Attorney-in-fact    Date:  February 25, 2010      
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SIGNATURES  
 
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be 
signed on its behalf by the undersigned, thereunto duly authorized.  
 

PPL Energy Supply, LLC  
(Registrant)  

 
By  /s/ James H. Miller          
James H. Miller -          
President          
          
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of 
the Registrant and in the capacities and on the date indicated.  
          
        TITLE  
          
By  /s/ James H. Miller        Principal Executive Officer and Manager  
James H. Miller -          
President          
          
By  /s/ Paul A. Farr        Principal Financial Officer and Manager  
Paul A. Farr -          
Executive Vice President          
          
By  /s/ J. Matt Simmons, Jr.        Principal Accounting Officer  
J. Matt Simmons, Jr. -          
Vice President and Controller          
          
Managers:          
          
/s/ Robert J. Grey          
Robert J. Grey          
          
/s/ William H. Spence          
William H. Spence          
          
/s/ James E. Abel          
James E. Abel          
          
          
          
          
          
          
          
Date:  February 25, 2010          
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SIGNATURES  
 
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be 
signed on its behalf by the undersigned, thereunto duly authorized.  
 

PPL Electric Utilities Corporation  
(Registrant)  

 

 

By  /s/ David G. DeCampli          
David G. DeCampli -          
President          
  
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of 
the Registrant and in the capacities and on the date indicated.  
          
        TITLE  
          
By  /s/ David G. DeCampli        Principal Executive Officer and Director  
David G. DeCampli -          
President          
          
By  /s/ J. Matt Simmons, Jr.        Principal Financial Officer and  
J. Matt Simmons, Jr. -        Principal Accounting Officer  
Vice President and Controller          
          

          
Directors:          
          
/s/ James H. Miller    /s/ William H. Spence      
James H. Miller    William H. Spence      
          
/s/ Paul A. Farr    /s/ Dean A. Christiansen      
Paul A. Farr    Dean A. Christiansen      
          
/s/ Robert J. Grey          
Robert J. Grey          
          
          
          
          
          
          
          
          
Date:  February 25, 2010          
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EXHIBIT INDEX  
 
The following Exhibits indicated by an asterisk preceding the Exhibit number are filed herewith.  The balance of the Exhibits have heretofore 
been filed with the Commission and pursuant to Rule 12(b)-32 are incorporated herein by reference.  Exhibits indicated by a [_] are filed or 
listed pursuant to Item 601(b)(10)(iii) of Regulation S-K.  
      
3(a)  -  Amended and Restated Articles of Incorporation of PPL Corporation effective May 21, 2008 (Exhibit 3(i) to PPL 

Corporation Form 8-K Report (File No. 1-11459) dated May 21, 2008)  
      
3(b)  -  Amended and Restated Articles of Incorporation of PPL Electric Utilities Corporation (Exhibit 3(a) to PPL Electric 

Utilities Corporation Form 10-Q Report (File No. 1-905) for the quarter ended March 31, 2006)  
      
3(c)  -  Certificate of Formation of PPL Energy Supply, LLC (Exhibit 3.1 to PPL Energy Supply, LLC Form S-4 (Registration 

Statement No. 333-74794))  
      
3(d)  -  Amended and Restated Bylaws of PPL Corporation, effective May 21, 2008 (Exhibit 3.(ii) to PPL Corporation Form 8-K 

Report (File No. 1-11459) dated May 21, 2008)  
      
3(e)  -  Bylaws of PPL Electric Utilities Corporation, as amended and restated effective March 30, 2006 (Exhibit 3.2 to PPL 

Electric Utilities Corporation Form 8-K Report (File No. 1-905) dated March 30, 2006)  
      
3(f)  -  Limited Liability Company Agreement of PPL Energy Supply, LLC, dated March 20, 2001 (Exhibit 3.2 to PPL Energy 

Supply, LLC Form S-4 (Registration Statement No. 333-74794))  
      
4(a)-1  -  Amended and Restated Employee Stock Ownership Plan, dated January 12, 2007 (Exhibit 4(a) to PPL Corporation Form 

10-K Report (File No. 1-11459) for the year ended December 31, 2006)  
      
4(a)-2  -  Amendment No. 1 to said Amended and Restated Employee Stock Ownership Plan, dated July 2, 2007 (Exhibit 4(a) to 

PPL Corporation Form 10-Q Report (File No. 1-11459) for the quarter ended September 30, 2007)  
      
4(a)-3  -  Amendment No. 2 to said Amended and Restated Employee Stock Ownership Plan, dated December 13, 2007 (Exhibit 4

(a)-3 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2007)  
      
4(a)-4  -  Amendment No. 3 to said Amended and Restated Employee Stock Ownership Plan, dated August 19, 2009 (Exhibit 4(a) 

to PPL Corporation Form 10-Q Report (File No. 1-11459) for quarter ended September 30, 2009)  
      
*4(a)-5  -  Amendment No. 4 to said Amended and Restated Employee Stock Ownership Plan, dated December 2, 2009  
      
4(b)  -  Trust Deed constituting £150 million 9 ¼ percent Bonds due 2020, dated November 9, 1995, between South Wales 

Electric plc and Bankers Trustee Company Limited (Exhibit 4(k) to PPL Corporation Form 10-K Report (File No. 1-
11459) for the year ended December 31, 2004)  

      
4(c)-1  -  Indenture, dated as of November 1, 1997, among PPL Corporation, PPL Capital Funding, Inc. and JPMorgan Chase 

Bank (formerly The Chase Manhattan Bank), as Trustee (Exhibit 4.1 to PPL Corporation Form 8-K Report (File No. 1-
11459) dated November 12, 1997)  

      
4(c)-2  -  Supplement, dated as of May 18, 2004, to said Indenture (Exhibit 4.7 to Registration Statement Nos. 333-116478, 333-

116478-01 and 333-116478-02)  
      
4(c)-3  -  Supplement, dated as of July 1, 2007, to said Indenture (Exhibit 4(b) to PPL Corporation Form 8-K Report (File No. 1-

11459) dated July 16, 2007)  
      
4(d)-1  -  Indenture, dated as of August 1, 2001, by PPL Electric Utilities Corporation and JPMorgan Chase Bank (formerly The 

Chase Manhattan Bank), as Trustee (Exhibit 4.1 to PPL Electric Utilities Corporation Form 8-K Report (File No. 1-905) 
dated August 21, 2001)  

      
4(d)-2  -  Supplement, dated as of February 1, 2005, to said Indenture (Exhibit 4(g)-5 to PPL Electric Utilities Corporation Form 

10-K Report (File No. 1-905) for the year ended December 31, 2004)  
      
4(d)-3  -  Supplement, dated as of May 1, 2005, to said Indenture (Exhibit 4(b) to PPL Electric Utilities Corporation Form 10-Q 

Report (File No. 1-905) for the quarter ended June 30, 2005)  
      
4(d)-4  -  Supplement, dated as of December 1, 2005, to said Indenture (Exhibit 4(a) to PPL Electric Utilities Corporation Form 8-

K Report (File No. 1-905) dated December 22, 2005)  
      
4(d)-5  -  Supplement, dated as of August 1, 2007, to said Indenture (Exhibit 4(b) to PPL Electric Utilities Corporation Form 8-K 

Report (File No. 1-905) dated August 14, 2007)  
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4(d)-6  -  Supplement, dated as of October 1, 2008, to said Indenture (Exhibit 4(b) to PPL Electric Utilities Corporation Form 8-K 
Report (File No. 1-905) dated October 20, 2008)  

      
4(d)-7  -  Supplement, dated as of October 1, 2008, to said Indenture (Exhibit 4(c) to PPL Electric Utilities Corporation Form 8-K 

Report (File No. 1-905) dated October 31, 2008)  
      
4(d)-8  -  Supplement, dated as of May 1, 2009, to said Indenture (Exhibit 4(b) to PPL Electric Utilities Corporation Form 8-K 

Report (File No. 1-905) dated May 22, 2009)  
      
4(e)-1  -  Indenture, dated as of October 1, 2001, by PPL Energy Supply, LLC and JPMorgan Chase Bank (formerly The Chase 

Manhattan Bank), as Trustee (Exhibit 4.1 to PPL Energy Supply, LLC Form S-4 (Registration Statement No. 333-
74794))  

      
4(e)-2  -  Supplement, dated as of October 1, 2001, to said Indenture (Exhibit 4.2 to PPL Energy Supply, LLC Form S-4 

(Registration Statement No. 333-74794))  
      
4(e)-3  -  Registration Rights Agreement, dated October 19, 2001, between PPL Energy Supply, LLC and the Initial Purchasers 

(Exhibit 4.5 to PPL Energy Supply, LLC Form S-4 (Registration Statement No. 333-74794))  
      
4(e)-4  -  Supplement, dated as of August 15, 2004, to said Indenture (Exhibit 4(h)-4 to PPL Energy Supply, LLC Form 10-K 

Report (File No. 333-74794) for the year ended December 31, 2004)  
      
4(e)-5  -  Supplement, dated as of October 15, 2005, to said Indenture (Exhibit 4(a) to PPL Energy Supply, LLC Form 8-K Report 

(File No. 333-74794) dated October 28, 2005)  
      
4(e)-6  -  Form of Note for PPL Energy Supply, LLC's $300 million aggregate principal amount of 5.70% REset Put Securities 

due 2035 (REPS SM ) (Exhibit 4(b) to PPL Energy Supply, LLC Form 8-K Report (File No. 333-74794) dated October 
28, 2005)  

      
4(e)-7  -  Supplement, dated as of May 1, 2006, to said Indenture (Exhibit 4(a) to PPL Energy Supply, LLC Form 10-Q Report 

(File No. 333-74794) for the quarter ended June 30, 2006)  
      
4(e)-8  -  Supplement, dated as of July 1, 2006, to said Indenture (Exhibit 4(b) to PPL Energy Supply, LLC Form 10-Q Report 

(File No. 333-74794) for the quarter ended June 30, 2006)  
      
4(e)-9  -  Supplement, dated as of July 1, 2006, to said Indenture (Exhibit 4(c) to PPL Energy Supply, LLC Form 10-Q Report 

(File No. 333-74794) for the quarter ended June 30, 2006)  
      
4(e)-10  -  Supplement, dated as of December 1, 2006, to said Indenture (Exhibit 4(f)-10 to PPL Energy Supply, LLC Form 10-K 

Report (File No. 333-74794) for the year ended December 31, 2006)  
      
4(e)-11  -  Supplement, dated as of December 1, 2007, to said Indenture (Exhibit 4(b) to PPL Energy Supply, LLC Form 8-K 

Report (File No. 333-74794) dated December 18, 2007)  
      
4(e)-12  -  Supplement, dated as of March 1, 2008, to said Indenture (Exhibit 4(b) to PPL Energy Supply, LLC Form 8-K Report 

(File No. 333-74794) dated March 14, 2008)  
      
4(e)-13  -  Supplement, dated as of July 1, 2008, to said Indenture (Exhibit 4(b) to PPL Energy Supply, LLC Form 8-K Report (File 

No. 1-32944) dated July 21, 2008)  
      
4(f)-1  -  Trust Deed constituting £200 million 5.875 percent Bonds due 2027, dated March 25, 2003, between Western Power 

Distribution (South West) plc and J.P. Morgan Corporate Trustee Services Limited (Exhibit 4(o)-1 to PPL Corporation 
Form 10-K Report (File No. 1-11459) for the year ended December 31, 2004)  

      
4(f)-2  -  Supplement, dated May 27, 2003, to said Trust Deed, constituting £50 million 5.875 percent Bonds due 2027 (Exhibit 4

(o)-2 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2004)  
      
*4(g)  -  Indenture, dated as of March 16, 2001, among WPD Holdings UK, Bankers Trust Company, as Trustee, Principal 

Paying Agent, and Transfer Agent and Deutsche Bank Luxembourg, S.A., as Paying and Transfer Agent  
      
4(h)  -  Trust Deed constituting £105 million 1.541 percent Index-Linked Notes due 2053, dated December 1, 2006, between 

Western Power Distribution (South West) plc and HSBC Trustee (CI) Limited (Exhibit 4(i) to PPL Corporation Form 
10-K Report (File No. 1-11459) for the year ended December 31, 2006)  

      
4(i)  -  Trust Deed constituting £120 million 1.541 percent Index-Linked Notes due 2056, dated December 1, 2006, between 

Western Power Distribution (South West) plc and HSBC Trustee (CI) Limited (Exhibit 4(j) to PPL Corporation Form 
10-K Report (File No. 1-11459) for the year ended December 31, 2006)  
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4(j)  -  Trust Deed constituting £225 million 4.80436 percent Notes due 2037, dated December 21, 2006, between Western 
Power Distribution (South Wales) plc and HSBC Trustee (CI) Limited (Exhibit 4(k) to PPL Corporation Form 10-K 
Report (File No. 1-11459) for the year ended December 31, 2006)  

      
4(k)-1  -  Subordinated Indenture, dated as of March 1, 2007, between PPL Capital Funding, Inc., PPL Corporation and The Bank 

of New York, as Trustee (Exhibit 4(a) to PPL Corporation Form 8-K Report (File No. 1-11459) dated March 20, 2007)  
      
4(k)-2  -  Supplement, dated as of March 1, 2007, to said Subordinated Indenture (Exhibit 4(b) to PPL Corporation Form 8-K 

Report (File No. 1-11459) dated March 20, 2007)  
      
4(l)-1  -  Series 2009A Exempt Facilities Loan Agreement, dated as of April 1, 2009, between PPL Energy Supply, LLC and 

Pennsylvania Economic Development Financing Authority (Exhibit 4(a) to PPL Energy Supply, LLC Form 8-K Report 
(File No. 1-32944) dated April 9, 2009)  

      
4(l)-2  -  Series 2009B Exempt Facilities Loan Agreement, dated as of April 1, 2009, between PPL Energy Supply, LLC and 

Pennsylvania Economic Development Financing Authority (Exhibit 4(b) to PPL Energy Supply, LLC Form 8-K Report 
(File No. 1-32944) dated April 9, 2009)  

      
4(l)-3  -  Series 2009C Exempt Facilities Loan Agreement, dated as of April 1, 2009, between PPL Energy Supply, LLC and 

Pennsylvania Economic Development Financing Authority (Exhibit 4(c) to PPL Energy Supply, LLC Form 8-K Report 
(File No. 1-32944) dated April 9, 2009)  

      
10(a)  -  $150 Million Credit and Reimbursement Agreement, dated as of April 25, 2001, among PPL Montana, LLC and the 

banks named therein (Exhibit 10(d) to PPL Montana, LLC Form 10-Q Report (File No. 333-50350) for the quarter ended 
June 30, 2001)  

      
10(b)  -  Generation Supply Agreement, dated as of June 20, 2001, between PPL Electric Utilities Corporation and PPL 

EnergyPlus, LLC (Exhibit 10.5 to PPL Energy Supply, LLC Form S-4 (Registration Statement No. 333-74794))  
      
10(c)-1  -  Master Power Purchase and Sale Agreement, dated as of October 15, 2001, between NorthWestern Energy Division 

(successor in interest to The Montana Power Company) and PPL Montana, LLC (Exhibit 10(g) to PPL Montana, LLC 
Form 10-K Report (File No. 333-50350) for the year ended December 31, 2001)  

      
10(c)-2  -  Confirmation Letter dated July 5, 2006, between PPL Montana, LLC and NorthWestern Corporation (PPL Corporation 

and PPL Energy Supply, LLC Form 8-K Reports (File Nos. 1-11459 and 333-74794) dated July 6, 2006)  
      
10(d)  -  Guaranty, dated as of December 21, 2001, from PPL Energy Supply, LLC in favor of LMB Funding, Limited 

Partnership (Exhibit 10(j) to PPL Energy Supply, LLC Form 10-K Report (File No. 333-74794) for the year ended 
December 31, 2001)  

      
10(e)-1  -  Agreement for Lease, dated as of December 21, 2001, between LMB Funding, Limited Partnership and Lower Mt. 

Bethel Energy, LLC (Exhibit 10(m) to PPL Energy Supply, LLC Form 10-K Report (File No. 333-74794) for the year 
ended December 31, 2003)  

      
10(e)-2  -  Amendment No. 1 to Agreement for Lease, dated as of September 16, 2002, between LMB Funding, Limited Partnership 

and Lower Mt. Bethel Energy, LLC (Exhibit 10(m)-1 to PPL Energy Supply, LLC Form 10-K Report (File No. 333-
74794) for the year ended December 31, 2003)  

      
10(f)-1  -  Lease Agreement, dated as of December 21, 2001, between LMB Funding, Limited Partnership and Lower Mt. Bethel 

Energy, LLC (Exhibit 10(n) to PPL Energy Supply, LLC Form 10-K Report (File No. 333-74794) for the year ended 
December 31, 2003)  

      
10(f)-2  -  Amendment No. 1 to Lease Agreement, dated as of September 16, 2002, between LMB Funding, Limited Partnership 

and Lower Mt. Bethel Energy, LLC (Exhibit 10(n)-1 to PPL Energy Supply, LLC Form 10-K Report (File No. 333-
74794) for the year ended December 31, 2003)  

      
10(g)  -  Pollution Control Facilities Loan Agreement, dated as of May 1, 1973, between PPL Electric Utilities Corporation and 

the Lehigh County Industrial Development Authority (Exhibit 5(z) to Registration Statement No. 2-60834)  
      
10(h)  -  Facility Lease Agreement (BA 1/2) between PPL Montana, LLC and Montana OL3, LLC (Exhibit 4.7a to PPL Montana, 

LLC Form S-4 (Registration Statement No. 333-50350))  
      
10(i)  -  Facility Lease Agreement (BA 3) between PPL Montana, LLC and Montana OL4, LLC (Exhibit 4.8a to PPL Montana, 

LLC Form S-4 (Registration Statement No. 333-50350))  
      
10(j)  -  Services Agreement, dated as of July 1, 2000, among PPL Corporation, PPL Energy Funding Corporation and its direct 

and indirect subsidiaries in various tiers, PPL Capital Funding, Inc., PPL Gas Utilities Corporation, PPL Services 
Corporation and CEP Commerce, LLC (Exhibit 10.20 to PPL Energy Supply, LLC Form S-4 (Registration Statement 
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No. 333-74794))  
      
10(k)-1  -  Asset Purchase Agreement, dated as of June 1, 2004, by and between PPL Sundance Energy, LLC, as Seller, and 

Arizona Public Service Company, as Purchaser (Exhibit 10(a) to PPL Corporation and PPL Energy Supply, LLC Form 
10-Q Reports (File Nos. 1-11459 and 333-74794) for the quarter ended June 30, 2004)  

      
10(k)-2  -  Amendment No. 1, dated December 14, 2004, to said Asset Purchase Agreement (Exhibit 99.1 to PPL Corporation and 

PPL Energy Supply, LLC Form 8-K Reports (File Nos. 1-11459 and 333-74794) dated December 15, 2004)  
      
10(l)-1  -  Receivables Sale Agreement, dated as of August 1, 2004, between PPL Electric Utilities Corporation, as Originator, and 

PPL Receivables Corporation, as Buyer (Exhibit 10(d) to PPL Electric Utilities Corporation Form 10-Q Report (File No. 
1-905) for the quarter ended June 30, 2004)  

      
10(l)-2  -  Amendment No. 1 to Receivables Sale Agreement, dated as of August 5, 2008, between PPL Electric Utilities 

Corporation, as Originator, and PPL Receivables Corporation, as Buyer (Exhibit 10(b) to PPL Electric Utilities 
Corporation Form 8-K Report (File No. 1-905) dated August 6, 2008)  

      
10(l)-3  -  Credit and Security Agreement, dated as of August 5, 2008, among PPL Receivables Corporation, PPL Electric Utilities 

Corporation, Victory Receivables Corporation, the Liquidity Banks from time to time party thereto and The Bank of 
Tokyo-Mitsubishi UFJ, Ltd., New York Branch (Exhibit 10(a) to PPL Electric Utilities Corporation Form 8-K Report 
(File No. 1-905) dated August 6, 2008)  

      
10(1)-4  -  Amendment No. 1 to said Credit and Security Agreement, dated as of July 28, 2009, among PPL Receivables 

Corporation, as Borrower, PPL Electric Utilities Corporation, as Servicer, Victory Receivables Corporation, as a Lender, 
and The Bank of Tokyo-Mitsubishi UFJ, Ltd, New York Branch, as Liquidity Bank and as Agent (Exhibit 10(a) to PPL 
Electric Utilities Corporation Form 10-Q Report (File No. 1-905) for quarter ended September 30, 2009)  

      
10(1)-5  -  Amended and Restated Fee Letter, dated July 28, 2009, among PPL Receivables Corporation, as Borrower, PPL Electric 

Utilities Corporation, as Servicer, Victory Receivables Corporation, as a Lender, and The Bank of Tokyo-Mitsubishi 
UFJ, Ltd, New York Branch, as Liquidity Bank and as Agent (Exhibit 10(b) to PPL Electric Utilities Corporation Form 
10-Q Report (File No. 1-905) for quarter ended September 30, 2009)  

      
10(m)  -  $300 Million Demand Loan Agreement, dated as of August 20, 2004, among CEP Lending, Inc. and PPL Energy 

Funding Corporation (Exhibit 10(dd) to PPL Electric Utilities Corporation Form 10-K Report (File No. 1-905) for the 
year ended December 31, 2004)  

      
10(n)-1  -  Reimbursement Agreement, dated as of March 31, 2005, among PPL Energy Supply, LLC, The Bank of Nova Scotia, as 

Issuer and Administrative Agent, and the Lenders party thereto from time to time (Exhibit 10(a) to PPL Energy Supply, 
LLC Form 10-Q Report (File No. 333-74794) for the quarter ended March 31, 2005)  

      
10(n)-2  -  First Amendment to said Reimbursement Agreement, dated as of June 16, 2005 (Exhibit 10(b) to PPL Energy Supply, 

LLC Form 10-Q Report (File No. 333-74794) for the quarter ended June 30, 2005)  
      
10(n)-3  -  Second Amendment to said Reimbursement Agreement, dated as of September 1, 2005 (Exhibit 10(a) to PPL Energy 

Supply, LLC Form 10-Q Report (File No. 333-74794) for the quarter ended September 30, 2005)  
      
10(n)-4  -  Third Amendment to said Reimbursement Agreement, dated as of March 30, 2006 (Exhibit 10(a) to PPL Energy Supply, 

LLC Form 8-K Report (File No. 333-74794) dated April 5, 2006)  
      
10(n)-5  -  Fourth Amendment to said Reimbursement Agreement, dated as of April 12, 2006 (Exhibit 10(b) to PPL Energy Supply, 

LLC Form 10-Q Report (File No. 333-74794) for the quarter ended September 30, 2006)  
      
10(n)-6  -  Fifth Amendment to said Reimbursement Agreement, dated as of November 1, 2006 (Exhibit 10(q)-6 to PPL Energy 

Supply, LLC Form 10-K Report (File No. 333-74794) for the year ended December 31, 2006)  
      
10(n)-7  -  Sixth Amendment to said Reimbursement Agreement, dated as of March 29, 2007 (Exhibit 10(q)-7 to PPL Energy 

Supply, LLC Form 10-K Report (File No. 333-74794) for the year ended December 31, 2007)  
      
10(n)-8  -  Seventh Amendment to said Reimbursement Agreement, dated as of March 1, 2008 (Exhibit 10(a) to PPL Energy 

Supply, LLC Form 10-Q Report (File No. 333-74794) for the quarter ended March 31, 2008)  
      
10(n)-9  -  Eighth Amendment to said Reimbursement Agreement, dated as of March 30, 2009 (Exhibit 10(a) to PPL Energy 

Supply, LLC Form 10-Q Report (File No. 1-32944) for the quarter ended March 31, 2009)  
      
10(o)-1  -  $300 Million Five-Year Letter of Credit and Revolving Credit Agreement, dated as of December 15, 2005, among PPL 

Energy Supply, LLC and the banks named therein (Exhibit 10(b) to PPL Energy Supply, LLC Form 8-K Report (File 
No. 333-74794) dated December 21, 2005)  
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10(o)-2  -  First Amendment to said Letter of Credit and Revolving Credit Agreement, dated as of December 29, 2006 (Exhibit 10
(t)-2 to PPL Energy Supply, LLC Form 10-K Report (File No. 333-74794) for the year ended December 31, 2006)  

      
10(p)-1  -  $300 Million Five-Year Letter of Credit and Reimbursement Agreement, dated as of December 15, 2005, among PPL 

Energy Supply and the banks named therein (Exhibit 10(c) to PPL Energy Supply, LLC Form 8-K Report (File No. 333-
74794) dated December 21, 2005)  

      
10(p)-2  -  First Amendment to said Letter of Credit and Reimbursement Agreement, dated as of December 29, 2006 (Exhibit 10(u)-

2 to PPL Energy Supply, LLC Form 10-K Report (File No. 333-74794) for the year ended December 31, 2006)  
      
10(q)  -  $400 million Amended and Restated 364-Day Credit Agreement, dated as of September 8, 2009, among PPL Energy 

Supply, LLC and the banks named therein (Exhibit 10(a) to PPL Energy Supply, LLC Form 8-K Report (File No. 1-
32944) dated September 11, 2009)  

      
10(r)-1  -  $200 million Third Amended and Restated Five-Year Credit Agreement, dated as of May 4, 2007, among PPL Electric 

Utilities Corporation and the banks named therein (Exhibit 10(b) to PPL Electric Utilities Corporation Form 8-K Report 
(File No. 1-905) dated May 9, 2007)  

      
10(r)-2  -  First Amendment to Third Amended and Restated Credit Agreement, dated as of December 3, 2008, by and among PPL 

Electric Utilities Corporation, certain of the lenders party to the Third Amended and Restated Credit Agreement dated as 
of May 4, 2007 and Wachovia Bank, National Association, as administrative agent (Exhibit 99.2 to PPL Electric Utilities 
Corporation Form 8-K Report (File No. 1-905) December 4, 2008)  

      
10(s)-1  -  $3.4 billion Second Amended and Restated Five-Year Credit Agreement, dated as of May 4, 2007, among PPL Energy 

Supply, LLC and the banks named therein (Exhibit 10(a) to PPL Energy Supply, LLC Form 8-K Report (File No. 333-
74794) dated May 9, 2007)  

      
10(s)-2  -  First Amendment to Second Amended and Restated Credit Agreement, dated as of December 3, 2008, by and among 

PPL Energy Supply, LLC, certain of the lenders party to the Second Amended and Restated Credit Agreement dated as 
of May 4, 2007 and Wachovia Bank, National Association, as administrative agent (Exhibit 99.1 to PPL Energy Supply, 
LLC Form 8-K Report (File No. 1-32944) dated December 4, 2008)  

      
10(t)  -  £150 million Credit Agreement, dated as of January 24, 2007, among Western Power Distribution Holdings Limited and 

the banks named therein (Exhibit 10(y) to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended 
December 31, 2006)  

      
10(u)-1  -  Pollution Control Facilities Loan Agreement, dated as of February 1, 2005, between PPL Electric Utilities Corporation 

and the Lehigh County Industrial Development Authority (Exhibit 10(ff) to PPL Electric Utilities Corporation Form 10-
K Report (File No. 1-905) for the year ended December 31, 2004)  

      
10(u)-2  -  Pollution Control Facilities Loan Agreement, dated as of May 1, 2005, between PPL Electric Utilities Corporation and 

the Lehigh County Industrial Development Authority (Exhibit 10(a) to PPL Electric Utilities Corporation Form 10-Q 
Report (File No. 1-905) for the quarter ended June 30, 2005)  

      
10(u)-3  -  Pollution Control Facilities Loan Agreement, dated as of October 1, 2008, between Pennsylvania Economic 

Development Financing Authority and PPL Electric Utilities Corporation (Exhibit 4(a) to PPL Electric Utilities 
Corporation Form 8-K Report (File No. 1-905) dated October 31, 2008)  

      
10(v)  -  £210 million Multicurrency Revolving Facility Agreement, dated July 7, 2009, between Western Power Distribution 

(South West) plc and HSBC Bank plc, Lloyds TSB Bank plc and Clydesdale Bank plc (Exhibit 10(c) to PPL Corporation 
Form 10-Q Report (File No. 1-11459) for quarter ended June 30, 2009)  

      
[_]10(w)-1  -  Amended and Restated Directors Deferred Compensation Plan, dated June 12, 2000 (Exhibit 10(h) to PPL Corporation 

Form 10-K Report (File No. 1-11459) for the year ended December 31, 2000)  
      
[_]10(w)-2  -  Amendment No. 1 to said Amended and Restated Directors Deferred Compensation Plan, dated December 18, 2002 

(Exhibit 10(m)-1 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2002)  
      
[_]10(w)-3  -  Amendment No. 2 to said Amended and Restated Directors Deferred Compensation Plan, dated December 4, 2003 

(Exhibit 10(q)-2 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2003)  
      
[_]10(w)-4  -  Amendment No. 3 to said Amended and Restated Directors Deferred Compensation Plan, dated as of January 1, 2005 

(Exhibit 10(cc)-4 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2005)  
      
[_]10(w)-5  -  Amendment No. 4 to said Amended and Restated Directors Deferred Compensation Plan, dated as of May 1, 2008 

(Exhibit 10(x)-5 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2008)  
      
[_]10(x)-1  -  Trust Agreement, dated as of April 1, 2001, between PPL Corporation and Wachovia Bank, N.A. (as successor to First 
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Union National Bank), as Trustee  
      
[_]10(x)-2  -  Trust Agreement, dated as of March 20, 2007, between PPL Corporation and Wachovia Bank, N.A., as Trustee (Exhibit 

10(c) to PPL Corporation Form 10-Q Report (File No. 1-1149) for the quarter ended March 31, 2007)  
      
[_]10(x)-3  -  Trust Agreement, dated as of March 20, 2007, between PPL Corporation and Wachovia Bank, N.A., as Trustee (Exhibit 

10(d) to PPL Corporation Form 10-Q Report (File No. 1-11459) for the quarter ended March 31, 2007)  
      
[_]10(x)-4  -  Trust Agreement, dated as of March 20, 2007, between PPL Corporation and Wachovia Bank, N.A., as Trustee (Exhibit 

10(e) to PPL Corporation Form 10-Q Report (File No. 1-11459) for the quarter ended March 31, 2007)  
      
[_]10(y)-1  -  Amended and Restated Officers Deferred Compensation Plan, dated December 8, 2003 (Exhibit 10(r) to PPL 

Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2003)  
      
[_]10(y)-2  -  Amendment No. 1 to said Amended and Restated Officers Deferred Compensation Plan, dated as of January 1, 2005 

(Exhibit 10(ee)-1 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2005)  
      
[_]10(y)-3  -  Amendment No. 2 to said Amended and Restated Officers Deferred Compensation Plan, dated as of January 22,  2007 

(Exhibit 10(bb)-3 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2006)  
      
[_]10(y)-4  -  Amendment No. 3 to said Amended and Restated Officers Deferred Compensation Plan, dated as of June 1, 2008 

(Exhibit 10(z)-4 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2008)  
      
[_]10(z)-1  -  Amended and Restated Supplemental Executive Retirement Plan, dated December 8, 2003 (Exhibit 10(s) to PPL 

Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2003)  
      
[_]10(z)-2  -  Amendment No. 1 to said Supplemental Executive Retirement Plan, dated December 16, 2004 (Exhibit 99.1 to PPL 

Corporation Form 8-K Report (File No. 1-11459) dated December 17, 2004)  
      
[_]10(z)-3  -  Amendment No. 2 to said Supplemental Executive Retirement Plan, dated as of January 1, 2005 (Exhibit 10(ff)-3 to PPL 

Corporation Form 10-K Report (File 1-11459) for the year ended December 31, 2005)  
      
[_]10(z)-4  -  Amendment No. 3 to said Supplemental Executive Retirement Plan, dated as of January 22, 2007 (Exhibit 10(cc)-4 to 

PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2006)  
      
[_]10(z)-5  -  Amendment No. 4 to said Supplement Executive Retirement Plan, dated as of December 9, 2008 (Exhibit 10(aa)-5 to 

PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2008)  
      
[_]10(aa)-1  -  Incentive Compensation Plan, amended and restated effective January 1, 2003 (Exhibit 10(p) to PPL Corporation Form 

10-K Report (File No. 1-11459) for the year ended December 31, 2002)  
      
[_]10(aa)-2  -  Amendment No. 1 to said Incentive Compensation Plan, dated as of January 1, 2005 (Exhibit 10(gg)-2 to PPL 

Corporation Form 10-K Report (File 1-11459) for the year ended December 31, 2005)  
      
[_]10(aa)-3  -  Amendment No. 2 to said Incentive Compensation Plan, dated as of January 26, 2007 (Exhibit 10(dd)-3 to PPL 

Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2006)  
      
[_]10(aa)-4  -  Amendment No. 3 to said Incentive Compensation Plan, dated as of March 21, 2007 (Exhibit 10(f) to PPL Corporation 

Form 10-Q Report (File No. 1-11459) for the quarter ended March 31, 2007)  
      
[_]10(aa)-5  -  Amendment No. 4 to said Incentive Compensation Plan, effective December 1, 2007 (Exhibit 10(a) to PPL Corporation 

Form 10-Q Report (File No. 1-11459) for the quarter ended September, 30, 2008)  
      
[_]10(aa)-6  -  Amendment No. 5 to said Incentive Compensation Plan, dated as of December 16, 2008 (Exhibit 10(bb)-6 to PPL 

Corporation Form 10-K Report (File 1-11459) for the year ended December 31, 2008)  
      
[_]10(aa)-7  -  Form of Stock Option Agreement for stock option awards under the Incentive Compensation Plan (Exhibit 10(a) to PPL 

Corporation Form 8-K Report (File No. 1-11459) dated February 1, 2006)  
      
[_]10(aa)-8  -  Form of Restricted Stock Unit Agreement for restricted stock unit awards under the Incentive Compensation Plan 

(Exhibit 10(b) to PPL Corporation Form 8-K Report (File No. 1-11459) dated February 1, 2006)  
      
[_]10(aa)-9  -  Form of Restricted Stock Unit Agreement for restricted stock unit awards under the Incentive Compensation Plan 

pursuant to PPL Corporation Cash Incentive Premium Exchange Program (Exhibit 10(c) to PPL Corporation Form 8-K 
Report (File No. 1-11459) dated February 1, 2006)  

      
[_]10(bb)-1  -  Incentive Compensation Plan for Key Employees, amended and restated effective January 1, 2003 (Schedule B to Proxy 

Statement of PPL Corporation, dated March 17, 2003)  
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[_]10(bb)-2  -  Amendment No. 1 to said Incentive Compensation Plan for Key Employees, dated as of January 1, 2005 (Exhibit (hh)-1 

to PPL Corporation Form 10-K Report (File 1-11459) for the year ended December 31, 2005  
      
[_]10(bb)-3  -  Amendment No. 2 to said Incentive Compensation Plan for Key Employees, dated as of January 26, 2007 (Exhibit 10

(ee)-3 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2006)  
      
[_]10(bb)-4  -  Amendment No. 3 to said Incentive Compensation Plan for Key Employees, dated as of March 21, 2007 (Exhibit 10(q) 

to PPL Corporation Form 10-Q Report (File No. 1-11459) for the quarter ended March 31, 2007)  
      
[_]10(bb)-5  -  Amendment No. 4 to said Incentive Compensation Plan for Key Employees, dated as of December 15, 2008 (Exhibit 10

(cc)-5 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2008)  
      
[_]10(cc)  -  Short-term Incentive Plan (Schedule A to Proxy Statement of PPL Corporation, dated March 20, 2006)  
      
[_]10(dd)  -  Agreement dated January 15, 2003 between PPL Corporation and Mr. Miller regarding Supplemental Pension Benefits 

(Exhibit 10(u) to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2002)  
      
[_]10(ee)  -  Employment letter dated December 19, 2005 between PPL Services Corporation and Jerry Matthews Simmons, Jr. 

(Exhibit 10(jj) to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2006)  
      
[_]10(ff)  -  Employment letter dated May 31, 2006 between PPL Services Corporation and William H. Spence (Exhibit 10(pp) to 

PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2006)  
      
[_]10(gg)  -  Employment letter dated August 29, 2006, between PPL Services Corporation and David G. DeCampli (Exhibit 10(qq) 

to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2006)  
      
[_]10(hh)  -  Amendments to certain compensation programs and arrangements for Named Executive Officers of PPL Corporation 

and PPL Electric Utilities Corporation and compensation arrangement changes for non-employee Directors of PPL 
Corporation (PPL Corporation and PPL Electric Utilities Corporation Form 8-K Reports (File Nos. 1-11459 and 1-905) 
dated November 1, 2006)  

      
[_]10(ii)  -  Form of Retention Agreement entered into between PPL Corporation and Messrs. Champagne, Farr, Miller and Shriver 

(Exhibit 10(h) to PPL Corporation Form 10-Q Report (File No. 1-11459) for the quarter ended March 31, 2007)  
      
[_]10(jj)-1  -  Form of Severance Agreement entered into between PPL Corporation and the Named Executive Officers (Exhibit 10(i) 

to PPL Corporation Form 10-Q Report (File No. 1-11459) for the quarter ended March 31, 2007)  
      
[_]10(jj)-2  -  Amendment to said Severance Agreement (Exhibit 10(a) to PPL Corporation Form 10-Q Report (File No. 1-11459) for 

the quarter ended June 30, 2009)  
      
[_]10(kk)  -  Form of Performance Unit Agreement entered into between PPL Corporation and the Named Executive Officers (Exhibit 

10(ss) to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2007)  
      
[_]10(ll)  -  2009 compensation matters regarding PPL Corporation Named Executive Officers (PPL Corporation Form 8-K Report 

(File No. 1-11459) dated January 28, 2009)  
      
[_]10(mm)  -  2009 compensation matters regarding PPL Electric Utilities Corporation Named Executive Officers (PPL Electric 

Utilities Corporation Form 8-K Report (File No. 1-905) dated January 28, 2009)  
      
[_]10(nn)  -  Establishment of 2009 annual performance goals and business criteria for incentive awards to PPL Corporation Named 

Executive Officers (PPL Corporation Form 8-K Report (File No. 1-11459) dated April 1, 2009)  
      
[_]10(oo)  -  Establishment of 2009 annual performance goals and business criteria for incentive awards to PPL Electric Utilities 

Corporation Named Executive Officers (PPL Electric Utilities Corporation Form 8-K Report (File No. 1-905) dated 
April 1, 2009)  

      
[_]10(pp)  -  Employment letter dated May 22, 2009, between PPL Services Corporation and Gregory W. Dudkin (Exhibit 10(b) to 

PPL Corporation Form 10-Q Report (File No. 1-11459) for quarter ended June 30, 2009)  
      
*12(a)  -  PPL Corporation and Subsidiaries Computation of Ratio of Earnings to Combined Fixed Charges and Preferred Stock 

Dividends  
      
*12(b)  -  PPL Energy Supply, LLC and Subsidiaries Computation of Ratio of Earnings to Fixed Charges  
      
*12(c)  -  PPL Electric Utilities Corporation and Subsidiaries Computation of Ratio of Earnings to Combined Fixed Charges and 

Preferred Stock Dividends  
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*21(a)  -  Subsidiaries of PPL Corporation  
      
*21(b)  -  Subsidiaries of PPL Electric Utilities Corporation  
      
*23(a)  -  Consent of Ernst & Young LLP - PPL Corporation  
      
*23(b)  -  Consent of Ernst & Young LLP - PPL Energy Supply, LLC  
      
*23(c)  -  Consent of Ernst & Young LLP - PPL Electric Utilities Corporation  
      
*24  -  Power of Attorney  
      
*31(a)  -  Certificate of PPL's principal executive officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002  
      
*31(b)  -  Certificate of PPL's principal financial officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002  
      
*31(c)  -  Certificate of PPL Energy Supply's principal executive officer pursuant to Section 302 of the Sarbanes-Oxley Act of 

2002  
      
*31(d)  -  Certificate of PPL Energy Supply's principal financial officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 
      
*31(e)  -  Certificate of PPL Electric's principal executive officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002  
      
*31(f)  -  Certificate of PPL Electric's principal financial officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002  
      
*32(a)  -  Certificate of PPL's principal executive officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002  
      
*32(b)  -  Certificate of PPL's principal financial officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002  
      
*32(c)  -  Certificate of PPL Energy Supply's principal executive officer pursuant to Section 906 of the Sarbanes-Oxley Act of 

2002  
      
*32(d)  -  Certificate of PPL Energy Supply's principal financial officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 
      
*32(e)  -  Certificate of PPL Electric's principal executive officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002  
      
*32(f)  -  Certificate of PPL Electric's principal financial officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002  
      
*99(a)  -  Examples of Wholesale Energy, Fuel and Emission Allowance Price Fluctuations - 2005 through 2009  
      
**101.INS  -  XBRL Instance Document for PPL Corporation  
      
**101.SCH  -  XBRL Taxonomy Extension Schema for PPL Corporation  
      
**101.CAL  -  XBRL Taxonomy Extension Calculation Linkbase for PPL Corporation  
      
**101.DEF  -  XBRL Taxonomy Extension Definition Linkbase for PPL Corporation  
      
**101.LAB  -  XBRL Taxonomy Extension Label Linkbase for PPL Corporation  
      
**101.PRE  -  XBRL Taxonomy Extension Presentation Linkbase for PPL Corporation  
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Exhibit 4(a)-5 
AMENDMENT NO. 4  

  
TO  

  
PPL EMPLOYEE STOCK OWNERSHIP PLAN  

   
WHEREAS, PPL Services Corporation ("PPL") has adopted the PPL Employee Stock Ownership Plan ("Plan") 

effective July 1, 2000, on behalf of various affiliated companies; and  
   

WHEREAS, the Plan was amended and restated effective January 1, 2002 and subsequently amended by Amendment 
No. 1, 2 and 3; and  
   

WHEREAS, the Company desires to further amend the Plan;  
   

NOW, THEREFORE, the Plan is hereby amended as follows:  
   

I.           Effective January 1, 2010, Section 2.20 is amended to read as follows:  
   

2.20       "Market Value" shall mean, with respect to the Stock, the closing prices of the Stock reported by the New 
York Stock Exchange for the third trading day immediately preceding the date on which the Stock is contributed to the 
Plan.  
   

II.           Except as provided for in this Amendment No. 4, all other provisions of the Plan shall remain in full force 
and effect.  
   

IN WITNESS WHEREOF, this Amendment No. 4 is executed this _____ day of ________________, 2009.  
   
   

PPL SERVICES CORPORATION  
  
  

By:_______________________________  
Stephen R. Russo  
Vice President-Human Resources  
& Services  
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Exhibit 4(g) 

 
Execution Copy 

 
   
 
   
 

  

   
 

WPD HOLDINGS UK  
   

and  
   

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

   
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 WPD HOLDINGS UK, a private unlimited liability company duly 
organized and existing under the laws of England and Wales (the “ Company ”), having its principal office at Avonbank, Feeder Road, Bristol 
BS2 0TB, England, BANKERS TRUST COMPANY, a New York banking corporation, as trustee, principal paying agent, and transfer agent 
(the “ Trustee ”) and DEUTSCHE BANK LUXEMBOURG, S.A., a company organized under the laws of Luxembourg, as paying and transfer 
agent (the “ Paying Agent ”).  
   

RECITALS OF THE COMPANY  
 

The Company has duly authorized the execution and delivery of this Indenture to provide for the issuance from time to time 
of certain of its unsecured debentures, notes or other evidences of indebtedness (herein called the “ Securities ”), to be issued in one or more 
series as provided in this Indenture.  
   

All things necessary to make this Indenture a valid agreement of the Company, in accordance with its terms, have been done.  
   

NOW, THEREFORE, THIS INDENTURE WITNESSETH:  
   

For and in consideration of the premises and the purchase of the Securities by the Holders thereof, it is mutually covenanted 
and agreed, for the equal and proportionate benefit of all Holders of the Securities or of series thereof, as follows:  
   

ARTICLE I  
   

DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICA TION  
   
SECTION 101.     Definitions  

   
For all purposes of this Indenture, except as otherwise expressly provided or unless the context otherwise requires:  

   

   

   

   

   
Certain terms, used principally in Article VI, are defined in that Article.  

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

   
“ Additional Amounts ” has the meaning specified in Section 1009.  

   
“ Affiliate ” of any specified Person means any other Person, directly or indirectly, controlling or controlled by or under direct 

or indirect common control with such specified Person.  For the purposes of this definition, “ control ,” when used with respect to any specified 
Person, means the power to direct the management and policies of such Person, directly or indirectly, whether through the ownership of voting 
securities, by contract or otherwise, and the terms “ controlling ” and “ controlled ” have meanings correlative to the foregoing.  
   

“ Authenticating Agent ” means any Person authorized to authenticate and deliver Securities on behalf of the Trustee pursuant 
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 Company or any duly authorized committee of that Board of 
Directors.  
   

“ Board Resolution ” means a resolution certified by the Secretary or an Assistant Secretary of the Company (i) to have been 
duly adopted by the Board of Directors and (ii) to be in full force and effect on the date of such certification.  
   

“ Book-Entry Depositary ” means, with respect to the Securities of any series issuable or issued, in whole or in part, in the 
form of one or more Global Securities, the Person designated as Book-Entry Depositary by the Company pursuant to Section 301, and, if so 
provided pursuant to Section 301 with respect to the Securities of a series, any successor to such Person.  If at any time there is more than one 
such Person, “  Book-Entry Depositary ”  shall mean, with respect to any series of Securities, the qualifying entity which has been appointed 

(i)       the terms defined in this Article have the respective meanings assigned to them in this Article and include the plural as well 
as the singular;  

(ii)      all other terms used herein that are defined in the Trust Indenture Act, either directly or by reference therein, have the 
meanings assigned to them therein;  

(iii)     all accounting terms not otherwise defined herein have the meanings assigned to them in accordance with generally accepted 
accounting principles in the United States and, except as otherwise herein expressly provided, the term “ generally accepted 
accounting principles ,” with respect to any computation required or permitted hereunder, shall mean such accounting 
principles as are generally accepted in the [ United Kingdom ] at the date of such computation; and  

(iv)     the words “ herein ,” “ hereof ,” and “ hereunder ” and other words of similar import refer to this Indenture as a whole and 
not to any particular Article, Section or other subdivision.  
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with respect to the Securities of that series.  
   

“ Book-Entry Interest ” means a certificateless depositary interest to be issued by the Book-Entry Depositary to DTC.  
   

“ Business Day ,” when used with respect to the Place of Payment of the Securities of any series, means each day that is not a 
Saturday, a Sunday or a day on which banking institutions in any Place of Payment for the Securities of that series are authorized or obligated 
by law to remain closed.  
   

“ Clearstream ” means Clearstream Banking, société anonyme , or its successor.  
   

“ Commission ” means the U.S. Securities and Exchange Commission, as from time to time constituted, created under the 
U.S. Securities Exchange Act of 1934, as amended, or, if at any time after the execution of this instrument such commission is not existing and 
performing the duties now assigned to it under the Trust Indenture Act, then the body performing such duties at such time.  
   

“ Company ” means the Person named as the “ Company ” in the first paragraph of this instrument until a successor 
corporation shall have become such pursuant to the applicable provisions of this Indenture, and thereafter “ Company ” shall mean such 
successor corporation.  
   

“ Company Request ” or “ Company Order ” means a written request or order signed in the name of the Company by (i) any 
Director and (ii) any other Director, or the Treasurer, Secretary, any Assistant Treasurer or Assistant Secretary, or any other officer so 
authorized, and delivered to the Trustee.  
   

“ Consolidated Net Tangible Assets ” means the total of all assets (including revaluations thereof as a result of commercial 
appraisals, price level restatements or otherwise) appearing on a consolidated balance sheet of the Company, net of applicable reserves and 
deductions, but excluding goodwill, trade names, trademarks, patents, unamortized debt discount, and all other like intangible assets (which 
term shall not be construed to include such revaluations), less the aggregate of the consolidated current liabilities of the Company appearing on 
such balance sheet.  
   

“ Corporate Trust Office ” means the principal office of the Trustee in The City of New York, at which at any particular time 
its corporate trust business shall be administered, which at the date hereof is Four Albany Street, New York, New York, 10006, 
Attention:  Manager, Project Finance, or at any other time at such address as the Trustee may designate from time to time by written notice to 
the Company at its principal office at Avonbank, Feeder Road, Bristol BS2 0TB, England.  
   

“ Corporation ” includes corporations, associations, companies, and business trusts.  
   

“ Debt ” has the meaning specified in Section 1004.  
   

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

“ Defaulted Interest ” has the meaning specified in Section 308.  
   

“ Deposit Agreement ” means the deposit agreement among the Company, the Book-Entry Depositary, and the holders and 
beneficial owners from time to time of interests in the Book-Entry Interest.  
   

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

“ Discharged ” means, with respect to the Securities of any series, the discharge of the entire indebtedness represented by, 
and obligations of the Company under, the Securities of such series and the satisfaction of all the obligations of the Company under the 
Indenture relating to the Securities of such series, except (i) the rights of Holders of the Securities of such series to receive, from the trust fund 
described in Section 403 hereof, payment of the principal of and interest and premium, if any, on the Securities of such series when such 
payments are due, (ii) the Company’s obligations with respect to the Securities of such series with respect to registration, transfer, exchange, 
and maintenance of a Place of Payment, and (iii) the rights, powers, trusts, duties, protections, and immunities of the Trustee under this 
Indenture.  
   

“ Dollar ” or “ $ ” means a dollar or other equivalent unit in such coin or currency of the United States of America as at the 
time shall be legal tender for the payment of public and private debt.  
   

“ DTC ” means The Depository Trust Company or its successors.  
   

“ Euroclear ” means Euroclear Bank S.A./N.V., or its successor, as operator of the Euroclear System.  
   

“ Event of Default ” has the meaning specified in Section 501.  
   

“ Exchange Act ” means the Securities Exchange Act of 1934, as amended.  
   

“  Global Security ”  means a Registered or Bearer Security evidencing all or part of a series of Securities, issued to the Book-
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Entry Depositary for such series or its nominee.  
   

“ Holder ” means, in the case of a Registered Security, the Person in whose name a Security is registered in the Security 
Register and, in the case of a Global Bearer Security, the Book-Entry Depositary therefor.  
   

“ Indenture ” means this instrument as originally executed or as it may, from time to time, be supplemented or amended by 
one or more indentures supplemental hereto entered into pursuant to the applicable provisions hereof, and shall include the terms of particular 
series of Securities established as contemplated by Section 301.  
   

“ Indirect Participant ” means a Person that holds an interest in a Book-Entry Interest through a Person that has an account 
with DTC.  
   

“ Interest ,” when used with respect to an Original Issue Discount Security that by its terms bears interest only after Maturity, 
means interest payable after Maturity at the rate prescribed in such Original Issue Discount Security.  
   

“ Interest Payment Date ,” when used with respect to any Security, means the Stated Maturity of an installment of interest on 
such Security.  
   

“ Letter of Representations ” means, with respect to the Securities of any series, the representation from the Company and the 
Trustee to DTC with respect to the Securities of that series.  
   

“ Lien ” means any mortgage, lien, pledge, security interest or other encumbrance; provided , however , that the term “ Lien ” 
shall not mean any easements, rights-of-way, restrictions, and other similar encumbrances, and encumbrances consisting of zoning restrictions, 
leases, subleases, licenses, sublicenses, restrictions on the use of property or defects in title thereto.  
   

“ Maturity ,” when used with respect to any Security, means the date on which the principal of such Security or an 
installment of principal becomes due and payable as therein or herein provided, whether at the Stated Maturity or by declaration of 
acceleration, call for redemption or otherwise.  
   

“ Officers’ Certificate ” means a certificate signed by (i) any Director and (ii) any other Director, or the Treasurer, Secretary, 
any Assistant Treasurer or Assistant Secretary, or any other officer so authorized, and delivered to the Trustee.  
   

“ Opinion of Counsel ” means a written opinion of counsel, who, unless otherwise required by the Trust Indenture Act, may 
be an employee of or regular counsel for the Company, or may be other counsel reasonably acceptable to the Trustee.  
   

“ Original Issue Discount Security ” means any Security which provides for an amount less than the principal amount thereof 
to be due and payable upon a declaration of acceleration of the Maturity thereof pursuant to Section 502.  
   

“ Outstanding ,” when used with respect to Securities, means, as of the date of determination, all Securities theretofore 
authenticated and delivered under this Indenture, except:  
   

   

   

   
provided , however , that in determining whether the Holders of the requisite principal amount of the Outstanding Securities have given any 
request, demand, authorization, direction, notice, consent or waiver hereunder, (a) the principal amount of an Original Issue Discount Security 
that shall be deemed to be outstanding for such purposes shall be the amount of the principal thereof that would be due and payable as of the 
date of such determination upon a declaration of acceleration of the Maturity thereof pursuant to Section 502, and (b) Securities owned by the 
Company or any other obligor upon the Securities or any Affiliate of the Company or of such other obligor shall be disregarded and deemed 
not to be Outstanding, except that in determining whether the Trustee shall be protected in relying upon any such request, demand, 
authorization, direction, notice, consent or waiver, only Securities that a Responsible Officer of the Trustee actually knows to be so owned shall 
be so disregarded.  Securities so owned as described in (b) above which have been pledged in good faith may be regarded as Outstanding if the 
pledgee certifies to the Trustee the pledgee’s right so to act with respect to such Securities and that the pledgee is not the Company or any other 
obligor upon the Securities or any Affiliate of the Company or of such other obligor.  
   

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

“  Paying Agent ”  means Deutsche Bank Luxembourg S.A. and any other Person authorized by the Company to pay the 

(i)       Securities theretofore canceled by the Trustee or delivered to the Trustee for cancellation;  

(ii)      Securities, or portions thereof, for whose payment or redemption money or U.S. Governmental Obligations in the necessary 
amount has been theretofore deposited with the Trustee or any Paying Agent (other than the Company) in trust or set aside 
and segregated in trust by the Company (if the Company shall act as its own Paying Agent) for the Holders of such 
Securities; provided that, if such Securities are to be redeemed, notice of such redemption has been duly given pursuant to 
this Indenture or provision therefor satisfactory to the Trustee has been made; and  

(iii)     Securities that have been paid pursuant to Section 306 or in exchange for or in lieu of which other Securities have been 
authenticated and delivered pursuant to this Indenture, other than any such Securities in respect of which there shall have 
been presented to the Trustee proof satisfactory to it that such Securities are held by a bona fide purchaser in whose hands 
such Securities are valid obligations of the Company;  
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principal of (and premium, if any) or interest on any Securities on behalf of the Company hereunder, including, without 
limitation, the Principal Paying Agent.  
   

“ Permanent Global Security ” means a Global Security that is, at the time of the initial issuance of the related series of 
Securities, issued in permanent form.  
   

“ Person ” means any individual, corporation, limited liability company, partnership, joint venture, association, joint-stock 
company, trust, unincorporated organization or government or any agency or political subdivision thereof.  
   

“ Place of Payment ,” when used with respect to the Securities of any series, means the place or places where the principal of 
(and premium, if any) and interest, if any, on the Securities of that series are payable as specified in or as contemplated by Section 301.  
   

“ Predecessor Security ” of any particular Security means every previous Security evidencing all or a portion of the same 
debt as that evidenced by such particular Security; and, for the purpose of this definition, any Security authenticated and delivered under 
Section 306 in exchange for or in lieu of a mutilated, destroyed, lost or stolen Security shall be deemed to evidence the same debt as the 
mutilated, destroyed, lost or stolen Security.  
   

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

“ Redemption Date ,” when used with respect to any Security to be redeemed, means the date fixed for such redemption by or 
pursuant to this Indenture.  
   

“ Redemption Price ,” when used with respect to any Security to be redeemed, means the price at which it is to be redeemed 
pursuant to this Indenture, exclusive of accrued and unpaid interest.  
   

“ Registered Security ” means any Security that is payable to a registered owner or registered assigns thereof as registered in 
the Security Register.  
   

“ Regular Record Date ” for the interest payable on any Interest Payment Date on the Securities of any series means the date 
specified for that purpose as contemplated by Section 301.  
   

“ Relevant Date ” for any payment made with respect to the Securities of any series means whichever is the later of (i) the 
date on which the relevant payment first becomes due and (ii) if the full amount payable has not been received in The City of New York by the 
Book-Entry Depositary or the Trustee on or prior to such due date, the date on which, the full amount having been so received, notice to that 
effect shall have been given to the Holders in accordance with this Indenture.  
   

“ Resale Restriction Termination Date ” means the date which is two years after the later of (i) the date such Securities are 
originally issued by the Company or (ii) the last date on which the Company or any Affiliate of the Company was the owner of such Security.  
   

“ Responsible Officer ,” when used with respect to the Trustee, means any officer within the Corporate Trust Office, 
including any vice president, managing director, the secretary, the treasurer, assistant vice president, assistant secretary, assistant treasurer, or 
any other officer of the Trustee customarily performing functions similar to those performed by any of the above-designated officers with 
responsibility for the administration of this Indenture, and also means, with respect to a particular corporate trust matter, any other officer to 
whom such matter is referred because of his knowledge of and familiarity with the particular subject.  
   

“ Restricted Period ” with respect to any Regulation S Security, shall mean the first 40 days following the date on which such 
Securities are originally issued by the Company.  
   

“ Securities ” has the meaning stated in the first recital of this Indenture and, more particularly, means any Securities 
authenticated and delivered under this Indenture.  
   

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

“ Security Register ” and “ Security Registrar ” have the respective meanings specified in Section 306.  
   

 “ Special Record Date ” for the payment of any Defaulted Interest means a date fixed by the Trustee pursuant to Section 308. 
   

“ Stated Maturity ,” when used with respect to any Security or any installment of principal thereof or interest thereon, means 
the date specified in such Security as the fixed date on which the principal of such Security or such installment of principal or interest is due 
and payable.  
   

“ Subsidiary ” means a corporation more than 50% of the outstanding Voting Stock of which is owned, directly or indirectly, 
by the Company.  
   

“ Transfer Agent ” means any Person authorized by the Company to effectuate the exchange or transfer of any Security on 
behalf of the Company hereunder.  
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“ Trustee ” means the Person named as the “ Trustee ” in the first paragraph of this instrument until a successor Trustee shall 

have become such pursuant to the applicable provisions of this Indenture, and thereafter “ Trustee ” shall mean or include each Person that is 
then a Trustee hereunder, and if at any time there is more than one such Person, “ Trustee ” as used with respect to the Securities of any series 
shall mean the Trustee with respect to Securities of that series.  
   

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

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

“ United Kingdom Taxes ” has the meaning specified in Section 1009.  
   

“ United States ” means the United States of America (including the States and the District of Columbia), its territories, its 
possessions, and other areas subject to its jurisdiction.  
   

“ U.S. Government Obligations ” means direct obligations of the United States for the payment of which the full faith and 
credit of the United States of America is pledged, or obligations of a person controlled or supervised by and acting as an agency or 
instrumentality of the United States and the payment of which is unconditionally guaranteed by the United States, and shall also include a 
depository receipt issued by a bank or trust company as custodian with respect to any such U.S. Government Obligation or a specific payment 
of interest on or principal of any such U.S. Government Obligation held by such custodian for the account of a holder or a depository receipt; 
provided that (except as required by law) such custodian is not authorized to make any deduction from the amount payable to the holder of such 
depository receipt from any amount received by the custodian in respect of the U.S. Government Obligation or the specific payment of interest 
on or principal of the U.S. Government Obligation evidenced by such depository receipt.  
   

“ Voting Stock ” of any corporation means stock of the class or classes having general voting power under ordinary 
circumstances to elect at least a majority of the board of directors of a corporation (irrespective of whether at the time stock of any other class 
or classes shall have or might have voting power by reason of the happening of any contingency).  
   

SECTION 102.     Compliance Certificates and Opinion s  
   

Except as otherwise expressly provided by this Indenture, upon any application or request by the Company to the Trustee to 
take any action under any provision of this Indenture, the Company shall furnish to the Trustee an Officers’ Certificate stating that all 
conditions precedent, if any, provided for in this Indenture relating to the proposed action have been complied with and an Opinion of Counsel 
stating that, in the opinion of such counsel, all such conditions precedent, if any, have been complied with, except that in the case of any such 
application or request as to which the furnishing of such documents is specifically required by any provision of this Indenture relating to such 
particular application or request, no additional certificate or opinion need be furnished.  
   

Every certificate or opinion with respect to compliance with a condition or covenant provided for in this Indenture shall 
include:  
   

   

   

   

   
SECTION 103.     Form of Documents Delivered to Trustee  

   
In any case where several matters are required to be certified by, or covered by an opinion of, any specified Person, it is not 

necessary that all such matters be certified by, or covered by the opinion of, only one such Person, or that they be so certified or covered by 
only one document, but one such Person may certify or give an opinion with respect to some matters and one or more other such Persons as to 
other matters, and any such Person may certify or give an opinion as to such matters in one or several documents.  
   

Any certificate or opinion of an officer or Director of the Company may be based, insofar as it relates to legal matters, upon a 
certificate or opinion of, or representations by, counsel, unless such officer or Director knows, or in the exercise of reasonable care should 
know, that the certificate or opinion or representations with respect to the matters upon which his certificate or opinion is based are 
erroneous.  Any such certificate or opinion of counsel may be based, insofar as it relates to factual matters, upon a certificate or opinion of, or 
representations by, an officer or officers or Director or Directors of the Company stating that the information with respect to such factual 
matters is in the possession of the Company, unless such counsel knows, or in the exercise of reasonable care should know, that the certificate 

(i)       a statement that each individual signing such certificate or opinion has read such covenant or condition and the definitions 
herein relating thereto;  

(ii)      a brief statement as to the nature and scope of the examination or investigation upon which the statements or opinions 
contained in such certificate or opinion are based;  

(iii)     a statement that, in the opinion of each such individual, or such firm he, she or it has made such examination or investigation 
as is necessary to enable him, her or it to express an informed opinion as to whether or not such covenant or condition has 
been complied with; and  

(iv)     a statement as to whether, in the opinion of each such individual or such firm, such condition or covenant has been complied 
with.  
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or opinion or representations with respect to such matters are erroneous.  
   

Where any Person is required to make, give or execute two or more applications, requests, consents, certificates, statements, 
opinions or other instruments under this Indenture, they may, but need not, be consolidated and form one instrument.  
   

SECTION 104.     Acts of Holders  
   

(a)   Any request, demand, authorization, direction, notice, consent, waiver or other action provided by this Indenture to be 
given or taken by Holders may be embodied in and evidenced by one or more instruments of substantially similar tenor signed by such Holders 
in person or by agent duly appointed in writing, and, except as herein otherwise expressly provided, such action shall become effective when 
such instrument or instruments are delivered to the Trustee and, where it is hereby expressly required, to the Company.  Such instrument or 
instruments (and the action embodied therein and evidenced thereby) are herein sometimes referred to as the “ Act ” of the Holders signing 
such instrument or instruments.  Proof of execution of any such instrument or of a writing appointing any such agent shall be sufficient for any 
purpose of this Indenture and (subject to Section 601) conclusive in favor of the Trustee and the Company, if made in the manner provided in 
this Section 104.  
   

Without limiting the generality of the foregoing, unless otherwise established in or pursuant to a Board Resolution or set forth 
or determined in an Officers’ Certificate, or established in one or more indentures supplemental hereto, pursuant to Section 301, a Holder, 
including a Book-Entry Depositary that is a Holder of a Global Security, may make, give or take, by a proxy, or proxies, duly appointed in 
writing, any request, demand, authorization, direction, notice, consent, waiver or other action provided in this Indenture to be made, given or 
taken by Holders, and a Book-Entry Depositary that is a Holder of a Global Security may provide its proxy or proxies to the beneficial owners 
of interests in any such Global Security through such Book-Entry Depositary’s standing instructions and customary practices.  
   

(b)   The fact and date of the execution by any Person of any such instrument, writing or proxy may be proved by the 
affidavit of a witness of such execution or by a certificate of a notary public or other officer authorized by law to take acknowledgments of 
deeds, certifying that the individual signing such instrument, writing or proxy acknowledged to him the execution thereof.  
   

Where such execution is by a signer acting in a capacity other than his or her individual capacity, such certificate or affidavit 
shall also constitute sufficient proof of his or her authority.  The fact and date of the execution of any such instrument, writing or proxy, or the 
authority of the Person executing the same, may also be proved in any other manner that the Trustee deems sufficient.  
   

(c)   The ownership of Registered Securities shall be proved by the Security Register.  
   

(d)   Any Request, demand, authorization, direction, notice, consent, waiver or other Act of the Holders of any Security 
shall bind every future Holder of the same Security and the Holder of every Security issued upon the registration of transfer thereof or in 
exchange therefor or in lieu thereof in respect of anything done, omitted or suffered to be done by the Trustee or the Company in reliance 
thereon, whether or not notation of such action is made upon such Security.  
   

(e)   The principal or face amount and serial numbers of Bearer Securities of any series held by any Person, and the date of 
holding the same, may be proved by the production of such Bearer Securities or by a certificate executed by the Book-Entry Depositary for 
such Bearer Securities.  
   

(f)   If the Company shall solicit from the Holders of Securities of any series any request, demand, authorization, direction, 
notice, consent, waiver or other Act, the Company may, at its option, by Board Resolution, fix in advance a record date for purposes of 
determining the identity of Holders of Securities entitled to give such request, demand, authorization, direction, notice, consent, waiver or other 
Act, but the Company shall have no obligation to do so.  Any such record date shall be fixed at the Company’s discretion.  If such a record date 
is fixed, such request, demand, authorization, direction, notice, consent, waiver or other Act may be sought or given before or after the record 
date, but only the Holders of Securities of record at the close of business on such record date shall be deemed to be Holders of Securities for the 
purpose of determining whether Holders of the requisite proportion of Securities of such series Outstanding have authorized or agreed or 
consented to such request, demand, authorization, direction, notice, consent, waiver or other Act, and for that purpose the Securities of such 
series Outstanding shall be computed as of such record date.  
   

With regard to any record date set pursuant to this subsection, the Holders of Outstanding Securities of the relevant series on 
such record date (or their duly appointed agents), and only such Persons, shall be entitled to take relevant action, whether or not such Holders 
remain Holders after such record date.  With regard to any action that may be taken hereunder only by Holders of a requisite principal amount 
of Outstanding Securities of any series (or their duly appointed agents), and for which a record date is set pursuant to this subsection, the 
Company may, at its option, set an expiration date after which no such action purported to be taken by any Holder shall be effective hereunder 
unless taken on or prior to such expiration date by Holders of the requisite principal amount of Outstanding Securities of such series on such 
record date (or their duly appointed agents).  
   

On or prior to any expiration date set pursuant to this subsection, the Company may, on one or more occasions at its option, 
extend such expiration date to any later date.  Nothing in this subsection shall prevent any Holder (or any duly appointed agent thereof) from 
taking, at any time, any action contrary to or different from, any action previously taken, or purported to have been taken, hereunder by such 
Holder, in which event the Company may set a record date in respect thereof pursuant to this subsection.  Notwithstanding the foregoing or the 
Trust Indenture Act, the Company shall not set a record date for, and the provisions of this paragraph shall not apply with respect to, any action 
to be taken by Holders pursuant to Sections 501, 502 or 512.  
   

Upon receipt by the Trustee of written notice of any default described in Section 501, any declaration of acceleration, of any 
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rescission and annulment of any such declaration, pursuant to Section 502, or of any direction in accordance with Section 
512, a record date shall automatically and without any other action by any Person be set for the purpose of determining the Holders of 
outstanding Securities of the series entitled to join in such notice, declaration, rescission and annulment, or direction, as the case may be, which 
record date shall be the close of business on the day the Trustee receives such notice, declaration, rescission and annulment, or direction, as the 
case may be.  The Holders of Outstanding Securities of such series on such record date (or their duly appointed agent), and only such Persons, 
shall be entitled to join in such notice, declaration, rescission and annulment, or direction, as the case may be, whether or not such Holders 
remain Holders after such record date; provided that, unless such notice, declaration, rescission and annulment, or direction, as the case may be, 
shall have become effective by virtue of Holders of the requisite principal amount of outstanding Securities of such series on such record date 
(or their duly appointed agents) having joined therein on or prior to the 90 th day after such record date, such notice of default, declaration, 
rescission and annulment, or direction given or made by the Holders, as the case may be, shall automatically and without any action by any 
Person be canceled and of no further effect.  Nothing in this paragraph shall prevent a Holder (or a duly appointed agent thereof) from giving, 
before or after the expiration of such 90-day period, a notice of default, a declaration of acceleration, a rescission and annulment of a 
declaration of acceleration, or a direction in accordance with Section 512, contrary to or different from, or, after the expiration of such period, 
identical to, a previously given notice, declaration, rescission and annulment, or direction, as the case may be, that has been canceled pursuant 
to the proviso to the preceding sentence, in which event a new record date in respect thereof shall be set pursuant to this paragraph.  
   

SECTION 105.     Notices, Etc., to the Trustee and the Company  
   

Any request, demand, authorization, direction, notice, consent, waiver or Act of Holders or other document provided or 
permitted by this Indenture to be made upon, given or furnished to, or filed with:  
   

   

   
SECTION 106.     Notice to Holders; Waiver  

   
Where this Indenture provides for notice to Holders of any event, such notice shall be sufficiently given (unless otherwise 

herein expressly provided) if in writing and mailed, first-class postage prepaid, to each Holder affected by such event, (i) in the case of a 
Holder of Registered Securities, at his address as it appears in the Security Register, and (ii) in the case of a Holder of Global Bearer Securities, 
at the address provided in or pursuant to the relevant Deposit Agreement of the relevant Book-Entry Depositary or Depositaries therefor, not 
later than the latest date, and not earlier than the earliest date, prescribed for the giving of such notice.  In any case where notice to Holders is 
given by mail, neither the failure to mail such notice, nor any defect in any notice so mailed, to any particular Holder shall affect the sufficiency 
of such notice with respect to other Holders.  Any notice mailed to a Holder in the manner herein prescribed shall be conclusively deemed to 
have been received by such Holder, whether or not such Holder actually receives such notice.  
   

If, by reason of the suspension of regular mail service or by reason of any other cause, it shall be impracticable to give such 
notice by mail, then such notification as shall be made at the direction of the Company in a manner reasonably calculated, to the extent 
practicable under the circumstances, to provide prompt notice shall constitute a sufficient notification for every purpose hereunder.  
   

Except as otherwise expressly provided herein or otherwise specified with respect to any Securities pursuant to Section 301, 
where this Indenture provides for notice to Holders of Bearer Securities of any event and the rules of any securities exchange on which such 
Bearer Securities are listed so require, such notice shall be sufficiently given to Holders of such Bearer Securities if published in such 
newspaper or newspapers as may be specified in such Securities on a Business Day at least twice, the first such publication to be not earlier 
than the earliest date, and not later than the latest date, prescribed for the giving of such notice.  Any such notice by publication shall be 
deemed to have been given on the date of the first such publication.  In addition, notice to the Holder of any Global Bearer Security shall be 
given by mail in the manner provided above.  
   

If by reason of any cause, it shall be impracticable to publish any notice to Holders of Bearer Securities as provided above, 
then such notification to Holders of Bearer Securities as shall be given with the approval of the Trustee shall constitute sufficient notice to such 
Holders for every purpose hereunder.  Neither the failure to give notice by publication to Holders of Bearer Securities as provided above, nor 
any defect in any notice so published, shall affect the sufficiency of such notice with respect to other Holders of Bearer Securities or the 
sufficiency of any notice to Holders of Registered Securities given as provided herein.  
   

Any request, demand, authorization, direction, notice, consent, waiver or Act required or permitted under this Indenture shall 
be in the English language, except that any published notice may be in an official language of the country of publication.  
   

Where this Indenture provides for notice in any manner, such notice may be waived in writing by the Person entitled to 
receive such notice, either before or after the event, and such waiver shall be the equivalent of such notice.  Waivers of notice by Holders shall 
be filed with the Trustee, but such filing shall not be a condition precedent to the validity of any action taken in reliance upon such waiver.  
   

SECTION 107.     Conflict with Trust Indenture Act  
   

If any provision hereof limits, qualifies or conflicts with any provision of the Trust Indenture Act or another provision that is 

(i)       the Trustee by any Holder or by the Company shall be sufficient for every purpose hereunder if made, given, furnished or 
filed in writing to or with the Trustee at its Corporate Trust Office; or  

(ii)      the Company by the Trustee or by any Holder shall be sufficient for every purpose hereunder (unless otherwise herein 
expressly provided) if in writing and mailed, first-class postage prepaid, or delivered by recognized overnight courier, to the 
Company addressed to it at the address of its principal office specified in the first paragraph of this Indenture or at any other 
address previously furnished in writing to the Trustee by the Company.  
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required or deemed to be included in this Indenture by any of the provisions of the Trust Indenture Act, the provision or 
requirement of the Trust Indenture Act shall control.  If any provision of this Indenture modifies or excludes any provision of the Trust 
Indenture Act that may be so modified or excluded, such provision of the Trust Indenture Act shall be deemed to apply to this Indenture as so 
modified or excluded, as the case may be.  
   

SECTION 108.     Effect of Headings and Table of Contents  
   

The Article and Section headings herein and the Table of Contents are for convenience only and shall not affect the 
construction hereof.  
   

SECTION 109.     Successors and Assigns  
   

All covenants and agreements in this Indenture by the Company shall bind its successors and assigns, whether so expressed 
or not.  
   

SECTION 110.     Separability Clause  
   

In case any provision in this Indenture or in the Securities shall be invalid, illegal or unenforceable, the validity, legality, and 
enforceability of the remaining provisions shall not in any way be affected or impaired thereby.  
   

SECTION 111.     Benefits of Indenture  
   

Nothing in this Indenture or in the securities, express or implied, shall give to any Person, other than the parties hereto and 
their successors hereunder and the Holders, any benefit or any legal or equitable right, remedy or claim under this Indenture.  
   

SECTION 112.     Governing Law  
   

This Indenture and the Securities shall be governed by and construed in accordance with the laws of the State of 
New York.  
   

SECTION 113.     Legal Holidays  
   

In any case where any Interest Payment Date, Redemption Date or Stated Maturity of any Security shall not be a Business 
Day at any Place of Payment, then (notwithstanding any other provision of this Indenture or of the Securities) payment of interest, if any, or 
principal (and premium, if any) need not be made at such Place of Payment on such date, but may be made on the next succeeding Business 
Day at such Place of Payment with the same force and effect as if made on the Interest Payment Date, Redemption Date, or at the Stated 
Maturity, and no interest shall accrue for the period from and after such Interest Payment Date, Redemption Date or Stated Maturity, as the 
case may be.  
   

SECTION 114.     No Personal Liability of Directors, Officers, Employees & Stockholders  
   

No Director, officer, employee or stockholder, as such, of the Company shall have any liability for any obligations of the 
Company under this Indenture or the Securities or for any claim based on, or in respect of, or by reason of, such obligations on their 
creations.  Each holder of a Security waives and releases all such liability.  Such waiver and release are part of the consideration for the 
issuance of the Securities.  
   
 
   

ARTICLE II  
   

SECURITY FORMS  
   
SECTION 201.     Forms Generally  

   
The Securities of each series shall be in substantially the form set forth in this Article, or in such other form as shall be 

established by or pursuant to a Board Resolution or in one or more indentures supplemental hereto, in each case with such appropriate 
insertions, omissions, substitutions and other variations as are required or permitted by this Indenture, a Board Resolution or one or more 
indentures supplemental hereto, and may have such letters, numbers or other marks of identification and such legends or endorsements placed 
thereon as may be required to comply with the rules of any securities exchange or as may, consistently herewith, be determined by the Director 
or Directors executing such Securities, as evidenced by the Director’s or Directors’ execution of the Securities.  If the form of Securities of any 
series is established by action taken pursuant to a Board Resolution, a copy of an appropriate record of such action shall be certified by an 
authorized Director or officer of the Company and delivered to the Trustee at or prior to the delivery of the Company Order contemplated by 
Section 303 for the authentication and delivery of such securities.  
   

The Trustee’s certificates of authentication shall be in substantially the form set forth in this Article.  
   

Securities of any series offered and sold to qualified institutional buyers (as defined in Rule 144A under the Securities Act) 
(any such buyer, a “  QIB ” ) in the United States of America (“  Rule 144A Securities ” ) will be issued in the form of a permanent global bearer 
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note, without interest coupons, substantially in the form set forth in Sections 202 and 203 (a “ Rule 144A Global Security ”) 
duly executed by the Company and authenticated by the Trustee as hereinafter provided.  The Rule 144A Global Security may be represented 
by more than one certificate.  The aggregate principal amount of the Rule 144A Global Security may from time to time be increased or 
decreased by adjustments made on the records of the Trustee, as hereinafter provided.  
   
   

Securities of any series offered and sold outside the United States of America (“ Regulation S Securities ”) in reliance on 
Regulation S shall be issued in the form of a temporary global bearer note, without interest coupons, substantially in the form set forth in 
Sections 202 and 203 (a “ Regulation S Temporary Global Security ”).  Beneficial interests in a Regulation S Temporary Global Security will 
be exchangeable for beneficial interests in a single permanent global bearer security (the “ Regulation S Permanent Global Security ,” together 
with the Regulation S Temporary Global Security, the “ Regulation S Global Security ”) on or after the expiration of the Restricted Period (the 
“ Release Date ”) upon the receipt by the Trustee or its agent of a certificate certifying that the Holder of the beneficial interest in the 
Regulation S Temporary Global Security is a non-United States Person within the meaning of Regulation S (a “ Regulation S Certificate ”), 
substantially in the form set forth in Section 206.  Upon receipt by the Trustee or Paying Agent of a Regulation S Certificate, (i) with respect to 
the first such Regulation S Certificate, the Company shall execute and upon receipt of a Company Order for authentication, the Authenticating 
Agent shall authenticate and deliver to the Trustee or its agent, the applicable Regulation S Permanent Global Security, and (ii) with respect to 
the first and all subsequent Regulation S Certificates, the Trustee or its agent shall exchange on behalf of the applicable beneficial owners the 
portion of the applicable Regulation S Temporary Global Security covered by such Regulation S Certificates for a comparable portion of the 
applicable Regulation S Permanent Global Security.  Upon any exchange of a portion of a Regulation S Temporary Global Security for a 
comparable portion of a Regulation S Permanent Global Security, the Trustee or its agent shall endorse on the schedules affixed to each of such 
Regulation S Global Security (or on continuations of such schedules affixed to each of such Regulation S Global Security and made parts 
thereof) appropriate notations evidencing the date of transfer and (x) with respect to the applicable Regulation S Temporary Global Security, a 
decrease in the principal amount thereof equal to the amount covered by the applicable certification and (y) with respect to the applicable 
Regulation S Permanent Global Security, an increase in the principal amount thereof equal to the principal amount of the decrease in the 
applicable Regulation S Temporary Global Security pursuant to clause (x) above.  The Regulation S Global Security will be duly executed by 
the Company and authenticated by the Trustee as hereinafter provided.  The Regulation S Global Security may be represented by more than 
one certificate.  The aggregate principal amount of the Regulation S Global Security may from time to time be increased or decreased by 
adjustments made on the records of the Trustee, as hereinafter provided.  
   

The Rule 144A Global Security and the Regulation S Global Security are sometimes collectively herein referred to as the “ 
Global Securities .”  
   

The definitive Securities shall be printed, lithographed or engraved on steel engraved borders or may be produced in any 
other manner, all as determined by the Director or Directors executing such Securities, as evidenced by the 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 Security, insert Χ This Security is a Global Security within the meaning of the 
Indenture hereinafter referred to and is [ held by ][ registered in the name ] of a Book-Entry Depositary or a nominee of a Book-Entry 
Depositary.  This Security is exchangeable for securities [ held by ][ registered in the name of ] a person other than the Book-Entry Depositary 
or its nominee only in the limited circumstances described in the Indenture, and no transfer of this Security (other than a transfer of this 
Security as a whole by the Book-Entry Depositary to a nominee of the Book-Entry Depositary or by a nominee of the Book-Entry Depositary 
to the Book-Entry Depositary or another nominee of the Book-Entry Depositary) may be [ made ][ registered ] , except in limited 
circumstances.  
   

Unless this Global Security is presented by an authorized representative of the Book-Entry Depositary to the issuer or its 
agent for [ registration of transfer ] , exchange or payment, and any definitive security is issued in the name or names as directed in writing by 
the Book-Entry Depositary, ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY 
PERSON IS WRONGFUL in as much as the [ bearer ][ registered owner ] hereof, the Book-Entry Depositary, has an interest herein. ]  
   

[ If the security is a Global Security, insert Χ  
   

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS 
AMENDED (THE “ SECURITIES ACT” ).  THE HOLDER HEREOF, BY PURCHASING THIS SECURITY, AGREES FOR THE BENEFIT 
OF THE COMPANY THAT THIS SECURITY MAY NOT BE RESOLD, PLEDGED OR OTHERWISE TRANSFERRED (X) PRIOR TO 
THE SECOND ANNIVERSARY OF THE ISSUANCE HEREOF (OR A PREDECESSOR SECURITY HERETO) OR (Y) BY ANY 
HOLDER THAT WAS AN AFFILIATE OF THE COMPANY AT ANY TIME DURING THE THREE MONTHS PRECEDING THE DATE 
OF SUCH TRANSFER, IN EITHER CASE OTHER THAN (1) TO THE COMPANY, (2) SO LONG AS THIS SECURITY IS ELIGIBLE 
FOR RESALE PURSUANT TO RULE 144A UNDER THE SECURITIES 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 QUALIFIED INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN 
THAT THE RESALE, PLEDGE OR OTHER TRANSFER IS BEING MADE  IN RELIANCE ON RULE 144A (AS INDICATED BY THE 
BOX CHECKED BY THE TRANSFEROR ON THE CERTIFICATE OF TRANSFER ON THE REVERSE OF THIS SECURITY),  (3) IN 
AN OFFSHORE TRANSACTION IN ACCORDANCE WITH REGULATION S UNDER THE SECURITIES ACT (AS INDICATED BY 
THE BOX CHECKED BY THE TRANSFEROR ON THE CERTIFICATE OF TRANSFER ON THE REVERSE OF THIS SECURITY), OR 
(4) PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT PROVIDED BY RULE 144 (IF 
APPLICABLE) UNDER THE SECURITIES ACT, IN EACH CASE IN ACCORDANCE WITH ANY APPLICABLE LAWS OF ANY 
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STATE OF THE UNITED STATES. ]  
   

 [ If the Security is a Regulation S Temporary Global Security, insert Χ  
   

THIS GLOBAL NOTE IS A TEMPORARY GLOBAL NOTE FOR PURPOSES OF REGULATION S UNDER THE 
SECURITIES ACT.  NEITHER THIS TEMPORARY GLOBAL NOTE NOR ANY INTEREST HEREIN MAY BE OFFERED, SOLD OR 
DELIVERED, EXCEPT AS PERMITTED UNDER THE INDENTURE HEREINAFTER REFERRED TO.  
   

NO BENEFICIAL OWNERS OF THIS TEMPORARY GLOBAL NOTE SHALL BE ENTITLED TO RECEIVE 
PAYMENT OF PRINCIPAL OR INTEREST HEREON UNLESS THE REQUIRED CERTIFICATIONS HAVE BEEN DELIVERED 
PURSUANT TO THE TERMS OF THE INDENTURE. ]  

WPD-6 
Screening Data Part 2 of 2 
Page 2744 of 7002



WPD HOLDINGS UK  
   

[ Title of the Security ]  
   

   
   

WPD HOLDINGS UK, a company duly organized and existing under the laws of England and Wales (herein called the “ 
Company ,” which term includes any successor corporation under the Indenture hereinafter referred to), for value received, hereby promises to 
pay [ the bearer upon surrender hereof ] [ name of registered owner or its registered assigns ] , the principal sum of [ _______ ] Dollars on 
[ _______ ] , and to pay interest thereon from [ _______ ] , or from the most recent Interest Payment Date to which interest has been paid or 
duly provided for, semi-annually on [ _______ ] and [ _______ ] of each year, commencing on [ _______ ] , at the rate per annum provided in 
the title hereof, until the principal hereof is paid or made available for payment.  The interest so payable, and punctually paid or duly provided 
for, on any Interest Payment Date will, as provided in such Indenture, be paid to [ the bearer on such Interest Payment Date, ] [ the Person in 
whose name this Security (or one or more Predecessor Securities) is registered at the close of business on the Regular Record Date for such 
interest, which shall be the [ _______ ] or [ _______ ] (whether or not a Business Day), as the case may be, immediately preceding such 
Interest Payment Date ] .  Any such interest not so punctually paid or duly provided for will forthwith cease to be payable to [ the bearer on 
such Interest Payment Date ] [ the Person in whose name this Security (or one or more Predecessor Securities) is registered on such Regular 
Records Date ] and may be paid to [ the bearer at the time of payment of such Defaulted Interest ] [ the Person in whose name this Security (or 
one or more Predecessor Securities) is registered at the close of business on a Special Record Date for the payment of such Defaulted Interest to 
be fixed by the Trustee, notice whereof shall be given to Holders of Securities of this series not less than 10 days prior to such Special Record 
Date ] , or be paid at any time in any other lawful manner not inconsistent with the requirements of any securities exchange on which the 
Securities of this series may be listed, and upon such notice as may be required by such exchange, all as more fully provided in said Indenture.  
   

[ If the Security is not to bear interest prior to maturity, insert — The principal of this Security shall not bear interest except 
in the case of a default in payment of principal upon acceleration, upon redemption or at Stated Maturity and in such case the overdue principal 
of this Security shall bear interest at the rate of [ yield to maturity ] % per annum (to the extent that the payment of such interest shall be legally 
enforceable), which shall accrue from the date of such default in payment to the date payment of such principal has been made or duly provided 
for.  Interest on any overdue principal shall be payable on demand.  Any such interest on any overdue principal that is not so paid on demand 
shall bear interest at the rate of [ yield to maturity ] % per annum (to the extent that the payment of such interest shall be legally enforceable), 
which shall accrue from the date of such demand for payment to the date payment of such interest has been made or duly provided for, and 
such interest shall also be payable on demand. ]  
   

Payment of the principal of (and premium, if any) and interest, if any, on this Security will be made at the office or agency of 
the Company maintained for that purpose in [ ______________ ] in such coin or currency of the United States of America as at the time of 
payment is legal tender for the payment of public and private debts [ If this Security is not a Global Security, insert –; provided, however , that 
at the option of the Company payment of interest may be made by check mailed to the address of the person entitled thereto as such address 
shall appear in the Security Register ] [ If this Security is a Global Security, insert applicable manner of payment ] .  
   

All payments of principal and interest (including payments of discount and premium, if any) in respect of this Security shall 
be made free and clear of, and without withholding or deduction for or on account of, any present or future taxes, duties, assessments or 
governmental charges of whatever nature imposed, levied, collected, withheld or assessed by or within the United Kingdom or by or within any 
political subdivision thereof or any authority therein or thereof having power to tax (“ United Kingdom Taxes ”), unless such withholding or 
deduction is required by law.  In the event of any such withholding or deduction, the Company shall pay to the Holder such additional amounts 
(the “ Additional Amounts ”) as will result in the payment to such Holder of the amount that would otherwise have been receivable by such 
Holder in the absence of such withholding or deduction, except that no such Additional Amounts shall be payable:  
   

   

   

   

   
Such Additional Amounts will also not be payable where, had the beneficial owner of this Security (or any interest therein) 

been the Holder of the Security, he or she would not have been entitled to payment of Additional Amounts by reason of any one or more of 
clauses (i) through (iv) above.  If the Company shall determine that Additional Amounts will not be payable because of the immediately 
preceding sentence, the Company will inform such holder promptly after making such determination setting forth the reason(s) therefor.  

 No. [ ____________ ] $ [ ____________ ] 

(i)       to, or to a Person on behalf of, a Holder who is liable for such United Kingdom Taxes in respect of this Security by reason of 
such Holder having some connection with the United Kingdom (including being a citizen or resident or national of, or 
carrying on a business or maintaining a permanent establishment in, or being physically present in, the United Kingdom) 
other than the mere holding of this Security or the receipt of principal and interest (including payments of discount and 
premium, if any) in respect thereof;  

(ii)      to, or to a Person on behalf of, a Holder who presents this Security (where presentation is required) for payment more than 30 
days after the Relevant Date (as defined below), except to the extent that such Holder would have been entitled to such 
Additional Amounts on presenting this Security for payment on the last day of such period of 30 days;  

(iii)     to, or to a Person on behalf of, a Holder who presents this Security (where presentation is required) in the United Kingdom; 
or  

(iv)     to, or to a Person on behalf of, a Holder who would not be liable or subject to the withholding or deduction by making a 
declaration of non-residence or similar claim for exemption to the relevant tax authority.  
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“ Relevant Date ” means whichever is the later of (i) the date on which such payment first becomes due and (ii) if the full 

amount payable has not been received in The City of New York by the Book-Entry Depositary or the Trustee on or prior to such due date, the 
date on which, the full amount having been so received, notice to that effect shall have been given to the Holders in accordance with the 
Indenture.  
   

[ Insert any special notice provisions required by any stock exchanges upon which the Securities of a series are to be listed . ] 
   

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

Unless the certificate of authentication hereon has been executed by the Trustee referred to on the reverse hereof by manual 
signature, this Security shall not be entitled to any benefit under the Indenture or be valid or obligatory for any purpose.  
   

IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed by an officer or director duly 
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 issue of securities of the Company (herein called the “ Securities ”), issued and to be 

issued in one or more series under an Indenture, dated as of  March [ __ ] , 2001 (herein called the “ Indenture ”), among the Company, 
Bankers Trust Company, as trustee (herein called the “ Trustee ,” which term includes any successor trustee under the Indenture,) and Deutsche 
Bank Luxembourg S.A., as paying and transfer agent (herein called the “ Paying Agent ,” which term includes any successor paying and 
transfer agent under the Indenture), [ insert – particulars with respect to any indentures supplemental thereto pursuant to which the Securities 
of this series are being issued ] to which Indenture and all indentures supplemental thereto reference is hereby made for a statement of the 
respective rights, limitations of rights, duties and immunities thereunder of the Company, the Trustee, the Paying Agent, and the Holders of the 
Securities and of the terms upon which the Securities are, and are to be, authenticated and delivered.  Terms defined in the Indenture that are 
not defined herein are used with the meanings assigned to them in the Indenture.  This Security is one of the series designated on the face 
hereof limited in aggregate principal amount to $ [ ___________ ] .  
   

[ If applicable, insert Χ This Security is not subject to redemption prior to maturity. ] [ If applicable, insert Χ The Securities 
of this series are subject to redemption upon not less than 30 or more than 60 days’ notice to the Holders of such Securities as provided in the 
Indenture.   [ If applicable, insert Χ (1) on [ ____________ ] in any year commencing with the year [ ____ ] and ending with the year [ ____ ] 
through operation of the sinking fund for this series at a Redemption Price equal to 100% of the principal amount, and (2) ] at any time [ on or 
after ____________, 20__ ] , as a whole or in part, at the election of the Company, at the following Redemption Prices (expressed as 
percentages of the principal amount):  
   

If redeemed [ if applicable, insert Χ on or before [ ____________ ] , [ ____ ] %, and if redeemed ] during the 12-month 
period beginning [ ____________ ] , of the years indicated:  
   

   
and thereafter at a Redemption Price equal to [ ____ ] % of the principal amount, together in the case of any such redemption [ if applicable, 
insert Χ (whether through operation of the sinking fund or otherwise) ] with accrued and unpaid interest to the Redemption Date, but interest 
installments whose Stated Maturity is on or prior to such Redemption Date will be payable to the Holders of such Securities, or one or more 
Predecessor Securities, all as provided in the Indenture. ]  
   

[ If applicable, insert Χ The Securities of this series are subject to redemption upon not less than 30 or more than 60 days’ 
notice to the Holders of such Securities, as provided in the Indenture (1) on [ ____________ ] in any year commencing with the year [ ____ ] 
and ending with the year [ ____ ] through operation of the sinking fund for this series at the Redemption Prices for redemption through 
operation of the sinking fund (expressed as percentages of the principal amount) set forth in the table below, and (2) at any time [ on or after 
[ ____________ ]] , as a whole or in part, at the election of the Company, at the Redemption Prices for redemption otherwise than through 
operation of the sinking fund (expressed as percentages of the principal amount) set forth in the table below:  
   

If redeemed during the 12-month period beginning [ _____________ ] of the years indicated:  
   

  Year      Redemption Price      Year       Redemption Price 

Redemption Price for Redemption Through Redemption Price For Redemption Otherwise 
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and thereafter at a Redemption Price equal to b [ __ ] % of the principal amount, together in the case of any such redemption (whether through 
operation of the sinking fund or otherwise) with accrued and unpaid interest to the Redemption Date, but interest installments whose Stated 
Maturity is on or prior to such Redemption Date will be payable to the Holders of such Securities, or one or more Predecessor Securities, all as 
provided in the Indenture. ]  
   

[ If applicable, insert Χ Notwithstanding the foregoing, the Company may not, prior to [ _______________ ] , redeem any 
Securities of this series as contemplated by [ Clause (2) of ] the preceding paragraph as a part of, or in anticipation of, any refunding operation 
by the application, directly or indirectly, of moneys borrowed having an interest cost to the Company (calculated in accordance with generally 
accepted financial practice) of less than [ ___ ] % per annum . ]  
   

[ The sinking fund for this series provides for the redemption on [ _____________ ] in each year beginning with the year 
[ ____ ] and ending with the year [ ____ ] of [ not less than ] [ ____________ ] [ (“ mandatory sinking fund ”) and, at the option of the 
Company, not more than [ ____________ ] aggregate principal amount of Securities of this series.   [ Securities of this series acquired or 
redeemed by the Company otherwise than through [ mandatory ] sinking fund payments may be credited against subsequent [ mandatory ] 
sinking fund payments otherwise required to be made in the order in which they become due. ]]  
   

[ If applicable, insert Χ The Securities of this series will be redeemable in whole or in part, at the option of the Company at 
any time, at a redemption price equal to the greater of (i) 100% of the principal amount of the Securities of this series being redeemed or (ii) the 
sum of the present values of the remaining scheduled payments of principal of and interest on the Securities of this series being redeemed 
discounted to the date of redemption on a semiannual basis (assuming a 360-day year consisting of twelve 30-day months) at a discount rate 
equal to the Treasury Yield plus [ ____ ] basis points, plus , for (i) or (ii) above, whichever is applicable, accrued interest on the Securities of 
this series to the date of redemption.  
   

“ Comparable Treasury Issue ” means the United States Treasury security selected by an Independent Investment Banker (as 
defined below) as having a maturity comparable to the remaining term of the Securities of this series to be redeemed that would be utilized, at 
the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of comparable 
maturity to the remaining term of the Securities of this series.  
   

“ Comparable Treasury Price ” means, with respect to any Redemption Date (as defined below), (i) the average of the bid 
and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) on the third Business Day 
preceding such Redemption Date, as set forth in the daily statistical release (or any successor release) published by the Federal Reserve Bank of 
New York and designated “ Composite 3:30 p.m. Quotations for U.S. Government Securities ,” or (ii) if such release (or any successor release) 
is not published or does not contain such prices on such Business Day, the Reference Treasury Dealer Quotation (as defined below) for such 
Redemption Date.  
   

“ Independent Investment Banker ” means an independent investment banking institution of national standing in the U.S. 
appointed by the Company and reasonably acceptable to the Trustee.  
   

“ Reference Treasury Dealer Quotation ” means, with respect to the Reference Treasury Dealer (as defined below) and any 
Redemption Date, the average, as determined by the Trustee, of the bid and asked prices for the Comparable Treasury Issue (expressed in each 
case as a percentage of its principal amount and quoted in writing to the Trustee by such Reference Treasury Dealer at 5:00 p.m. on the third 
Business Day preceding such Redemption Date).  
   

“ Reference Treasury Dealer ” means a primary U.S. Government securities dealer in New York City appointed by the 
Company and reasonably acceptable to the Trustee.  
   

“ Treasury Yield ” means, with respect to any date on which the Securities are redeemed (each, a “ Redemption Date ”) the 
rate per annum equal to the semi-annual equivalent yield to maturity of the Comparable Treasury Issue, assuming a price for the Comparable 
Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such Redemption Date.  
   

Notice of redemption shall be given in accordance neither less than 15 days nor more than 30 days prior to the date fixed for 
redemption.  
   

If fewer than all the Securities of this series are to be redeemed, selection of Securities of this series for redemption will be 
made by the Trustee in any manner the Trustee deems fair and appropriate and that complies with applicable legal and securities exchange 
requirements.  
   

Unless the Company defaults in payment of the redemption price, from and after the Redemption Date, the Securities of this 
series or portions thereof called for redemption will cease to bear interest, and the Holders thereof will have no right in respect to such 
Securities of this series except the right to receive the redemption price thereof. ]  
   

[ If applicable, insert - In the event of redemption of this Security in part only, a new Security or Securities of this series and 

Operation of Sinking Fund  
   

Year  
   

Than Through Operation of the Sinking Fund  
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of like tenor for the unredeemed portion hereof will be issued to the Holder hereof upon the cancellation hereof. ]  
   

The Indenture contains provisions for defeasance of (i) the entire indebtedness of this security and (ii) certain restrictive 
covenants upon compliance by the Company with certain conditions set forth therein.  
   

If an Event of Default with respect to Securities of this series shall occur and be continuing, the principal of the Securities of 
this series may be declared due and payable in the manner and with the effect provided in the Indenture.  At any time after such declaration of 
acceleration with respect to Securities of this series has been made, but before a judgment or decree for payment of money has been obtained 
by the Trustee as provided in the Indenture, if all Events of Default with respect to Securities of this series have been cured or waived (other 
than the non-payment of principal of the Securities of this series which has become due solely by reason of such declaration of acceleration) 
then such declaration of acceleration and its consequences shall be automatically annulled and rescinded.  
   

[ If the Security is Issued with a Discount, insert – If an Event of Default with respect to Securities of this series shall occur 
and be continuing, an amount of principal of the Securities of this series (the “ Acceleration Amount ”) may be declared due and payable in the 
manner and with the effect provided in the Indenture.  In case of a declaration of acceleration on or before [ ______ ] in any year, the 
Acceleration Amount per $ [ _____ ] principal amount at Stated Maturity of the Securities shall be equal to the amount set forth in respect of 
such date below:  
   

and in case of a declaration of acceleration on any other date, the Acceleration Amount shall be equal to the Acceleration Amount as of the 
immediately preceding date set forth in the table above, plus accrued original issue discount (computed in accordance with the method used for 
calculating the amount of original issue discount that accrues for U.S. Federal income tax purposes) from such next preceding date to the date 
of declaration at the yield to maturity.  For the purpose of this computation, the yield to maturity is [ ___ ] %.  Upon payment (i) of the 
Acceleration Amount so declared due and payable and (ii) of interest on any overdue principal and overdue interest (in each case to the extent 
that the payment of such interest shall be legally enforceable), all of the Company’s obligations in respect of the payment of the principal of 
and interest, if any, on the Securities of this series shall terminate. ]  
   

The Securities of this series are subject to redemption, in whole but not in part, upon not less than 15 nor more than 30 days’ 
notice given as provided in the Indenture to the Holders of Securities of this series at a price equal to the outstanding principal amount thereof 
together with Additional Amounts, if any, and accrued interest, to the Redemption Date if:  
   

   

   
subject, as provided in the Indenture, to the delivery by the Company of an Officers’ Certificate stating that the obligation referred to in clause 
(i) above cannot be avoided by the Company taking reasonable measures available to it.  
   

The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the 
Indenture or any supplemental indenture or the rights and obligations of the Company and rights of the Holders of the Securities of each series 
to be affected under the Indenture at any time by the Company and the Trustee with the consent of the Holders of a majority in aggregate 
principal amount of the Securities at the time Outstanding of all series to be affected (voting as a class).  The Indenture also contains provisions 
permitting the Holders of specified percentages in principal amount of the Securities of each series at the time Outstanding, on behalf of the 
Holders of all Securities of such series, to waive compliance by the Company with certain provisions of the Indenture and certain past defaults 
under the Indenture and their consequences.  Any such consent or waiver by the Holder of this Security shall be conclusive and binding upon 
such Holder and upon all future Holders of this Security and of any Security issued upon the registration of transfer hereof or in exchange 
herefor or in lieu hereof, whether or not notation of such consent or waiver is made upon this Security.  
   

No reference herein to the Indenture and no provision of this Security or of the Indenture shall alter or impair the obligation 
of the Company, which is absolute and unconditional, to pay the principal of (and premium, if any) and interest, if any, on this Security at the 
times, place, and rate, and in the coin or currency, herein prescribed.  
   

[ If this Security is a Global Security, insert Χ This Security shall be exchangeable, in whole but not in part, for Securities of 
this series registered in the names of Persons other than the Book-Entry Depositary with respect to such series or its nominee only as provided 
in this paragraph.  This Security shall be so exchangeable if (i) DTC notifies the Company and the Book-Entry Depositary that it is unwilling or 
unable to continue to hold the Book-Entry Interest or at any time it ceases to be a “ clearing agency ” registered under the Exchange Act and, in 
either case, a successor is not appointed by the Company within 120 days, (ii) the Book-Entry Depositary for the securities of this series 
notifies the Company that it is unwilling or unable to continue as Book-Entry Depositary with respect to this Security and no successor is 

Date of declaration  

Acceleration Amount  
per $ [ ____ ] principal  
amount at Stated Maturity  

    
    

   (i)       the Company satisfies the Trustee prior to the giving of such notice that it has or will become obliged to pay Additional 
Amounts as a result of either (x) any change in, or amendment to, the laws or regulations of the United Kingdom or any 
political subdivision or any authority or agency thereof or therein having power to tax or levy duties, or any change in the 
application or interpretation of such laws or regulations, which change or amendment becomes effective on or after the B 
[[ date of issuance ] or, if applicable, the date of the underwriting agreement with respect to the Securities of this series, ] or 
(y) the issuance of definitive Registered Securities pursuant to any of clauses (i), (ii) or (iv) of the third following paragraph: 
and  

   (ii)      such obligation cannot be avoided by the Company taking reasonable measures available to it,  
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appointed within 120 days, (iii) the Company executes and delivers to the Trustee an Officers’ Certificate providing that this 
Security shall be so exchangeable, or (iv) there shall have occurred and be continuing an Event of Default with respect to the Securities of this 
series and the Holder, in such circumstance, acting upon instructions from owners of interests representing a majority of outstanding principal 
amount of the Book-Entry Interests relating to this Security shall have requested in writing that this Security be exchanged for one or more 
definitive Registered Securities.  Securities so issued in exchange for this Security shall be of the same series, having the same interest rate, if 
any, and maturity and having the same terms as this Security, in authorized denominations and in the aggregate having the same principal 
amount as this Security and registered in such names as the Book-Entry Depositary for this Security shall direct. ]  
   

[ If this Security is a Registered Security, insert Χ As provided in the Indenture and subject to certain limitations therein set 
forth, the transfer of [ if this Security is a Registered Global Security, insert – a Security of the series of which this Security is a part ]    [ If this 
Security is a Registered Security but not a Global Security, insert – this Security ] is registrable in the Security Register, upon surrender of this 
Security for registration of transfer at the office or agency of the Company in any place where the principal of (and premium, if any) and 
interest, if any, on this Security are payable, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the 
Company and the Security Registrar duly executed by, the Holder hereof or his attorney duly authorized in writing, and thereupon one or more 
new Securities of this series and of like tenor, of authorized denominations and for the same aggregate principal amount, will be issued to the 
designated transferee or transferees. ]  
   

The Securities of the series of which this Security is a party and which are not Global Securities are issuable only in 
registered form without coupons in denominations of $ [ __________ ] and any integral multiple thereof.   [ If this Security is a Global Bearer 
Security, insert Χ The bearer of this Security shall be treated as the owner of it for all purposes, subject to the terms of the Indenture. ]   As 
provided in the Indenture and subject to certain limitations therein set forth, Securities of this series are exchangeable for a like aggregate 
principal amount of Securities of this series and of like tenor of a different authorized denomination as requested by the Holder surrendering the 
same.  
   

No service charge shall be made for any such registration of transfer or exchange, but the Company may require payment of a 
sum sufficient to cover any tax or other governmental charge payable in connection therewith.  
   

[ If this Security is a Registered Security, insert Χ Prior to due presentment of this Security for registration of transfer, the 
Company, the Trustee and any agent of the Company or the Trustee may treat the Person in whose name this Security is registered as the owner 
hereof for all purposes, whether or not this Security be overdue, and neither the Company, the Trustee nor any such agent shall be affected by 
notice to the contrary. ]  
   

When a successor assumes all the obligations of its predecessor under the Securities of this series and the Indenture in 
accordance with the terms of the Indenture, the predecessor will be released from those obligations.  
   

The Trustee under the Indenture, in its individual or any other capacity, may become the owner or pledgee of Securities of 
this series and may otherwise deal with the Company, its Subsidiaries or their respective Affiliates as if it were not the Trustee.  
   

No stockholder, director, officer, employee, incorporator or Affiliate of the Company shall have any liability for any 
obligation of the Company under the Securities of this series or the Indenture or for any claim based on, in respect of or by reason of, such 
obligations or their creation.  Each Holder of the Securities of this series, by accepting a Security of this series, waives and releases all such 
liability.  The waiver and release are part of the consideration for the issuance of the Securities of this series.  
   

This Security shall not be valid until the Trustee or Authenticating Agent signs the certificate of authentication on this 
Security.  
   

[ Customary abbreviations may be used in the name of a Holder of a Registered Security of this series or an assignee, such 
as:  TEN COM (= tenants in common), TEN ENT (= tenants by the entireties), JT TEN (= joint tenants with right of survivorship and not as 
tenants in common), CUST (= Custodian), and U/G/M/A (= Uniform Gifts to Minors Act). ]  
   

Pursuant to a recommendation promulgated by the Committee on Uniform Security Identification Procedures, the Company 
will cause CUSIP numbers to be printed on the Securities of this series as a convenience to the Holders of the Securities of this series.  No 
representation is made as to the accuracy of such numbers as printed on the Securities of this series and reliance may be placed only on the 
other identification numbers printed hereon.  
   

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

All terms used in this Security that are defined in the Indenture shall have the meanings assigned to them in the Indenture.  
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ASSIGNMENT FORM  
   
 
   
To assign this Security, fill in the form below:  
   

I or we assign and transfer this Security to  
   
                 (Print or type assignee’s name, address and zip code)  
   
                         (Insert assignee’s soc. sec. or tax I.D. No.)  
   
and irrevocably appoint him, her or it as agent to transfer this Security on the books of the Company.  The 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 other side of this Security.  
   

The signature(s) should be guaranteed by an eligible guarantor institution (banks, stockbrokers, savings and loan associations 
and credit unions with membership in the Securities Transfer Agents Medallion Program (“ STAMP ”) or such other signature guarantee 
medallion program as may be approved by the Registrar in addition to or substitution for, STAMP), pursuant to S.E.C. Rule 17Ad-15.  
   

[ In connection with any transfer or exchange of any of the Securities evidenced by this certificate occurring prior to the date 
that is two years after the later of the date of original issuance of such Securities and the last date, if any, on which such Securities were owned 
by the Company or any Affiliate of the Company, the undersigned confirms that such Securities are being:  
   
CHECK ONE BOX BELOW:  
   

1   Γ                       acquired for the undersigned’s own account, without transfer;  
   

2   Γ                       transferred to the Company;  
   

   

   

   

   
Unless one of the boxes is checked, the Trustee may refuse to register any of the Securities evidenced by this certificate in the 

name of any person other than the registered holder thereof; provided , however , that if box (5) or (6) is checked, the Trustee or the Company 
may require, prior to registering any such transfer of the Securities, in their sole discretion, such legal opinions, certifications and other 
information as the Trustee or the Company may reasonably request to confirm that such transfer is being made pursuant to an exemption from, 
or in a transaction not subject to, the registration requirements of the Securities Act of 1933, such as the exemption provided by Rule 144 under 
such Act.  
   
 

   3   Γ  transferred pursuant to and in compliance with Rule 144A under the Securities Act of 1933;  

   4   Γ  transferred pursuant to an effective registration statement under the Securities Act;  

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

   6   Γ  transferred pursuant to another available exemption from the registration requirements of the Securities Act of 1933. 
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_________________________________  

 Signature  
   
 
   

Signature Guarantee:  
   
 
   

________________________________________________________  
(Signature must be guaranteed)  

   
 

________________________________________________________  
Signature  

   
The signature(s) should be guaranteed by an eligible guarantor institution (banks, stockbrokers, savings and loan associations and credit 
unions) with membership in the Securities Transfer Agents Medallion Program (“ STAMP ”) or such other signature guarantee medallion 
program as may be approved by the Security Registrar in addition to or substitution for STAMP, pursuant to S.E.C. Rule 17Ad-15. ]*  
   
 

  
*  Include only for the original Global Securities  
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[ TO BE ATTACHED TO GLOBAL SECURITIES ]  
   

SCHEDULE OF INCREASES OR DECREASES IN GLOBAL SECURITIES  
   
 
   

The following increases or decreases in this Global Security have been made:  
   
 
   

Date of Exchange  

Amount of decrease in 
Principal Amount of this 
Global Security  

Amount of increase in 
Principal Amount of this 
Global Security  

Principal Amount of this 
Global Security following 
such decrease or increase  

Signature of authorized 
signatory of Trustee or 
Security Custodian  
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[ THE FOLLOWING PROVISION TO BE INCLUDED  
ON ALL 144A CERTIFICATES ]  

   
In connection with any transfer of this Security occurring prior to [ ____________ ] , the undersigned confirms that without 

utilizing any general solicitation or general advertising that:  
   

[ Check One ]  
   

   
 
   

   
If neither of the foregoing boxes is checked, the Trustee or other Registrar shall not be obligated to register this Security in 

the name of any Person other than the Holder hereof unless and until the conditions to any such transfer of registration set forth herein and in 
Section [ 307 ] of the Indenture shall have been satisfied.  
   

 
Signature Guarantee:  ________________________________________  
   
TO BE COMPLETED BY PURCHASER IF (a) ABOVE IS CHECKED.  
   

The undersigned represents and warrants that it is purchasing this Security for its own account or an account with respect to 
which it exercises sole investment discretion and that it and any such account is a “ qualified institutional buyer ” within the meaning of Rule 
144A under the Securities Act of 1933, as amended, and is aware that the sale to it is being made in reliance on Rule 144A and acknowledges 
that it has received such information regarding the Company as the undersigned has requested pursuant to Rule 144A or has determined not to 
request such information and that it is aware that the transferor is relying upon the undersigned’s foregoing representations in order to claim the 
exemption from registration provided by Rule 144A.  
   

 
   

SECTION 204.     Form of Trustee’s Certificate of Authentication  
   

This is one of the Securities of the series designated herein and referred to in the within-mentioned Indenture.  
   
Date: [ ___________ ]  
   

BANKERS TRUST COMPANY  
as Trustee  

   
By:  ______________________________________________  
       Authorized Signatory  

   
SECTION 205.     Form of Trustee’s Certificate of Authentication by an Authenticating Agent  

   
If at any time there shall be an Authenticating Agent provided with respect to any series of Securities, then the Trustee’s 

Certificate of Authentication by such Authenticating Agent to be borne by the Securities of each such series shall be substantially as follows:  
   

TRUSTEE’S CERTIFICATE OF AUTHENTICATION  
   

This is one of the Securities of the series designated herein and referred to in the within-mentioned Indenture.  
   
Date: [ ___________ ]  
   

BANKERS TRUST COMPANY  
as Trustee  

   
By: [ NAME OF AUTHENTICATING AGENT ]  

Γ  (a)    this Security is being transferred in compliance with the exemption from registration under the Securities Act of 1933, as 
amended, provided by Rule 144A thereunder.  

  Γ  (b)    this Security is being transferred other than in accordance with (a) above and documents are being furnished that comply with 
the conditions of transfer set forth in this Security and the Indenture.  

 Date:         
      NOTICE: The signature must correspond with the name as written upon the face of 

the within-mentioned instrument in every particular, without alteration or 
any change whatsoever.  

Date: _____________________  ______________________________________________  
NOTICE:     To be executed by an executive officer.  
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      Authorized Signatory  
   
 
   
 
   

By:______________________________________________  
       Authorized Signatory  

   
   

SECTION 206.     Form of Regulation S Certificate  
   

[ date on or after Release Date ] 
 
Bankers Trust Company, as Trustee  
[ Four Albany Street  
New York, New York, 10006 ]  
Attention: [ Corporate Trust Agency Group – Public Utilities Group ]  
 

Re:           WPD Holdings UK  
[ Title of Security ] (the “ Notes ”)  
[ CUSIP No. ______ ] [ ISIN No. _______ ]  

   
 
Ladies and Gentlemen:  
   

Reference is hereby made to the Indenture, dated as of March [ ___ ] , 2001 (the “ Indenture ”), between the Company, 
Bankers Trust Company, as Trustee, and Deutsche Bank Luxembourg S.A., as Paying Agent.  Capitalized terms used herein and not otherwise 
defined have the meanings set forth in the Indenture.  
   

[ For purposes of acquiring a beneficial interest in the Regulation S Permanent Global Security upon the expiration of the 
Restricted Period ] [ For purposes of receiving payments under the Regulation S Temporary Global Security ] , the undersigned holder of a 
beneficial interest in the Regulation S Temporary Global Security issued under the Indenture certifies that it is not a U.S. person as defined by 
Regulation S under the Securities Act of 1933, as amended.  
   

We understand that this certificate is required in connection with certain securities laws of the United States.  In connection 
therewith, if administrative or legal proceedings are commenced or threatened in connection with which this certificate is or would be relevant, 
we irrevocably authorize you to produce this certificate to any interested party in such proceedings.  
   

Yours truly,  
   
 
   

[ Name of Holder ]  
   
 
   

By:  ___________________________  
       Authorized Signatory  

   
ARTICLE III  

   
THE SECURITIES  

   
SECTION 301.     Amount Unlimited; Issuable in Series  

   
The aggregate principal amount of Securities that may be authenticated and delivered under this Indenture is unlimited.  

   
The Securities may be issued in one or more series.  There shall be established in or pursuant to a Board Resolution and, 

subject to Section 303, set forth or determined in the manner provided in an Officers’ Certificate, or established in one or more indentures 
supplemental hereto, prior to the issuance of Securities of any series:  
   

   
(i)       the title of the Securities of the series (which shall distinguish the Securities of the series from all other Securities);  

(ii)      any limit upon the aggregate principal amount of the Securities of the series that may be authenticated and delivered under 
this Indenture (except for Securities authenticated and delivered upon registration of transfer of, or in exchange for, or in lieu 
of, other Securities of the series pursuant to Sections 305, 306, 307 or 906, and except for any Securities that, pursuant to 
Section 303, are deemed never to have been authenticated and delivered hereunder);  
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All Securities of any one series shall be substantially identical, except as to denomination and except as may otherwise be 

provided in or pursuant to the Board Resolution referred to above and set forth in the Officers’ Certificate referred to above, or in any indenture 
supplemental hereto referred to above.  
   

If any of the terms of the Securities of a series, including the form of Security of such series, are established by action taken 
pursuant to a Board Resolution, a copy of an appropriate record of such action shall be certified by the Secretary or an Assistant Secretary or 
other authorized officer or Director of the Company, and delivered to the Trustee at or prior to the delivery of the Company Order 
contemplated by Section 303 for the authentication and delivery of such series of Securities.  
   

SECTION 302.     Denominations  
   

The Securities of each series shall be issuable in bearer form or in registered form without coupons, except as otherwise 
expressly provided in a supplemental indenture hereto, in such denominations as shall be specified as contemplated by Section 301.  In the 
absence of any such provisions with respect to the Securities of any series, the Securities of such series shall be issuable in denominations of 

(iii)     the Person to whom any interest on a Security of the series shall be payable, if other than the bearer (in the case of a Global 
Bearer Security) or the Person in whose name the Security (or one or more Predecessor Securities) is registered at the close 
of business on the Regular Record Date for such interest (in the case of a Registered Security);  

(iv)     the date or dates on which the principal of the Securities of the series is payable;  

(v)      the rate or rates at which the Securities of the series shall bear interest, if any, the date or dates from which such interest shall 
accrue, the Interest Payment Dates on which such interest shall be payable, and the Regular Record Date for the interest 
payable on any Interest Payment Date;  

(vi)     the place or places, if any, in addition to or in the place of the Corporate Trust Office, where the principal of (and premium, if 
any) and interest, if any, on Securities of the series shall be payable and (in the case of the Registered Securities) where such 
Securities may be registered or transferred;  

(vii)    the period or periods within which, the price or prices at which, and the terms and conditions upon which, Securities of the 
series may be redeemed, in whole or in part, at the option of the Company;  

(viii)   the obligation, if any, of the Company to redeem, repay or repurchase Securities of the series pursuant to any sinking fund or 
analogous provisions or at the option of a Holder thereof, and the period or periods within which, the price or prices at which, 
and the terms and conditions upon which, Securities of the series shall be redeemed, repaid or repurchased, in whole or in 
part, pursuant to such obligation;  

(ix)      if other than denominations of $1,000 and any integral multiple thereof, the denominations in which Securities of the series 
shall be issuable;  

(x)       if other than the principal amount thereof, the portion of the principal amount of Securities of the series which shall be 
payable upon declaration of acceleration of the Maturity thereof pursuant to Section 502;  

(xi)      if other than such coin or currency of the United States of America as at the time of payment is legal tender for payment of 
public or private debts, the coin or currency in which payment of the principal of (and premium, if any) and interest, if any, 
on the Securities of the series shall be payable;  

(xii)     if the principal of (and premium, if any) or interest, if any, on the Securities of the series are to be payable, at the election of 
the Company or a Holder thereof, in a coin or currency other than that in which the Securities are stated to be payable, the 
period or periods within which, and the terms and conditions upon which, such election may be made;  

(xiii)    if the amount of payments of principal of (and premium, if any) or interest, if any, on the Securities of the series may be 
determined with reference to an index based on a coin or currency other than that in which the Securities are stated to be 
payable, the manner in which such amounts shall be determined;  

(xiv)   any provisions permitted by this Indenture relating to Events of Default or covenants of the Company with respect to such 
series of Securities;  

(xv)    if the Securities of the series shall be issued in whole or in part in the form of one or more Global Securities, (i) whether 
beneficial owners of interests in any such Global Security may exchange such interests for Securities of such series of like 
tenor and of authorized form and denomination and the circumstances under which any such changes may occur, if other than 
in the manner provided in Section 306, and (ii) the Book-Entry Depositary for such Global Security or Securities;  

(xvi)   if the Company ever wishes to issue definitive Bearer Securities, then all provisions relating to or governing such Bearer 
Securities will be set forth in an indenture supplemental hereto; and  

(xvii)  any other terms of the series (which terms shall not be inconsistent with the provisions of this Indenture).  
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$1,000 and any integral multiple thereof.  
   

SECTION 303.     Execution, Authentication, Delivery and Dating  
   

Any Director, the Secretary or any other officer of the Company so authorized shall execute the Securities on behalf of the 
Company and need not be attested.  Definitive Registered Securities of any series may have the Company’s seal reproduced thereon and need 
not be attested.  Such additional Director or officer, if any, as shall be specified pursuant to Section 301 shall execute the Securities of any 
series.  The signature of any of these officers on the Securities may be manual or facsimile.  
   

Securities bearing the manual or facsimile signature of any individual who was at any time the proper Director or officer of 
the Company shall bind the Company, notwithstanding that such individual has ceased to hold such office prior to the authentication and 
delivery of such Securities or did not hold such office at the date of authentication of such Securities.  
   

At any time and from time to time after the execution and delivery of this Indenture, the Company may deliver Securities of 
any series executed by the Company to the Trustee for authentication, together with a Company Order for the authentication and delivery of 
such Securities, and the Trustee in accordance with the Company Order shall authenticate and deliver such Securities.  If the form of terms of 
the Securities of the series have been established in or pursuant to one or more Board Resolutions as permitted by Sections 201 and 301, in 
authenticating such Securities, and accepting the additional responsibilities under this Indenture in relation to such Securities, the Trustee shall 
be entitled to receive, and (subject to Section 601) shall be fully protected in relying upon, an Opinion of Counsel stating:  
   

   

   

   
Notwithstanding the provisions of Section 301 and of the preceding paragraph, if all Securities of a series are not to be 

originally issued at one time, it shall not be necessary to deliver the Officers’ Certificate otherwise required pursuant to Section 301 or the 
Company Order and Opinion of Counsel otherwise required pursuant to such preceding paragraph at or prior to the time of authentication of 
each Security of such series if such documents are delivered at or prior to the time of authentication upon original issuance of the first Security 
of such series to be issued.  
   

Each Security shall be dated the date of its authentication.  
   

No Security shall be entitled to any benefit under this Indenture or be valid or obligatory for any purpose unless there appears 
on such Security a certificate of authentication, substantially in the form provided for herein, executed by the Trustee or an Authenticating 
Agent by manual signature, and such certificate upon any Security shall be conclusive evidence, and the only evidence, that such Security has 
been duly authenticated and delivered hereunder and is entitled to the benefits of this Indenture.  Notwithstanding the foregoing, if any Security 
shall have been authenticated and delivered hereunder but never issued and sold by the Company, and the Company shall deliver such Security 
to the Trustee for cancellation as provided in Section 310 together with a written statement (which need not be accompanied by an Opinion of 
Counsel) stating that such Security has never been issued and sold by the Company, for all purposes of this Indenture such Security shall be 
deemed never to have been authenticated and delivered hereunder and shall never be entitled to the benefits of this Indenture.  
   

In case the Company, pursuant to Article VIII, shall be consolidated or merged with or into any other Person or shall convey, 
transfer, lease or otherwise dispose of its properties and assets substantially as an entirety to any Person, and the successor Person resulting 
from such consolidation, or surviving such merger, or into which the Company shall have been merged, or the Person which shall have 
received a conveyance, transfer, lease or other disposition as aforesaid, shall have executed an Indenture supplemental hereto with the Trustee 
pursuant to Article VIII, any of the Securities authenticated or delivered prior to such consolidation, merger, conveyance, transfer, lease or 
other disposition may, from time to time, at the request of the successor Person, be exchanged for other Securities executed in the name of the 
successor Person with such changes in phraseology and form as may be appropriate, but otherwise in substance of like tenor as the Securities 
surrendered for such exchange and of like principal amount; and the Trustee, upon Company Request of the successor Person, shall 
authenticate and deliver Securities as specified in such request for the purpose of such exchange.  If Securities shall at any time be 
authenticated and delivered in any new name of a successor Person pursuant to this Section 303 in exchange or substitution for or upon 
registration of transfer of any Securities, such successor Person, at the option of the Holders but without expense to them, shall provide for the 
exchange of all Securities at the time Outstanding for Securities authenticated and delivered in such new name.  
   

SECTION 304.     Transfer Agent and Paying Agent  
   

For so long as the Securities are listed on the Luxembourg Stock Exchange and such stock exchange shall so require, the 
Company shall maintain a Paying Agent and Transfer Agent in Luxembourg.  
   

The Company shall enter into an appropriate agency agreement with any Registrar, Transfer Agent or Paying Agent not a 
party to this Indenture, which shall implement the provisions of this Indenture that relate to such Person.  The Company shall notify the Trustee 

(i)       if the form of such Securities has been established by or pursuant to Board Resolution as permitted by Section 201, that such 
form has been established in conformity with the provisions of this Indenture;  

(ii)      if the terms of such Securities have been established by or pursuant to Board Resolution as permitted by Section 301, that 
such terms have been established in conformity with the provisions of this Indenture; and  

(iii)     that such Securities, when authenticated and delivered by the Trustee and issued by the Company in the manner and subject 
to any conditions specified in such opinion of Counsel, will constitute valid and legally binding obligations of the Company, 
enforceable in accordance with their terms, subject to bankruptcy, insolvency, reorganization, and other laws of general 
applicability relating to or affecting the enforcement of creditors’  rights and to general principles of equity.  
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of the name and address of any such Person.  If the Company fails to maintain a Registrar or Paying Agent, the Trustee shall 
act as such and shall be entitled to appropriate compensation therefor pursuant to Section 607.  The Company initially appoints the Trustee as 
Registrar, Transfer Agent and Principal Paying Agent in The City of New York and Deutsche Bank Luxembourg S.A. as Paying Agent and 
Transfer Agent in Luxembourg in connection with the Securities.  
   

SECTION 305.     Temporary Securities  
   

Pending the preparation of a permanent Global Security or definitive Securities of any series, the Company may execute, and 
upon Company Order the Trustee or the Authenticating Agent shall authenticate and deliver, temporary Securities that are printed, 
lithographed, typewritten, mimeographed or otherwise produced, in any authorized denomination, substantially of the tenor of the definitive 
Securities in lieu of which they are issued, in registered form or, if authorized, in bearer form, and with such appropriate insertions, omissions, 
substitutions and other variations as the Director(s) or officer(s) executing such Securities may determine, as evidenced by their execution of 
such Securities.  
   

If temporary Securities of any series are issued, the Company will cause definitive Securities of that series to be prepared 
without unreasonable delay.  After the preparation of definitive Securities of such series, the temporary Securities of such series shall be 
exchangeable for definitive Securities of such series upon surrender of the temporary securities of such series at the office or agency of the 
Company in a Place of Payment for that series, without charge to the Holder except as provided in Section 306 in connection with a transfer, 
and except that a Person receiving definitive Bearer Securities shall bear the cost of insurance, postage, transportation, and the like.  Upon 
surrender for cancellation of any one or more temporary Securities of any series, the Company shall execute and the Trustee or the 
Authenticating Agent shall authenticate and deliver in exchange thereof a like principal amount of definitive Securities of the same series and 
of like tenor of authorized denominations.  Until so exchanged, the temporary Securities shall in all respects be entitled to the same benefits 
under this Indenture as definitive Securities.  
   

Upon any exchange of a portion of a temporary Global Security for a definitive Global Security for the individual Securities 
represented thereby pursuant to this Section 305 or Section 306, the temporary Global Security shall be endorsed by the Trustee to reflect the 
reduction of the principal amount of such temporary Global Security, and such principal amount shall be reduced for all purposes by the 
amount so exchanged and endorsed.  
   

SECTION 306.     Registration, Registration of Transfer and Exchange  
   

The Company shall cause to be kept at the Corporate Trust Office of the Trustee a register (the register maintained in such 
office and in any other office or agency of the Company in a Place of Payment being herein sometimes collectively referred to as the “ Security 
Register ”) in which, subject to such reasonable regulations as it may prescribe, the Company shall provide for the registration of Registered 
Securities and of transfers of Registered Securities.  The Trustee is hereby appointed “ Security Registrar ” for the purpose of registering 
Registered Securities and transfers of Registered Securities as herein provided.  The Company may have one or more co-registrars and the term 
“ Security Registrar ” includes any co-registrar.  
   

Upon surrender for registration of transfer of any Registered Security of any series at the office or agency in a Place of 
Payment for that series, the Company shall execute, and the Trustee or the Authenticating Agent shall authenticate and deliver, in the name of 
the designated transferee or transferees, one or more new Registered Securities of the same series, of any authorized denominations and of a 
like aggregate principal amount and tenor.  
   

Furthermore, each Holder of a Global Security shall, by acceptance of such Global Security, agree that transfers of beneficial 
interest in such Global Security may be effected only through a book-entry system maintained by the Holder of such Global Security (or its 
agent), and that ownership of a beneficial interest in the Global Security shall be required to be reflected in a book-entry.  
   

At the option of the Holder, any Registered Security or Registered Securities of any series, other than a Global Security, may 
be exchanged for other Registered Securities of the same series, of any authorized denominations and of a like aggregate principal amount and 
tenor, upon surrender of the Registered Securities to be exchanged at such office or agency.  Whenever any Securities are so surrendered for 
exchange, the Company shall execute, and upon receipt of a Company Order the Trustee or the Authenticating Agent shall authenticate and 
deliver, the Registered Securities that the Holder making the exchange is entitled to receive.  None of the Trustee, the Authenticating Agent or 
the Security Registrar may deliver Bearer Securities in exchange for Registered Securities.  
   

All Securities issued upon any registration of transfer or exchange of Registered Securities shall be the valid obligations of 
the Company, evidencing the same debt, and entitled to the same benefits under this Indenture, as the Registered Securities surrendered upon 
such registration of transfer or exchange.  
   

Every Registered Security presented or surrendered for registration of transfer or for exchange shall (if so required by the 
Company or the Trustee) be duly endorsed, or be accompanied by a written instrument of transfer in form satisfactory to the Company and the 
Security Registrar duly executed, by the Holder thereof or his attorney duly authorized in writing.  
   

Upon the exchange in whole of a Global Security for the definitive Securities represented thereby, such Global Security shall 
be canceled by the Trustee or delivered to the Trustee for cancellation.  Registered Securities issued in exchange for a Global Security or any 
portion thereof pursuant to this Section shall be registered in such names and in such authorized denominations as the Book-Entry Depositary 
for such Global Security shall instruct in writing the Trustee and the Security Registrar.  The Trustee or the Security Registrar shall deliver 
such Registered Securities to the Persons in whose names such Registered Securities are so registered.  
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Interests in a Permanent Global Security may be exchanged for definitive Registered Securities of the same series only under 
the circumstances provided in this Indenture or in an indenture supplemental hereto pursuant to which Securities of that series are issued or in 
the Securities of that Series.  In such event the Company will execute, and the Trustee or the Authenticating Agent, upon receipt of a Company 
Order for the authentication and delivery of definitive Registered Securities of such series, will authenticate and deliver such definitive 
Registered Securities.  Any such definitive Registered Securities so issued shall be registered in the name of such Person or Persons as the 
Book-Entry Depositary shall instruct the Trustee and the Security Registrar in writing.  Upon the exchange in whole of a Permanent Global 
Security for definitive Registered Securities in equal aggregate principal amount, such Permanent Global Security shall be delivered to the 
Trustee for cancellation.  Interests in a Permanent Global Security may not be exchanged for definitive Bearer Securities.  Notwithstanding the 
foregoing, interests in a Global Security may not be exchanged for definitive Registered Securities during the 16-day period immediately prior 
to and including each Interest Payment Date.  
   

No service charge shall be made to the Holder for any registration of transfer or exchange of Securities, but the Company 
may require payment of a sum sufficient to cover any tax or other governmental charge that may be imposed in connection with any 
registration of transfer or exchange of Securities, other than exchanges pursuant to Sections 305, 906 or 1107 not involving any transfer.  
   

The Company shall not be required (i) to issue, register the transfer of or exchange Securities of any series during a period 
beginning at the opening of business 15 days before the day of the mailing of a notice of redemption under Section 1104 and ending at the 
close of business on the day of such mailing, (ii) to register the transfer of or exchange any Security so selected for redemption in whole or in 
part, except the unredeemed portion of any Security being redeemed in part, or (iii) to exchange any Bearer Security so selected for 
redemption, except that such a Bearer Security may be exchanged for a Registered Security of the series (but only if and under the 
circumstances for which the Securities of such series are issuable as Registered Securities); provided that such Registered Security shall be 
immediately surrendered for redemption with written instructions for payment consistent with the provisions of this Indenture.  
   

The provisions of this Section 306 are, with respect to any Global Security, subject to Section 312 hereof.  
   

SECTION 307.     Mutilated, Destroyed, Lost and Stolen Securities  
   

If any mutilated Security is surrendered to the Trustee, the Company shall execute and the Trustee shall authenticate and 
deliver in exchange thereof a new Security of the same series and of like tenor and principal amount and bearing a number not 
contemporaneously outstanding.  
   

If there shall be delivered to the Company and the Trustee (i) evidence to their satisfaction of the destruction, loss or theft of 
any Security and (ii) such security or indemnity as may be required by them to save each of them and any agent of either of them harmless, 
then, in the absence of notice to the Company or the Trustee that such Security has been acquired by a bona fide purchaser, the Company shall 
execute and upon its written request the Trustee shall authenticate and deliver, in lieu of any such destroyed, lost or stolen Security, a new 
Security of the same series and of like tenor and principal amount and bearing a number not contemporaneously outstanding.  
   

In case any such mutilated, destroyed, lost or stolen Security has become or is about to become due and payable, the 
Company in its discretion may, instead of issuing a new Security, pay such Security.  
   

Upon the issuance of any new Security under this Section 307, the Company may require the payment of a sum sufficient to 
cover any tax or other governmental charge that may be imposed in relation thereto and any other expenses (including the fees and expenses of 
the Trustee) connected therewith.  
   

Every new Security of any series issued pursuant to this Section 307 in lieu of any destroyed, lost or stolen Security shall 
constitute an original additional contractual obligation of the Company, whether or not the destroyed, lost or stolen Security shall be at any 
time enforceable by anyone, and shall be entitled to all the benefits of this Indenture equally and proportionately with any and all other 
Securities of that series duly issued hereunder.  
   

The provisions of this Section 307 are exclusive and shall preclude (to the extent lawful) all other rights and remedies with 
respect to the replacement or payment of mutilated, destroyed, lost or stolen Securities.  
   

SECTION 308.     Payment of Interest; Interest Rights Reserved  
   

Interest on any Security which is payable, and is punctually paid or duly provided for, on any Interest Payment Date shall be 
paid (i) in the case of a Bearer Security, to the bearer thereof, and (ii) in the case of a Registered Security, to the Person in whose name that 
Registered Security (or one or more Predecessor Securities) is registered at the close of business on the Regular Record Date for such interest.  
   

Payment of interest, if any, in respect of any Registered Security will be made by check mailed to the address of the Person 
entitled thereto as such Person’s address appears in the Security Register.  Payment of interest, if any, in respect of any Registered Security 
may also be made, in the case of a Holder of at least U.S. $1,000,000 aggregate principal amount of Registered Securities, and payment of 
interest, if any, in respect of a Permanent Global Security shall be made, by wire transfer to a U.S. Dollar account maintained by the Holder 
with a bank in the United States; provided that such Holder elects payment by wire transfer by giving written notice to the Trustee or a Paying 
Agent to such effect designating such account no later than 15 days immediately preceding the relevant due date for payment (or such other 
date as the Trustee may accept in its discretion).  
   

Any interest on any Security of any series which is payable but is not punctually paid or duly provided for on any Interest 
Payment Date (herein called “  Defaulted Interest ” ) shall, in the case of Registered Securities, forthwith cease to be payable to the Holder 

WPD-6 
Screening Data Part 2 of 2 
Page 2758 of 7002



thereof on the relevant Regular Record Date by virtue of having been such Holder, and such Defaulted Interest may be paid 
by the Company, at its election in each case, as provided in Clause (i) or (ii) below:  
   

   

   
Defaulted Interest on Global Bearer Securities shall be payable to the bearer thereof at the time of payment of such Defaulted 

Interest by the Company.  
   

Subject to the foregoing provisions of this Section 308, each Security delivered under this Indenture upon registration of 
transfer of or in exchange for or in lieu of any other Security, shall carry the rights to interest accrued and unpaid, and to accrue, which were 
carried by such other Security.  
   

SECTION 309.     Persons Deemed Owners  
   

Prior to due presentment of a Registered Security for registration of transfer, the Company, the Trustee and any agent of the 
Company or the Trustee may treat the Person in whose name such Registered Security is registered as the owner of such Registered Security 
for the purpose of receiving payment of principal of (and premium, if any) and (subject to Section 308) interest, if any, on such Registered 
Security and for all other purposes whatsoever, whether or not such Registered Security be overdue, and neither the Company, the Trustee nor 
any agent of the Company or the Trustee shall be affected by notice to the contrary.  All such payments so made to any such person, or upon 
such person’s order, shall be valid, and, to the extent of the sums so paid, effectual to satisfy and discharge the liability for monies payable 
upon any such Security.  
   

The Company, the Trustee, and any agent of the Company or the Trustee may treat the Book-Entry Depositary for a Global 
Bearer Security as the absolute owner of such Bearer Security for the purpose of receiving payment thereof or on account thereof and for all 
other purposes whatsoever, whether or not such Global Bearer Security or coupon be overdue, and neither the Company, the Trustee nor any 
agent of the Company or the Trustee shall be affected by notice to the contrary.  
   

No holder of any beneficial interest in any Global Security held on its behalf by a Book-Entry Depositary shall have any 
rights under this Indenture with respect to such Global Security, and such Book-Entry Depositary may be treated by the Company, the Trustee, 
and any agent of the Company or the Trustee as the owner of such Global Security for all purposes whatsoever.  Notwithstanding the 
foregoing, nothing herein shall impair, as between a Book-Entry Depositary and such holders of beneficial interests, the operation of customary 
practices governing the exercise of the rights of the Book-Entry Depositary as holder of any Security.  
   

SECTION 310.     Cancellation  
   

All Securities surrendered for payment, redemption, registration of transfer or exchange or for credit against any sinking fund 
payment shall, if surrendered to any Person other than the Trustee, be delivered to the Trustee and shall be promptly canceled by it.  The 
Company may at any time deliver to the Trustee for cancellation any Securities previously authenticated and delivered hereunder that the 
Company may have acquired in any manner whatsoever, and the Trustee shall promptly cancel all Securities so delivered.  No Securities shall 
be authenticated in lieu of or in exchange for any Securities canceled as provided in this Section 310, except as expressly permitted by this 
Indenture.  All canceled Securities held by the Trustee shall be disposed of as directed by a Company Order.  
   

SECTION 311.     Computation of Interest  
   

(i)       The Company may elect to make payment of any Defaulted Interest to the Persons in whose names the Registered Securities 
of such series (or their respective Predecessor Securities) are registered at the close of business on a Special Record Date for 
the payment of such Defaulted Interest, which shall be fixed in the following manner.  The Company shall notify the Trustee 
in writing of the amount of Defaulted Interest proposed to be paid on each Registered Security of such series and the date of 
the proposed payment, and at the same time the Company shall deposit with the Trustee an amount of money equal to the 
aggregate amount proposed to be paid in respect of such Defaulted Interest or shall make arrangements satisfactory to the 
Trustee for such deposit prior to the date of the proposed payment, such money when deposited to be held in trust for the 
benefit of the Persons entitled to such Defaulted Interest as in this clause provided.  Thereupon the Trustee shall fix a Special 
Record Date for the payment of such Defaulted Interest which shall be not more than 15 days and not less than 10 days prior 
to the date of the proposed payment, and not less than 10 days after the receipt by the Trustee of the notice of the proposed 
payment.  Unless the Trustee is acting as the Security Registrar, promptly after such Special Record Date, the Company shall 
furnish the Trustee with a list, or shall make arrangements satisfactory to the Trustee with respect thereto, of the names and 
addresses of, and respective principal amounts of such Registered Securities held by, the Holders appearing on the Security 
Register at the close of business on such Special Record Date.  The Trustee shall promptly notify the Company of such 
Special Record Date and, in the name and at the expense of the Company, shall cause notice of the proposed payment of such 
Defaulted Interest and the Special Record Date therefor to be mailed, first-class postage prepaid, to each Holder of Securities 
of such series at his address as it appears in the Security Register, not less than 10 days prior to such Special Record 
Date.  Notice of the proposed payment of such Defaulted Interest and the Special Record Date therefor having been so 
mailed, such Defaulted Interest shall be paid to the Persons in whose names the Securities of such series (or their respective 
Predecessor Securities) are registered at the close of business on such Special Record Date and shall no longer be payable 
pursuant to the following clause (ii).  

(ii)      The Company may make payment of any Defaulted Interest on the Registered Securities of any series of any Permanent 
Global Security in any other lawful manner not inconsistent with the requirements of any securities exchange on which such 
Registered Securities may be listed, and upon such notice as may be required by such exchange.  
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Except as otherwise specified as contemplated by Section 301 for Securities of any series, interest, if any, on the Securities of 
each series shall be computed on the basis of a 360-day year of twelve 30-day months.  
   

SECTION 312.     Global Securities  
   

(a)   If the Company shall establish pursuant to Section 301 that the Securities of a particular series are to be issued in the 
form of a Global Security, then the Company shall execute and the Trustee shall, in accordance with Section 303, authenticate and deliver, a 
Global Security or Securities that (i) shall represent, and shall be denominated in an aggregate amount equal to the aggregate principal amount 
of, all of the Outstanding Securities of such series, (ii) shall be in bearer form or, if in registered form, registered in the name of the Book-Entry 
Depositary or its nominee, (iii) shall be delivered by the Trustee to the Book-Entry Depositary or pursuant to the Book-Entry Depositary’s 
instruction, and (iv) shall bear the legends set forth in Section 202, as applicable.  
   

(b)   Participants in DTC shall have no rights under this Indenture with respect to any Global Securities held on their behalf 
by DTC, or the Trustee as its custodian, or the Book-Entry Depositary, or under the Global Security, and DTC, as the case may be, or the 
Book-Entry Depositary, may be treated by the Company, the Trustee, and any agent of the Company or the Trustee as the absolute owner of 
such Global Security for all purposes whatsoever.  Notwithstanding the foregoing, nothing herein shall prevent the Company, the Trustee or 
any agent of the Company or the Trustee from giving effect to any written certification, proxy or other authorization furnished by DTC or shall 
impair, as between DTC and its Participants, the operation of customary practices governing the exercise of the rights of a Holder of any 
Security.  
   

(c)   Notwithstanding the provisions of Section 306, the Global Security of a series may be transferred, in whole but not in 
part and in the manner provided in Section 306, only to another nominee of the Book-Entry Depositary for such series, or to a successor Book-
Entry Depositary for such series selected or approved by the Company or to a nominee of such successor Book-Entry Depositary.  Interests of 
beneficial owners in Global Securities may be transferred in accordance with the rules and procedures of DTC and the provisions of Section 
313.  
   

(d)   The circumstances, if any, under which the Global Security of a series may be exchanged for definitive Registered 
Securities of such series shall be as specified in an indenture supplemental hereto pursuant to which the Securities of such series are issued.  In 
such event, the Company will execute, and, subject to Section 306, the Trustee, upon receipt of an Officers’ Certificate evidencing such 
determination by the Company, will authenticate and deliver Securities of such series in definitive registered form without coupons, in 
authorized denominations, and in an aggregate principal amount equal to the principal amount of the Global Securities of such series in 
exchange for such Global Securities.  Upon the exchange of the Global Securities for such Securities in definitive registered form without 
coupons, in authorized denominations, the Trustee shall cancel the Global Securities.  Such securities in definitive registered form issued in 
exchange for the Global Securities pursuant to this Section 312, shall be registered in such names and in such authorized denominations as the 
Book-Entry Depositary, pursuant to the instructions from its direct or indirect participants or otherwise, shall instruct the Trustee.  The Trustee 
shall deliver Securities to the Book-Entry Depositary for delivery to the persons in whose names such Securities are so registered.  
   

(e)   No Security that is not a Global Security may be payable to bearer (except as otherwise provided in an indenture 
supplemental hereto pursuant to Section 301(xvi)).  
   

(f)   The Holder of a Global Security may grant proxies and otherwise authorize any person, including Participants and 
Persons that may hold interest through Participants, to take any action which a Holder is entitled to take under this Indenture or the Securities.  
   

SECTION 313.     Special Transfer Provisions .  
   

(a)   Prior to the expiration of the Resale Restriction Termination Date, a transfer of a Rule 144A Security or a beneficial 
interest therein to a QIB shall be made upon the representation of the transferee that it is purchasing the Security for its own account or an 
account with respect to which it exercises sole investment discretion and that it and any such account is a “ qualified institutional buyer ” 
within the meaning of Rule 144A under the Securities Act and is aware that the sale to it is being made in reliance on Rule 144A and 
acknowledges that it has received such information regarding the Company as the undersigned has requested pursuant to Rule 144A or has 
determined not to request such information and that it is aware that the transferor is relying upon its foregoing representations in order to claim 
the exemption from registration provided by Rule 144A.  
   

A transfer of a Rule 144A Security or a beneficial interest therein to a Non-U.S. Person shall be made upon receipt by the 
Trustee or its agent of a certificate substantially in the form set forth in Section 314 hereof from the proposed transferee and, if requested by the 
Company or the Trustee, the delivery of an opinion of counsel, certification and/or other information satisfactory to each of them.  
 

(b)   The following provisions shall apply with respect to any proposed transfer of a Regulation S Security prior to the 
expiration of the Restricted Period:  
   

   

(i)       a transfer of a Regulation S Security or a beneficial interest therein to a QIB shall be made upon the representation of the 
transferee that it is purchasing the Security for its own account or an account with respect to which it exercises sole 
investment discretion and that it and any such accountant is a “ qualified institutional buyer ” within the meaning of Rule 
144A under the Securities Act and is aware that the sale to it is being made in reliance on Rule 144A and acknowledges that 
it has received such information regarding the Company as the undersigned has requested pursuant to Rule 144A or has 
determined not to request such information and that it is aware that the transferor is relying upon its foregoing representations 
in order to claim the exemption from registration provided by Rule 144A; and  
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Prior to or on the expiration of the Restricted Period, beneficial interests in a Regulation S Global Security may only be held 

through Euroclear or Clearstream (as indirect participants in DTC) or another agent member of Euroclear and Clearstream acting for and on 
behalf of them, unless exchanged for interests in the Rule 144A Global Security in accordance with the certification requirements 
hereof.  During the Restricted Period, interests in the Regulation S Global Security, if any, may be exchanged for interests in the Rule 144A 
Global Security or for definitive Securities only in accordance with the certification requirements described in Section 201.  
 

After the expiration of the Restricted Period, interests in the Regulation S Security may be transferred without requiring 
certification.  
 

(c)   Upon the transfer, exchange or replacement of Securities not bearing a private placement legend, the Security 
Registrar shall deliver Securities that do not bear a private placement legend.  Upon the transfer, exchange or replacement of Securities bearing 
a private placement legend, the Security Registrar shall deliver only Securities that bear the placement legend unless there is delivered to the 
Security Registrar an opinion of counsel reasonably satisfactory to the Company and the Trustee to the effect that neither such legend nor the 
related restrictions on transfer are required in order to maintain compliance with the provisions of the Securities Act.  
   

(d)   By its acceptance, of any Security bearing a private placement legend, each Holder of such a Security acknowledges 
the restrictions on transfer of such Security set forth in this Indenture and in the private placement legend and agrees that it will transfer such 
Security only as provided in this Indenture.  
   

(e)   The Company shall deliver to the Trustee an Officer’s Certificate setting forth the dates on which the Restricted Period 
terminates (the “Resale Restriction Termination Date”).  
   

The Security Registrar shall retain copies of all letters, notices and other written communications received pursuant to this 
Article.  The Company shall have the right to inspect and make copies of all such letters, notices or other written communications at any 
reasonable time upon the giving of reasonable written notice to the Security Registrar.  
   

(f)   The Trustee:  
   

   

   
 

SECTION 314.     Form of Certificate to Be Delivered in Connection with Transfers Pursuant to Regulation S  
   
 
   
 

[ date ]  
 
Bankers Trust Company, as Trustee  
Four Albany Street  
New York, New York, 10006  
Attention:  Manager, Project Finance  
 

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

 
Ladies and Gentlemen:  
   

(ii)      a transfer of a Regulation S Security or a beneficial interest therein to a Non-U.S. Person shall be made upon, if requested by 
the Company or the Trustee, receipt by the Trustee or its agent of an opinion of counsel, certification and/or other 
information satisfactory to each of them.  

(i)        shall have no responsibility or obligation to any beneficial owner of a Global Security, a Participant in DTC or other Person 
with respect to any ownership interest in the Securities, with respect to the accuracy of the records of DTC or its nominee or 
of any Participant or member thereof or with respect to the delivery to any Participant, member, beneficial owner or other 
Person (other than DTC) of any notice (including any notice of redemption) or the payment of any amount, under or with 
respect to such Securities.  All notices and communications to be given to the Holders and all payments to be made to 
Holders under the Securities shall be given or made only to the registered Holders (which shall be DTC or its nominee in the 
case of a Global Security).  The rights of beneficial owners in any Global Security in global form shall be exercised only 
through DTC subject to the applicable rules and procedures of DTC.  The Trustee may rely and shall be fully protected and 
indemnified pursuant to Section 607 in relying upon information furnished by DTC with respect to any beneficial owners, its 
members and participants; and  

(ii)      the Trustee shall have no obligation or duty to monitor, determine or inquire as to compliance with any restrictions on 
transfer imposed under this Indenture or under applicable law with respect to any transfer of any interest in any Security 
(including without limitation any transfers between or among Participants, members or beneficial owners in any Global 
Security) other than to required deliver of such certificates and other documentation of evidence as are expressly required by, 
and to do so if an when expressly required by, the terms of this Indenture, and to examine the same to determine substantial 
compliance as to form with the express requirements hereof.  
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In connection with our proposed sale of $___________ aggregate principal amount of the Notes, we confirm that such sale 
has been effected pursuant to and in accordance with Regulation S under the United States Securities Act of 1933, as amended (the “Securities 
Act”), and, accordingly, we represent that:  
   

(a)   the offer of the Notes was not made to a person in the United States;  
   

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

(c)   no directed selling efforts have been made in the United States in contravention of the requirements of Rule 903(b) or 
Rule 904(b) of Regulation S, as applicable; and  
   

(d)   the transaction is not part of a plan or scheme to evade the registration requirements of the Securities Act.  
   

In addition, if the sale is made during a restricted period and the provisions of Rule 903(c)(3) or Rule 904(c)(1) of Regulation 
S are applicable thereto, we confirm that such sale has been made in accordance with the applicable provisions of Rule 903(c)(3) or Rule 904
(c)(1), as the case may be.  
   

You and the Company are entitled to rely upon this letter and are irrevocably authorized to produce this letter or a copy 
hereof to any interested party in any administrative or legal proceedings or official inquiry with respect to the matters covered hereby.  Terms 
used in this certificate have the meanings set forth in Regulation S.  
   

Very truly yours,  
 

[ Name of Transferor ]  
 
 
 

By:           _________________________                                           ___________________________  
Authorized Signature                                                                Signature Medallion Guaranteed  

 
 

ARTICLE IV  
   

SATISFACTION AND DISCHARGE  
   

SECTION 401.     Satisfaction and Discharge of Indenture  
   
 
   

This Indenture shall upon Company Request cease to be of further effect (except as to any surviving rights of registration of 
transfer or exchange of Securities herein expressly provided for and rights to receive payments of any principal, premium or interest in respect 
thereof and any right to receive any Additional Amount as provided in Section 1009), and the Trustee shall execute proper instruments 
acknowledging satisfaction and discharge of this Indenture, when:  
   

   

   

   

   

   

   

   
and the Company, in the case of (1) or (2) above, has deposited or caused to be deposited with the Trustee as trust 
funds, in trust for the purpose, an amount of (w) money in the currency or units of currency in which such Securities 

(i)       either:  

(a)   all Securities theretofore authenticated and delivered (other than (1) Securities that have been destroyed, lost or 
stolen and that have been replaced or paid as provided in Section 307 and (2) Securities for whose payment money 
has theretofore been deposited in trust with the trustee or any paying agent or segregated and held in trust by the 
Company and thereafter repaid to the Company or discharged from such trust, as provided in Section 1003) have 
been delivered to the Trustee for cancellation; or  

(b)   all such Securities not theretofore delivered to the Trustee for cancellation:  

(1)   have become due and payable,  

(2)   will become due and payable at their Stated Maturity within one year,  

(3)   are to be called for redemption within one year under arrangements for the giving of notice of redemption 
by the Trustee in the name, and at the expense, of the Company, or  

(4)   are deemed paid and discharged pursuant to Section 403, as applicable,  
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are payable, (x) U.S. Government Obligations (denominated in the same currency or units of currency in which such 
Securities are payable) that through the payment of interest and principal in respect thereof in accordance with their 
terms will provide not later than one day before the Stated Maturity or Redemption Date, as the case may be, money 
in an amount, (y) a combination of money or U.S. Government Obligations as provided in (4) above, in each case, 
sufficient to pay and discharge the entire indebtedness on such Securities not theretofore delivered to the Trustee for 
cancellation, for principal (and premium, if any) and interest, if any, to the date of such deposit (in the case of 
Securities that have become due and payable) or to the Stated Maturity or Redemption Date, as the case may be;  

   

   

   
Notwithstanding the satisfaction and discharge of this Indenture, the obligations of the Company to the Trustee under Section 

607, the obligations of the Trustee to any Authenticating Agent under Section 614, and, if money shall have been deposited with the Trustee 
pursuant to sub-clause (b) of clause (i) of this Section 401 or if money or U.S. Government Obligations shall have been deposited with or 
received by the Trustee pursuant to Section 403, the obligations of the Trustee under Section 402 and the last paragraph of Section 1003 shall 
survive.  
   

SECTION 402.     Application of Trust Money  
   

(a)   Subject to the provisions of the last paragraph of Section 1003, all money or U.S. Government Obligations deposited 
with the Trustee pursuant to Sections 401 or 403, and all money received by the Trustee in respect of U.S. Government Obligations deposited 
with the Trustee pursuant to Sections 401 or 403, shall be held in trust and applied by it, in accordance with the provisions of the Securities and 
this Indenture, to the payment, to the Persons entitled thereto, of the principal of (and premium, if any) and interest, if any, on the Securities for 
whose payment such money has been deposited with or received by the Trustee or to make mandatory sinking fund payments or analogous 
payments as provided by Sections 401 or 403.  
   

(b)   The Company shall pay and shall indemnify the Trustee against any tax, fee or other charge imposed on or assessed 
against U.S. Government Obligations deposited pursuant to Sections 401 or 403, or the interest and principal received in respect of such 
obligations, other than any such tax, fee or other charge payable by or on behalf of Holders.  
   

(c)   The Trustee shall deliver or pay to the Company from time to time upon Company Request any U.S. Government 
Obligations or money held by it as provided in Sections 401 or 403 that, in the opinion of a nationally recognized firm of independent certified 
public accountants expressed in a written certification thereof delivered to the Trustee, are then in excess of the amount thereof that then would 
have been required to be deposited for the purpose for which such U.S. Government Obligations or money was deposited or received.  This 
provision shall not authorize the sale by the Trustee of any U.S. Government Obligations held under this Indenture.  
   

(d)   Any monies paid by the Company to the Trustee or any Paying Agent, or held by the Company in trust, for the 
payment of the principal of or any interest or Additional Amounts on any Securities and remaining unclaimed at the end of two years after such 
principal, interest or Additional Amounts become due and payable will be repaid to the Company, or released from the trust, upon its written 
request, and upon such repayment or release all liability of the Company, the Trustee and such Paying Agent with respect thereto will cease.  
   

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

The Company, at its option, (i) will be discharged from any and all obligations in respect of the Securities of a series (except, 
in each case, for the obligations to register the transfer or exchange of the Securities of that series, replace stolen, lost or mutilated Securities of 
that series, maintain paying agencies, and hold moneys for payment in trust), or (ii) can omit to comply with any term, provision or condition 
set forth in Sections 1004, 1005 and 1011 with respect to the Securities of any series, provided that the following conditions shall have been 
satisfied:  
   

   

   
To exercise any such option, the Company is required to deliver to the Trustee (x) an Opinion of Counsel to the effect that the 

Holders of the Securities of such series will not recognize income, gain or loss for federal income tax purposes as a result of such deposit, 
defeasance and discharge of certain obligations, which in the case of clause (i) above must be based on a change in law or a ruling by the U.S. 
Internal Revenue Service, and (y) an Officers’  Certificate as to compliance with all conditions precedent provided for in the Indenture relating 

(ii)      the Company has paid or caused to be paid all other sums payable hereunder by the Company; and  

(iii)     the Company has delivered to the Trustee an Officers’ Certificate and an Opinion of Counsel, each stating that all conditions 
precedent herein provided for relating to the satisfaction and discharge of this Indenture have been complied with.  

(i)       the Company has deposited or caused to be irrevocably deposited (except as provided in Sections 607, 402(c), and the last 
paragraph of Section 1003) with the Trustee (specifying that each deposit is pursuant to this Section 403) as trust funds in 
trust, specifically pledged as security for, and dedicated solely to, the benefit of the Holders of the Securities of such series, 
(i) money, (ii) U.S. Government Obligations which through the payment of interest and principal in respect thereof in 
accordance with their terms will provide money in an amount, or (iii) a combination thereof, in each case, sufficient to pay 
and discharge the principal (and premium, if any) and interest, if any, on the outstanding Securities of such series on the dates 
such payments are due in accordance with the terms of the Securities of such series (or, if the Company has designated a 
Redemption Date pursuant to the final sentence of this paragraph, to and including the Redemption Date so designated by the 
Company); and  

(ii)      no Event of Default or event that with notice or lapse of time would become an Event of Default (including by reason of such 
deposit) with respect to the Securities of such series shall have occurred and be continuing on the date of such deposit.  
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to the satisfaction and discharge of the Securities of such series.  If the Company shall wish to deposit or cause to be 
deposited money or U.S. Government Obligations to pay or discharge the principal of (and premium, if any) and interest, if any, on the 
outstanding Securities of such series to and including a Redemption Date on which all of the outstanding Securities of such series are to be 
redeemed, such Redemption Date shall be irrevocably designated by a Board Resolution delivered to the Trustee on or prior to the date of 
deposit of such money or U.S. Government Obligations, and such Board Resolution shall be accompanied by an irrevocable Company Request 
that the Trustee give notice of such redemption, in the name and at the expense of the Company, not less than 15 or more than 30 days prior to 
such Redemption Date in accordance with this Indenture.  
   

ARTICLE V  
   

REMEDIES  
   
SECTION 501.     Events of Default  

   
“ Event of Default ,” wherever used herein with respect to Securities of any series, means any one of the following events:  

   

   

   

   

   

   

   
SECTION 502.     Acceleration of Maturity; Rescission and Annulment  

   
If an Event of Default with respect to Securities of any series at the time Outstanding occurs and is continuing, then in every 

such case the Trustee or the Holders of not less than 25% in aggregate principal amount of the Outstanding Securities of that series may declare 
the principal amount (or, if any of the Securities of that series are Original Issue Discount Securities, such portion of the principal amount of 
such Securities as may be specified in the terms thereof) of all of the Securities of that series to be due and payable immediately, by a notice in 
writing to the Company (and to the Trustee if given by Holders), and upon any such declaration such principal amount (or specified amount) 
shall become immediately due and payable.  
   

At any time after such declaration of acceleration with respect to Securities of any series has been made, but before a 

(i)       default in the payment of any interest or any Additional Amounts upon any Security of that series when it becomes due and 
payable and continuance of such default for a period of 30 days;  

(ii)      default in the payment of the principal of (or premium, if any, on) any Security of that series at Maturity;  

(iii)     material default in the performance, or material breach, of any covenant or obligation of the Company in this Indenture (other 
than a covenant or default in whose performance or whose breach is elsewhere in this Section 501 specifically dealt with or 
which has expressly been included in this Indenture solely for the benefit of a series of Securities other than that series) and 
continuance of such material default or breach for a period of 60 days after there has been given, by registered or certified 
mail, to the Company by the Trustee or to the Company and the Trustee by the Holders of at least 25% in aggregate principal 
amount of the Outstanding Securities of that series a written notice specifying such default or breach and requiring it to be 
remedied and stating that such notice is a “  Notice of Default ”  hereunder;  

(iv)     if this event shall be made to constitute an Event of Default with respect to the Securities of a particular series, a default in 
the payment of the principal of any bond, debenture, note or other evidence of indebtedness, in each case for money 
borrowed by the Company, or in the payment of principal under any mortgage, indenture (including this Indenture) or 
instrument under which there may be issued or by which there may be secured or evidenced any indebtedness for money 
borrowed by the Company, which default for payment of principal is in an aggregate principal amount exceeding 
$50,000,000 (or its equivalent in any other currency or currencies) when such indebtedness becomes due and payable 
(whether at maturity, upon redemption or acceleration or otherwise), if such default shall continue unremedied or unwaived 
for more than 30 Business Days and the time for payment of such amount has not been expressly extended; provided , 
however , that, subject to the provisions of Sections 601 and 602, the Trustee shall not be deemed to have knowledge of such 
default unless either (a) a Responsible Officer of the Trustee shall have actual knowledge of such default or (b) the Trustee 
shall have received written notice thereof from the Company, from any Holder, from the holder of any such indebtedness or 
from the trustee under any such mortgage, indenture or other instrument; and provided , further , that if such default under 
such indenture or instrument shall be remedied or cured by the Company or waived by the holders of such indebtedness, then 
the Event of Default hereunder by reasons thereof shall be deemed likewise to have been remedied, cured or waived without 
further action upon the part of the Trustee or any of the Holders;  

(v)      the failure of the Company generally to pay its debts as they become due, or the admission in writing of its inability to pay its 
debts generally, or the making of a general assignment for the benefit of its creditors, or the institution of any proceeding by 
or against the Company (other than any such proceeding brought against the Company that is dismissed within 180 days from 
the commencement thereof) seeking to adjudicate it bankrupt or insolvent, or seeking liquidation, winding up, reorganization, 
arrangement, adjustment, protection, relief or composition (in each case, other than a solvent liquidation, winding up, 
reorganization, arrangement, adjustment, protection, relief or composition) of it or its debts under any law relating to 
bankruptcy, insolvency, reorganization, moratorium or relief of debtors, or seeking the entry of an order for relief or 
appointment of an administrator, receiver, trustee, intervenor or other similar official for it or for any substantial part of its 
property, or the taking of any action by the Company to authorize any of the actions set forth in this clause (vi); or  

(vi)     any other Event of Default provided in the supplemental indenture or provided in or pursuant to the Board Resolution under 
which such series of Securities is issued or in the form of Security for such series.  
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judgment or decree for payment of money has been obtained by the Trustee as hereinafter in this Article provided, if all 
Events of Default with respect to Securities of that series have been cured or waived (other than the non-payment of principal of the Securities 
that has become due solely by reason of such declaration of acceleration) then such declaration of acceleration, and its consequences shall be 
automatically annulled and rescinded.  
   

No such rescission shall affect any subsequent default or impair any right consequent thereon.  
   

For all purposes under this Indenture, if a portion of the principal of any Original Issue Discount Securities shall have been 
accelerated and declared due and payable pursuant to the provisions hereof, then, from and after such declaration, unless such declaration has 
been rescinded and annulled, the principal amount of such Original Issue Discount Securities shall be deemed, for all purposes hereunder, to be 
such portion of the principal thereof as shall be due and payable as a result of such acceleration, and payment of such portion of the principal 
thereof as shall be due and payable as a result of such acceleration, together with interest, if any, thereon and all other amounts owing 
thereunder, shall constitute payment in full of such Original Issue Discount Securities.  
   

SECTION 503.     Collection of Indebtedness and Suits for Enforcement by Trustee  
   

The Company covenants that if:  
   

   

   
the Company will, upon written demand of the Trustee, pay to it, for the benefit of the Holders of such Securities of such series, the whole 
amount then due and payable on such Securities of such series for principal (and premium, if any) and interest, if any, and, to the extent that 
payment of such interest shall be legally enforceable, interest on any overdue principal (and premium, if any) and any overdue interest, at the 
rate or rates prescribed therefor in such Securities of such series, and, in addition thereto, such further amount as shall be sufficient to cover the 
costs and expenses of collection, including the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents, and 
its counsel.  
   

If the Company fails to pay such amounts forthwith upon such demand, the Trustee, in its own name and as trustee of an 
express trust, (i) may institute a judicial proceeding for the collection of the sums so due and unpaid, (ii) may prosecute such proceeding to 
judgment or final decree, and (iii) may enforce the same against the Company or any other obligor upon such Securities and collect the moneys 
adjudged or decreed to be payable in the manner provided by law out of the property of the Company or any other obligor upon such 
Securities, wherever situated.  
   

If any Event of Default with respect to Securities of any series occurs and is continuing, the Trustee may in its discretion 
proceed to protect and enforce its rights and the rights of the Holders of Securities of such series by such appropriate judicial proceedings as the 
Trustee shall deem most effectual to protect and enforce any such rights, subject, however, to Section 512.  
   

SECTION 504.     Trustee May File Proofs of Claim  
   

In case of the pendency of any receivership, insolvency, liquidation (other than a solvent liquidation), bankruptcy, 
reorganization, arrangement, adjustment, composition or other judicial proceeding relative to the Company or any other obligor upon the 
Securities or the property of the Company or of such other obligor or their creditors, the Trustee (irrespective of whether the principal of the 
Securities shall then be due and payable as therein expressed or by declaration or otherwise and, irrespective of whether the Trustee shall have 
made any demand on the Company for the payment of overdue principal or interest), shall be entitled and empowered, by intervention in such 
proceeding or otherwise,  
   

   

   
and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby 
authorized by each Holder to make such payments to the Trustee and, in the event that the Trustee shall consent to the making of such 
payments directly to the Holders, to pay to the Trustee any amount due it for the reasonable compensation, expenses, disbursements and 
advances of the Trustee, its agents and counsel, and any other amounts due the Trustee under Section 607.  
   

Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent to or accept or adopt on behalf of 
any Holder any plan or reorganization, arrangement, adjustment or composition affecting the Securities or the rights of any Holder thereof or, 
to authorize the Trustee to vote in respect of the claim of any Holder in any such proceeding.  
   

SECTION 505.     Trustee May Enforce Claims Without Possession of Securities  
   

(i)       default is made in the payment of any interest on any Security of a series when such interest becomes due and payable and 
such default continues for a period of 30 days, or  

(ii)      default is made in the payment of the principal of (or premium, if any, on) any Security of a series at the Stated Maturity 
thereof,  

(i)       to file and provide a claim for the whole amount of principal (and premium, if any) and interest owing and unpaid in respect 
of the Securities and to file such other papers or documents as may be necessary or advisable in order to have the claims of 
the Trustee (including any claim for the reasonable compensation, expenses, disbursements, and advances of the Trustee, its 
agents, and its counsel) and of the Holders allowed in such judicial proceeding, and  

(ii)      to collect and receive any moneys or other property payable or deliverable on any such claims and to distribute the same;  
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All rights of action and claims under this Indenture or the Securities may be prosecuted and enforced by the Trustee without 
the possession of any of the Securities or the production thereof in any proceeding relating thereto, and any such proceeding instituted by the 
Trustee shall be brought in its own name as trustee of an express trust, and any recovery of judgment shall, after provision for the payment of 
the reasonable compensation, expenses, disbursements, and advances of the Trustee, its agents, and its counsel, be for the ratable benefit of the 
Holders of the Securities in respect of which such judgment has been recovered.  
   

SECTION 506.     Application of Money Collected  
   

Any money collected by the Trustee pursuant to this Article shall be applied in the following order with respect to the 
Securities of any series, at the date or dates fixed by the Trustee and, in case of the distribution of such money on account of principal (or 
premium, if any) or interest, upon presentation of the Securities and the notation thereon of the payment if only partially paid and upon 
surrender thereof if fully paid:  
   

FIRST:  To the payment of all amounts due the Trustee under Section 607;  
   

SECOND:  In case the principal and premium, if any, of the Securities of such series in respect of which moneys have been 
collected shall not have become and be then due and payable, to the payment of interest, if any, on the Securities of such a series in 
default in the order of the maturity of the installments of such interest, with interest (to the extent that such interest has been collected 
by the Trustee and to the extent permitted by law) upon the overdue installments of interest at the rate prescribed therefor in such 
Securities, such payments to be made ratably to the Persons entitled thereto, without discrimination or preference;  

   
THIRD:  In case the principal or premium, if any, of the Securities of such series in respect of which moneys have been 

collected shall have become and shall be then due and payable, to the payment of the whole amount then owing and unpaid upon all 
the Securities of such series for principal and premium, if any, and interest, if any, with interest upon the overdue principal and 
premium, if any, and (to the extent that such interest has been collected by the Trustee and to the extent permitted by law) upon 
overdue installments of interest at the rate prescribed therefor in the Securities of such series; and in case such money shall be 
insufficient to pay in full the whole amount so due and unpaid upon the Securities of such series, then to the payment of such principal 
and any premium and interest, without preference or priority of principal over interest, or of interest over principal or premium, or of 
any installment of interest over any other installment of interest, or of any Security of such series over any other Security of such 
series, ratably to the aggregate of such principal and any premium and accrued and unpaid interest; and  

   
FOURTH:  To the payment of the remainder, if any, to the Company or any other Person lawfully entitled thereto.  

   
SECTION 507.     Limitation on Suits  

   
No Holder of any Security of any series shall have any right to institute any proceeding, judicial or otherwise, with respect to 

this Indenture, or for the appointment of a receiver or trustee, or for any other remedy hereunder, unless:  
   

   

   

   

   

   
it being understood and intended that no one or more of such Holders shall have any right in any manner whatever by virtue of, or by availing 
of, any provision of this Indenture to affect, disturb or prejudice the rights of any other of such Holders, or to obtain or to seek to obtain priority 
or preference over any other of such Holders or to enforce any right under this Indenture, except in the manner herein provided and for the 
equal and ratable benefit of all such Holders.  
   

SECTION 508.     Unconditional Right of Holders to Receive Principal, Premium and Interest  
   

The Holder of any Security shall have the right, which is absolute and unconditional, to receive payment of the principal of 
(and premium, if any) and (subject to Section 308) interest, if any, on such Security on the Stated Maturity or Maturities expressed in such 
Security (or, in the case of redemption, on the Redemption Date) and to institute suit for the enforcement of any such payment, and such rights 
shall not be impaired without the consent of such Holder.  
   

SECTION 509.     Restoration of Rights and Remedies  
   

If the Trustee or any Holder has instituted any proceeding to enforce any right or remedy under this Indenture and such 

(i)       such Holder has previously given written notice to the Trustee of a continuing Event of Default with respect to the Securities 
of that series;  

(ii)      the Holders of not less than 25% in principal amount of the Outstanding Securities of that series shall have made written 
request to the Trustee to institute proceedings in respect of such Event of Default in its own name as Trustee hereunder;  

(iii)     such Holder or Holders have offered to the Trustee indemnity satisfactory to the Trustee against the costs, expenses, and 
liabilities to be incurred in compliance with such request;  

(iv)     the Trustee for 60 days after its receipt of such notice, request, and offer of indemnity has failed to institute any such 
proceeding; and  

(v)      no direction inconsistent with such written request has been given to the Trustee during such 60-day period by the Holders of 
a majority in principal amount of the outstanding Securities of that series;  
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proceeding has been discontinued or abandoned for any reason, or has been determined adversely to the Trustee or to such 
Holder, then and in every such case, subject to any determination in such proceeding, the Company, the Trustee, and the Holders shall be 
restored severally and respectively to their former positions hereunder, and thereafter all rights and remedies of the Company, the Trustee, and 
the Holders shall continue as though no such proceeding had been instituted.  
   

SECTION 510.     Rights and Remedies Cumulative  
   

Except as otherwise provided with respect to the replacement or payment of mutilated, destroyed, lost or stolen Securities in 
the last paragraph of Section 307, no right or remedy herein conferred upon or reserved to the Trustee or to the Holders is intended to be 
exclusive of any other right or remedy, and every right and remedy shall, to the extent permitted by law, be cumulative and in addition to every 
other right and remedy given hereunder or now or hereafter existing at law or in equity or otherwise.  The assertion or employment of any right 
or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or employment of any other appropriate right or remedy.  
   

SECTION 511.     Delay or Omission Not Waiver  
   

No delay or omission of the Trustee or of any Holder of any Securities to exercise any right or remedy accruing upon any 
Event of Default shall impair any such right or remedy, or constitute a waiver of any such Event of Default or an acquiescence therein.  Every 
right and remedy given by this Article or by law to the Trustee or to the Holders may be exercised from time to time, and as often as may be 
deemed expedient by the Trustee or by the Holders, as the case may be.  
   

SECTION 512.     Control by Holders  
   

The Holders of a majority in principal amount of the Outstanding Securities of any series shall have the right to direct the 
time, method, and place of conducting any proceeding for any remedy available to the Trustee, or exercising any trust or power conferred on 
the Trustee, with respect to the Securities of such series, provided that:  
   

   

   

   

   
SECTION 513.     Waiver of Past Defaults  

   
Subject to Sections 508 and 902, the Holders of not less than a majority in aggregate principal amount of the Outstanding 

Securities of any series may, on behalf of the Holders of all the Securities of such series, waive any past default hereunder with respect to such 
series and its consequences, except a default  
   

   

   
Upon any such waiver, such default shall cease to exist, and any Event of Default arising therefrom shall be deemed to have 

been cured, for every purpose of this Indenture; provided , however , that no such waiver shall extend to any subsequent or other default or 
impair any right consequent thereon.  
   

SECTION 514.     Undertaking for Costs  
   

All parties to this Indenture agree, and each Holder of any Security by his acceptance thereof shall be deemed to have agreed, 
that any court may in its discretion require, in any suit for the enforcement of any right or remedy under this Indenture, or in any suit against 
the Trustee for any action taken or omitted by it as Trustee, the filing by any party litigant in such suit of an undertaking to pay the costs of 
such suit, and that such court may in its discretion assess reasonable costs, including reasonable attorneys’ fees, against any party litigant in 
such suit, having due regard to the merits and good faith of the claims or defenses made by such party litigant in such suit; provided , however , 
that the provisions of this Section 514 shall not apply to any suit instituted by the Trustee, to any suit instituted by any Holder, or group of 
Holders, holding in the aggregate more than 10% in principal amount of the outstanding Securities of any series, or to any suit instituted by any 
Holder for the enforcement of the payment of the principal of or interest, if any, on any Security on or after the Stated Maturity or Maturities 
expressed in such Security.  
   

ARTICLE VI  
   

THE TRUSTEE  
   
SECTION 601.     Certain Duties and Responsibilities  

(i)       such direction shall not be in conflict with any rule of law or with this Indenture;  

(ii)      subject to provisions of Section 315 of the Trust Indenture Act, the Trustee may take any other action deemed proper by the 
Trustee that is not inconsistent with such direction;  

(iii)     the Trustee shall not determine that the action so directed would be prejudicial to Holders not taking part in such action; and  

(iv)     the Trustee has been furnished by such Holders an indemnity or security satisfactory to it against costs, expenses and 
liabilities which it might incur in connection therewith.  

(i)       in the payment of the principal of (or premium, if any) or interest, if any, on any Security of such series, or  

(ii)      in respect of a covenant or provision hereof which under Article IX cannot be modified or amended without the consent of 
the Holder of each Outstanding Security of such series affected.  
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(a)   Except during the continuance of a default with respect to the Securities of any series;  

   

   

   
(b)   In case a default has occurred and is continuing, the Trustee shall exercise such of the rights and powers vested in it by 

this Indenture, and use the same degree of care and skill in their exercise, as a prudent person would exercise or use under the circumstances in 
the conduct of his or her own affairs.  
   

(c)   No provision of this Indenture shall be construed to relieve the Trustee from liability for its own negligent action, its 
own negligent failure to act, or its own willful misconduct, except that:  
   

   

   

   
(d)   Whether or not therein expressly so provided, every provision of this Indenture relating to the conduct or affecting the 

liability of or affording protection to the Trustee shall be subject to the provisions of this Section 601.  
   

SECTION 602.     Notice of Defaults  
   

Within 90 days after the occurrence of any default hereunder of which a Responsible Officer of the Trustee has actual 
knowledge with respect to the Securities of any series, the Trustee shall transmit by mail to all Holders of Securities of such series notice of 
such default hereunder known to the Trustee, unless such default shall have been cured or waived; provided , however , that, except in the case 
of a default in the payment of the principal of (or premium, if any) or interest, if any, on any Security of such series or in the payment, if any, of 
any sinking fund installment with respect to Securities of such series, the Trustee shall be protected in withholding such notice if and so long as 
the board of directors, the executive committee or a trust committee of directors and/or a Responsible Officer of the Trustee in good faith 
determine that the withholding of such notice is in the interest of the Holders of Securities of such series; and provided , further , that in the 
case of any default of the character specified in Section 501(iv) with respect to Securities of such series, no such notice to Holders shall be 
given until at least 30 days after the occurrence thereof.  For the purpose of this Section 602, the term “ default ” means any event that is, or 
after notice or lapse of time or both would become, an Event of Default with respect to Securities of such series.  
   

SECTION 603.     Certain Rights of Trustee  
   

Subject to the provisions of Section 601:  
   

   

   

   

   

(i)       the Trustee undertakes to perform such duties and only such duties as are specifically set forth in this Indenture, and no 
implied covenants or obligations shall be read into this Indenture against the Trustee; and  

(ii)      in the absence of bad faith or willful misconduct on its part, the Trustee may conclusively rely, as to the truth of the 
statements and the correctness of the opinions expressed therein, upon certificates or opinions furnished to the Trustee and 
conforming to the requirements of this Indenture; provided that in the case of any such certificates or opinions that by any 
provision hereof are specifically required to be furnished to the Trustee, the Trustee shall examine the same to determine 
whether or not they conform to the requirements of this Indenture, but not to verify the contents thereof.  

(i)       the Trustee shall not be liable for any error of judgment made in good faith by a Responsible Officer, unless the Trustee was 
negligent in ascertaining the pertinent facts;  

(ii)      no provision of this Indenture shall require the Trustee to spend or risk its own funds or otherwise incur any financial liability 
in the performance of any of its duties hereunder, or in the exercise of any of its rights or powers, if repayment of such funds 
or adequate indemnity against such risk or liability satisfactory to the Trustee has not been assured to it; and  

(iii)     the Trustee shall not be liable with respect to any action taken or omitted to be taken by it in good faith in accordance with 
the direction of the Holders of not less than a majority in principal amount of the Outstanding Securities of any series, 
determined as provided in Section 512, relating to the time, method, and place of conducting any proceeding for any remedy 
available to the Trustee, or exercising any trust or power conferred upon the Trustee, under this Indenture with respect to the 
Securities of such series.  

(i)       the Trustee may rely and shall be protected in acting or refraining from acting upon any resolution, certificate, statement, 
instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, note, other evidence of indebtedness or 
other paper or document believed by it to be genuine and to have been signed or presented by the proper party or parties;  

(ii)      any request or direction of the Company mentioned herein shall be sufficiently evidenced by a Company Request or 
Company Order or as otherwise expressly provided herein, and any resolution of the Board of Directors may be sufficiently 
evidenced by a Board Resolution;  

(iii)     whenever in the administration of this Indenture the Trustee shall deem it desirable that a matter be proved or established 
prior to taking, suffering or omitting any action hereunder, the Trustee (unless other evidence be herein specifically 
prescribed) may, in the absence of bad faith or willful misconduct on its part, rely upon an Officers’  Certificate;  

(iv)     the Trustee may consult with counsel, and the written advice of such counsel or any Opinion of Counsel shall be full and 
complete authorization and protection in respect of any action taken, suffered or omitted by it hereunder in good faith and in 
reliance thereon;  
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SECTION 604.     Trustee Not Responsible for Recitals or Issuance of Securities  

   
The recitals contained herein and in the Securities, except the Trustee’s certificates of authentication, shall be taken as the 

statements of the Company, and neither the Trustee nor any Authenticating Agent assumes any responsibility for their correctness.  The Trustee 
makes no representations as to the validity or sufficiency of this Indenture or of the Securities or any offering materials related thereto, except 
that the Trustee represents that it is duly authorized to execute and deliver this Indenture, authenticate the Securities, and perform its 
obligations hereunder.  Neither the Trustee nor any Authenticating Agent shall be accountable for the use or application by the Company of 
Securities or the proceeds thereof.  
   

SECTION 605.     May Hold Securities  
   

The Trustee, any Authenticating Agent, any Paying Agent, any Security Registrar or any other agent of the Company, in its 
individual or any other capacity, may become the owner or pledgee of Securities and, subject to Sections 608 and 613, may otherwise deal with 
the Company with the same rights it would have if it were not Trustee, Authenticating Agent, Paying Agent, Security Registrar or such other 
agent.  
   

SECTION 606.     Money Held in Trust  
   

Money held by the Trustee in trust hereunder need not be segregated from other funds, except to the extent required by 
law.  The Trustee shall be under no liability for interest on any money received by it hereunder except as otherwise agreed with the Company.  
   

SECTION 607.     Compensation and Reimbursement  
   

(a)           The Company agrees:  
   

   

   

   

   

(v)      the Trustee shall be under no obligation to expend or risk its own funds or to exercise, at the request or direction of any of the 
Holders, any of the rights or powers vested in it by this Indenture pursuant to this Indenture, unless such Holders shall have 
offered to the Trustee security or indemnity satisfactory to the Trustee against the costs, expenses, and liabilities that might 
be incurred by it in compliance with such request or direction;  

(vi)     the Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate, 
statement, instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, note, other evidence of 
indebtedness or other paper or document; provided , however , that the Trustee, in its discretion, may make such further 
inquiry or investigation into such facts or matters as it may see fit, and, if the Trustee shall determine to make such further 
inquiry or investigation, it shall be entitled upon reasonable prior request and during normal business hours to examine the 
books, records, and premises of the Company, personally or by agent or attorney; and  

(vii)    the Trustee may execute any of the trusts or powers hereunder or perform any duties hereunder either directly or by or though 
agents or attorneys and shall not be liable for the actions or omissions of such agents appointed and supervised by it with due 
care.  

(viii)   Neither the Trustee nor any of its officers, directors, employees or agents shall be liable for any action taken or omitted under 
this Agreement or in connection therewith except to the extent caused by the Trustee’s negligence, bad faith or willful 
misconduct, as determined by a court of competent jurisdiction.  

(i)       to pay to the Trustee from time to time such compensation as is agreed upon in writing;  

(ii)      except as otherwise expressly provided herein, to reimburse the Trustee upon its request for all reasonable expenses, 
disbursements, and advances incurred or made by the Trustee in accordance with any provision of this Indenture (including 
the reasonable compensation and the expenses and disbursements of its agents, and its counsel, which compensation, 
expenses, and disbursements shall be set forth in sufficient written detail to the satisfaction of the Company), except any such 
expense, disbursement or advance as may be attributable to its or their negligence or bad faith;  

(iii)     to indemnify the Trustee, its officers, directors, and employees for, and to hold it harmless against, any loss, liability or 
expense incurred without negligence, bad faith, or willful misconduct on its part, arising out of or in connection with the 
acceptance or administration of the trust or trusts hereunder, including the costs and expenses of defending itself against any 
claim or liability in connection with the exercise or performance of any of its powers or duties hereunder.  Obligations under 
this Section 607(iii) will survive the satisfaction and discharge of this Indenture pursuant to Section 401 hereof or the earlier 
resignation or removal of the Trustee; and  

   (b)  To secure the Company’s payment obligations in this Section 607, the Trustee shall have a lien prior to the Securities on all 
money and property held or collected by the Trustee, in its capacity as Trustee, except money or property held in trust to pay 
principal of, and interest on particular Securities.  

   (c)  The obligations of the Company under this Section to compensate and indemnify the Trustee and to pay or reimburse the 
Trustee for expenses, disbursements and advances shall constitute additional indebtedness hereunder and shall survive the 
satisfaction and discharge of this Indenture or the rejection or termination of this Indenture under bankruptcy law.  Such 
additional indebtedness shall be a senior claim to that of the Securities upon all property and funds held or collected by the 

WPD-6 
Screening Data Part 2 of 2 
Page 2769 of 7002



   
SECTION 608.     Disqualification; Conflicting Interests  

   
If the Trustee has or shall acquire a conflicting interest within the meaning of the Trust Indenture Act, the Trustee shall either 

eliminate such interest or resign, to the extent and in the manner provided by, and subject to the provisions of, the Trust Indenture Act and this 
Indenture.  
   

SECTION 609.     Corporate Trustee Required; Eligibility  
   

There shall at all times be a Trustee hereunder that shall be eligible to act as trustee under the Trust Indenture Act and that 
shall have a combined capital and surplus of at least $50,000,000.  If the Trustee does not have an office in The City of New York, the Trustee 
may appoint an agent in The City of New York reasonably acceptable to the Company to conduct any activities that the Trustee may be 
required under this Indenture to conduct in The City of New York.  If the Trustee does not have an office in The City of New York or has not 
appointed an agent in The City of New York, the Trustee shall be a participant in DTC and FAST distribution systems.  If such corporation 
publishes reports of condition at least annually, pursuant to law or to the requirements of a United States federal, state, territorial or District of 
Columbia supervising or examining authority, then for the purposes of this Section 609, the combined capital and surplus of such corporation 
shall be deemed to be its combined capital and surplus as set forth in its most recent report of condition so published.  If at any time the Trustee 
shall cease to be eligible in accordance with the provisions of this Section 609, the Trustee shall resign immediately in the manner and with the 
effect hereinafter specified in this Article.  
   

SECTION 610.     Resignation and Removal; Appointment of Successor Trustee  
   

(a)   No resignation or removal of the Trustee and no appointment of a successor Trustee pursuant to this Article shall 
become effective until the acceptance of appointment by the successor Trustee in accordance with the applicable requirements of Section 611.  
   

(b)   The Trustee may resign at any time with respect to the Securities of one or more series by giving written notice thereof 
to the Company.  If the instrument of acceptance by a successor Trustee required by Section 611 shall not have been delivered to the Trustee 
within 30 days after the giving of such notice of resignation, the resigning Trustee may petition any court of competent jurisdiction for the 
appointment of a successor Trustee with respect to the Securities of such series.  
   

(c)   The Trustee may be removed at any time with respect to the Securities of any series by an Act of the Holders of a 
majority in principal amount of the Outstanding Securities of such series, delivered to the Trustee and to the Company.  
   

(d)   If at any time:  
   

   

   

   
then, in any such case, (A) the Company by a Board Resolution may remove the Trustee with respect to all Securities, or (B) subject to Section 
514, any Holder who has been a bona fide Holder of a Security for at least six months may, on behalf of himself and all others similarly 
situated, petition any court of competent jurisdiction for the removal of the Trustee with respect to all Securities and the appointment of a 
successor Trustee or Trustees.  
   

(e)           If the Trustee shall resign, be removed or become incapable of acting, or if a vacancy shall occur in the office of 
Trustee for any cause, with respect to the Securities of one or more series, the Company, by a Board Resolution, shall promptly appoint a 
successor Trustee or Trustees with respect to the Securities of that or those series (it being understood that any such successor Trustee may be 
appointed with respect to the Securities of one or more or all of such series and that at any time there shall be only one Trustee with respect to 
the Securities of any particular series) and shall comply with the applicable requirements of Section 611.  If no successor Trustee with respect 
to the Securities of any series shall have been so appointed by the Company and accepted appointment in the manner required by Section 611, 
any Holder who has been a bona fide Holder of a Security of such series for at least six months may, on behalf of himself and all others 
similarly situated, petition any court of competent jurisdiction for the appointment of a successor Trustee with respect to the Securities of such 
series.  
   

(f)           The Company shall give notice of each resignation and each removal of the Trustee with respect to the Securities of 
any series and each appointment of a successor Trustee with respect to the Securities of any series by mailing written notice of such event by 
first-class mail, postage prepaid, to all Holders of Securities of such series as their names and addresses appear in the Security Register.  Each 
notice shall include the name of the successor Trustee with respect to the Securities of such series and the address of its Corporate Trust Office. 

Trustee as such, and the Securities are hereby subordinated to such senior claim.  If the Trustee renders services and incurs 
expenses following an Event of Default under Section 501(vi) hereof, the parties hereto and the Holders by their acceptance 
of the Securities hereby agree that such expenses are intended to constitute expenses of administration under any bankruptcy 
law.  

(i)       the Trustee shall fail to comply with Section 310(b) of the Trust Indenture Act with respect to any series of Securities after 
written request by the Company or by any Holder who has been a bona fide Holder of a Security for at least six months,  

(ii)      the Trustee shall cease to be eligible under Section 609 and shall fail to resign after written request by the Company or by any 
such Holder, or  

(iii)     the Trustee shall become incapable of acting or shall be adjudged a bankrupt or insolvent or a receiver of the Trustee or of its 
property shall be appointed or any public officer shall take charge or control of the Trustee or of its property or affairs for the 
purpose of rehabilitation, conservation or liquidation,  
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SECTION 611.     Acceptance of Appointment by Successor  

   
(a)   In case of the appointment hereunder of a successor Trustee with respect to all Securities, every such successor 

Trustee so appointed shall execute, acknowledge, and deliver to the Company and to the retiring Trustee an instrument accepting such 
appointment, and thereupon the resignation or removal of the retiring Trustee shall become effective and such successor Trustee, without any 
further act, deed or conveyance, shall become vested with all the rights, powers, trusts, and duties of the retiring Trustee; provided that, on the 
request of the Company or the successor Trustee, such retiring Trustee shall, upon payment of its charges, execute and deliver an instrument 
transferring to such successor Trustee all the rights, powers, and trusts of the retiring Trustee and shall duly assign, transfer, and deliver to such 
successor Trustee all property and money held by such retiring Trustee hereunder.  
   

(b)   In case of the appointment hereunder of a successor Trustee with respect to the Securities of one or more (but not all) 
series, the Company, the retiring Trustee, and each successor Trustee with respect to the Securities of one or more series shall execute and 
deliver an indenture supplemental hereto wherein each successor Trustee shall accept such appointment and that (i) shall contain such 
provisions as shall be necessary or desirable to transfer and confirm to, and to vest in, each successor Trustee all the rights, powers, trusts, and 
duties of the retiring Trustee with respect to the Securities of that or those series to which the appointment of such successor Trustee relates, (ii) 
if the retiring Trustee is not retiring with respect to all Securities, shall contain such provisions as shall be deemed necessary or desirable to 
confirm that all the rights, powers, trusts, and duties of the retiring Trustee with respect to the Securities of that or those series as to which the 
retiring Trustee is not retiring shall continue to be vested in the retiring Trustee, and (iii) shall add to or change any of the provisions of this 
Indenture as shall be necessary to provide for or facilitate the administration of the trusts hereunder by more than one Trustee, it being 
understood that nothing herein or in such supplemental indenture shall constitute such Trustees co trustees of the same trust and that each such 
Trustee shall be trustee of a trust or trusts hereunder separate and apart from any trust or trusts hereunder administered by any other such 
Trustee; and, upon the execution and delivery of such supplemental indenture, the resignation or removal of the retiring Trustee shall become 
effective to the extent provided therein and each such successor Trustee, without any further act, deed or conveyance, shall become vested with 
all the rights, powers, trusts, and duties of the retiring Trustee with respect to the Securities of that or those series to which the appointment of 
such successor Trustee relates; provided that on request of the company or any successor trustee, such retiring Trustee shall duly assign, 
transfer and deliver to such successor Trustee all property and money held by such retiring Trustee hereunder with respect to the Securities of 
that or those series to which the appointment of such successor Trustee relates.  
   

(c)   Upon request of any such successor Trustee, the Company shall execute any and all instruments for more fully and 
certainly vesting in and conforming to such successor Trustee all such rights, powers, and trusts referred to in paragraph (a) or (b) of this 
Section 611, as the case may be.  
   

(d)   No successor Trustee shall accept its appointment unless, at the time of such acceptance, such successor Trustee shall 
be qualified and eligible under this Article.  
   

SECTION 612.     Merger, Conversion, Consolidation or Succession to Business  
   

Any corporation into which the Trustee may be merged or converted or with which it may be consolidated, or any 
corporation resulting from any merger, conversion or consolidation to which the Trustee shall be a party, or any corporation succeeding to all 
or substantially all the corporate trust business of the Trustee, shall be the successor of the Trustee hereunder, provided such corporation shall 
be otherwise qualified and eligible under this Article, without the execution or filing of any paper or any further act on the part of any of the 
parties hereto.  In case any Securities shall have been authenticated, but not delivered, by the Trustee then in office, any successor by merger, 
conversion or consolidation to such authenticating Trustee may adopt such authentication and deliver the Securities so authenticated with the 
same effect as if such successor Trustee had itself authenticated such Securities.  
   

SECTION 613.     Preferential Collecting of Claims Against Company  
   

(a)   Subject to Subsection (b) of this Section 613, if the Trustee shall be or shall become a creditor, directly or indirectly, 
secured or unsecured, of the Company within three months prior to a default, as defined in Subsection (c) of this Section 613, or subsequent to 
such a default, then, unless and until such default shall be cured, the Trustee shall set apart and hold in a special account for the benefit of the 
Trustee individually, the Holders of the Securities, and the holders of other indenture securities, as defined in Subsection (c) of this Section 
613:  
   

   

   
Nothing herein contained, however, shall affect the right of the Trustee:  

   

(i)       an amount equal to any and all reductions in the amount due and owing upon any claim as such creditor in respect of 
principal or interest effected after the beginning of such three months’ period and valid as against the Company and its other 
creditors, except any such reduction resulting from the receipt or disposition of any property described in paragraph (ii) of 
this Subsection, or from the exercise of any right of set-off which the Trustee could have exercised if a petition in bankruptcy 
had been applied by or against the Company upon the date of such default; and  

(ii)      all property received by the Trustee in respect of any claims as such creditor, either as security therefor, or in satisfaction or 
composition thereof, or otherwise, after the beginning of such three months’ period, or an amount equal to the proceeds of 
any such property, if disposed of, subject , however , to the rights, if any, of the Company and its other creditors in such 
property or such proceeds.  

(i)       to retain for its own account (A) payments made on account of any such claim by any Person (other than the Company) who 
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For the purposes of paragraphs (ii), (iii) and (iv), property substituted after the beginning of such three months’ period for 

property held as security at the time of such substitution shall, to the extent of the fair value of the property released, have the same status as the 
property released, and, to the extent that any claim referred to in any of such paragraphs is created in renewal of or in substitution for or for the 
purpose of repaying or refunding any pre-existing claim of the Trustee as such creditor, such claim shall have the same status as such pre-
existing claim.  
   

If the Trustee shall be required to account for the funds and property held in such special account, the proceeds thereof shall 
be apportioned among the Trustee, the Holders, and the holders of other indenture securities in such manner that the Trustee, the Holders, and 
the holders of other indenture securities realize, as a result of payments from such special account and payments of dividends on claims filed 
against the Company in bankruptcy or receivership or in proceedings for reorganization pursuant to the Federal Bankruptcy Act or applicable 
State law or winding up or administration pursuant to the insolvency laws of the United Kingdom, as applicable, the same percentage of their 
respective claims, figured before crediting to the claim of the Trustee anything on account of the receipt by it from the Company of the funds 
and property in such special account and before crediting to the respective claims of the Trustee and the Holders and the holders of other 
indenture securities dividends on claims filed against the Company in bankruptcy or receivership or in proceedings for reorganization pursuant 
to the Federal Bankruptcy Act or applicable State law or winding up or administration pursuant to the insolvency laws of the United Kingdom, 
as applicable, but after crediting thereon receipts on account of the indebtedness represented by their respective claims from all sources other 
than from such dividends and from the funds and property so held in such special account.  As used in this paragraph, with respect to any 
claim, the term “ dividends ” shall include any distribution with respect to such claim, in bankruptcy or receivership or proceedings for 
reorganization pursuant to the Federal Bankruptcy Act or applicable State law or winding up or administration pursuant to the insolvency laws 
of the United Kingdom, as applicable, whether such distribution is made in cash, securities or other property, but shall not include any such 
distribution with respect to the secured portion, if any, of such claim.  
   

Any Trustee that has resigned or been removed after the beginning of such three months’ period shall be subject to the 
provisions of this Subsection as though such resignation or removal had not occurred.  If any Trustee has resigned or been removed prior to the 
beginning of such three months’ period, it shall be subject to the provisions of this Subsection if and only if the following conditions exist:  
   

   

   
(b)   There shall be excluded from the operation of Subsection (a) of this Section 613 a creditor relationship arising from:  

   

   

   

   

   

   

is liable thereon, (B) the proceeds of the bona fide sale of any such claim by the Trustee to a third Person, and (C) 
distributions made in cash, securities or other property in respect of claims filed against the Company in bankruptcy or 
receivership or in proceedings for reorganization pursuant to the Federal Bankruptcy Act or applicable State law;  

(ii)      to realize, for its own account, upon any property held by it as security for any such claim, if such property was so held prior 
to the beginning of such three months’  period;  

(iii)     to realize, for its own account, but only to the extent of the claim hereinafter mentioned, upon any property held by it as 
security for any such claim, if such claim was created after the beginning of such three months’ period and such property was 
received as security therefor simultaneously with the creation thereof, and if the Trustee shall sustain the burden of proving 
that at the time such property was so received the Trustee had no reasonable cause to believe that a default, as defined in 
Subsection (c) of this Section 613, would occur within three months; or  

(iv)     to receive payment on any claim referred to in paragraph (ii) or (iii), against the release of any property held as security for 
such claim as provided in paragraph (ii) or (iii), as the case may be, to the extent of the fair value of such property.  

(i)       the receipt of property or reduction of claim, which would have given rise to the obligation to account, if such Trustee had 
continued as Trustee, occurred after the beginning of such three months’  period; and  

(ii)      such receipt of property or reduction of claim occurred within three months after such resignation or removal.  

(i)       the ownership or acquisition of securities issued under any indenture, or any security or securities having a maturity of one 
year or more at the time of acquisition by the Trustee;  

(ii)      advances authorized by a receivership or bankruptcy court of competent jurisdiction or by this Indenture, for the purpose of 
preserving any property that shall at any time be subject to the lien of this Indenture or of discharging tax liens or other prior 
liens or encumbrances thereon, if notice of such advances and of the circumstances surrounding the making thereof is given 
to the Holders at the time and in the manner provided in this Indenture;  

(iii)     disbursements made in the ordinary course of business in the capacity of trustee under an indenture, transfer agent, registrar, 
custodian, paying agent, fiscal agent or depository, or other similar capacity;  

(iv)     an indebtedness created as a result of services rendered or premises rented; or an indebtedness created as a result of goods or 
securities sold in a cash transaction, as defined in Subsection (c) of this Section 613;  

(v)      the ownership of stock or of other securities of a corporation organized under the provisions of Section 25(a) of the Federal 
Reserve Act, as amended, that is directly or indirectly a creditor of the Company; and  

(vi)     the acquisition, ownership, acceptance or negotiation of any drafts, bills of exchange, acceptances or obligations that fall 
within the classification of self-liquidating paper, as defined in Subsection (c) of this Section 613.  
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(c)           For the purposes of this Section 613 only:  

   

   

   

   

   

   

   
SECTION 614.     Authenticating Agents  

   
From time to time the Trustee, with the prior written approval of the Company, may appoint one or more Authenticating 

Agents with respect to one or more series of Securities with power to act on the Trustee’s behalf and subject to its direction in the 
authentication and delivery of Securities of such series, or in connection with transfers and exchanges under Sections 304, 305, 306 and 1104, 
as fully to all intents and purposes as though the Authenticating Agent had been expressly authorized by those Sections of this Indenture to 
authenticate and deliver Securities of such series.  For all purposes of this Indenture, the authentication and delivery of Securities by an 
Authenticating Agent pursuant to this Section 614 shall be deemed to be authentication and delivery of such Securities “ by the Trustee .”  Each 
such Authenticating Agent shall be acceptable to the Company and shall at all times be a corporation organized and doing business under the 
laws of the United States, any State thereof or the District of Columbia, authorized under such laws to exercise corporate trust powers, having a 
combined capital and surplus of at least $50,000,000, and subject to supervision or examination by Federal, State or District of Columbia 
authority.  If such corporation publishes reports of condition at least annually pursuant to law or the requirements of such authority, then for the 
purposes of this Section 614 the combined capital and surplus of such corporation shall be deemed to be its combined capital and surplus as set 
forth in its most recent report of condition so published.  If at any time an Authenticating Agent shall cease to be eligible in accordance with the 
provisions of this Section 614, such Authenticating Agent shall resign immediately in the manner and with the effect specified in this Section 
614.  
   

Any corporation into which any Authenticating Agent may be merged or with which it may be consolidated, or any 
corporation resulting from any merger or consolidation or to which any Authenticating Agent shall be a party, or any corporation succeeding to 
the corporate trust business of any Authenticating Agent, shall be the successor of the Authenticating Agent hereunder, if such successor 
corporation is otherwise eligible under this Section 614, without the execution or filing of any paper or any further act on the part of the parties 
hereto or the Authenticating Agent or such successor corporation.  
   

An Authenticating Agent may resign at any time by giving written notice of resignation to the Trustee and to the 
Company.  The Trustee may at any time terminate the agency of any Authenticating Agent by giving written notice of termination to such 
Authenticating Agent and to the Company.  Upon receiving such a notice of resignation or upon such a termination, or in the case at any time 
any Authenticating Agent shall cease to be eligible under this Section 614, the Trustee may appoint a successor Authenticating Agent with the 
prior written approval of the Company and shall mail notice of such appointment to all Holders of Securities of the series with respect to which 
such Authenticating Agent will serve, as the names and addresses of such Holders appear on the Security Register.  Any successor 
Authenticating Agent, upon acceptance of its appointment hereunder, shall become vested with all the rights, powers, and duties of its 
predecessor hereunder, with like effect as if originally named as an Authenticating Agent.  No successor Authenticating Agent shall be 
appointed unless eligible under the provisions of this Section 614.  
   

The Trustee agrees to pay to each Authenticating Agent from time to time reasonable compensation for its services under this 
Section 614 as may be agreed in a separate writing among the Company, the Trustee, and such Authenticating Agent, and the Trustee shall be 
entitled to be reimbursed for such payments pursuant to Section 607.  
   

If an appointment with respect to one or more series of Securities is made pursuant to this Section 614, the Securities of such 
series may have endorsed thereon, in addition to the Trustee’s certificate of authentication, an alternate certificate of authentication in the form 
set forth in Section 205.  
   

(i)       the term “ default ” means any failure to make payment in full of the principal of or interest on any of the Securities or upon 
the other indenture securities when and as such principal or interest becomes due and payable;  

(ii)      the term “ other indenture securities ” means securities upon which the Company is an obligor (as defined in the Trust 
Indenture Act) outstanding under any other indenture (A) under which the Trustee is also trustee, (B) that contains provisions 
substantially similar to the provisions of this Section 613, and (C) under which a default exists at the time of the 
apportionment of the funds and property held in such special account;  

(iii)     the term “ cash transaction ” means any transaction in which full payment for goods or securities sold is made within seven 
days after delivery of the goods or securities in currency or in checks or other orders drawn upon banks or bankers and 
payable upon demand;  

(iv)     the term “ self-liquidating paper ” means any draft, bill of exchange, acceptance or obligation that is made, drawn, negotiated 
or incurred by the Company for the purpose of financing the purchase, processing, manufacturing, shipment, storage or sale 
of goods, wares or merchandise and that is secured by documents evidencing title to, possession of, or a lien upon, the goods, 
wares or merchandise or the receivables or proceeds arising from the sale of the goods, wares or merchandise previously 
constituting the security, provided the security is received by the Trustee simultaneously with the creation of the creditor 
relationship with the Company arising from the making, drawing, negotiating or incurring of the draft, bill of exchange, 
acceptance or obligation;  

(v)      the term “  Company ”  means any obligor upon the Securities; and  

(vi)     the term “  Federal Bankruptcy Act ”  means the Bankruptcy Code or Title 11 of the United States Code.  
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SECTION 615.     The Principal Paying Agent, the Paying and Transfer Agent and Transfer Agent  
   

The Principal Paying Agent, the Paying and Transfer Agent and Transfer Agent shall be afforded the same rights, 
protections, immunities and indemnities as the Trustee is afforded hereto.  
   

ARTICLE VII  
   

HOLDERS’ LISTS AND REPORTS BY TRUSTEE AND COMPANY  
   

SECTION 701.     Company to Furnish Trustee Names and Addresses of Holders  
   

The Company will furnish or cause to be furnished to the Trustee with respect to the Registered Securities of each series:  
   

   

   
provided , however , that if and so long as the Trustee is the Security Registrar for any series of Registered Securities, no such list shall be 
required to be furnished with respect to any such series.  
   

SECTION 702.     Preservation of Information; Communications to Holders  
   

(a)   The Trustee shall preserve, in as current a form as is reasonably practicable, the names and addresses of Holders 
contained in the most recent list furnished to the Trustee as provided in Section 701 and the names and addresses of Holders received by the 
Trustee in its capacity as Security Registrar.  The Trustee may destroy any list furnished to it as provided in Section 701 upon receipt of a new 
list so furnished.  
   

(b)   If three or more Holders (herein referred to as “ applicants ”) apply in writing to the Trustee and furnish to the Trustee 
reasonable proof that each such applicant has owned a Security for a period of at least six months preceding the date of such application, and 
such application states that the applicants desire to communicate with other Holders with respect to their rights under this Indenture or under 
the Securities and is accompanied by a copy of the form of proxy or other communication which such applicants propose to transmit, then the 
Trustee shall, within five Business Days after the receipt of such application, at its election, either:  
   

   

   
If the Trustee shall elect not to afford such applicants access to such information, the Trustee shall, upon the written request 

of such applicants, mail to each Holder whose name and address appear in the information preserved at the time by the Trustee in accordance 
with Section 702(a), a copy of the form of proxy or other communication that is specified in such request, with reasonable promptness after a 
tender to the Trustee of the material to be mailed and of payment, or provision for the payment, of the reasonable expenses of mailing, unless 
within five days after such tender the Trustee shall mail to such applicants a written statement to the effect that, in the opinion of the Trustee, 
such mailing would be contrary to the best interest of the Holders or would be in violation of applicable law.  Such written statement shall 
specify the basis of such opinion.  
   

(c)   Every Holder of Securities, by receiving and holding the same, agrees with the Company and the Trustee that neither 
the Company nor the Trustee nor any agent of either of them shall be held accountable, by reason of the disclosure of any such information as 
to the names and addresses of the Holders in accordance with Section 702(b), regardless of the source from which such information was 
derived, and that the Trustee shall not be held accountable by reason of mailing any material pursuant to a request made under Section 702(b).  
   

SECTION 703.     Reports by Trustee  
   

(a)   Within 60 days after May 15 of each year, commencing May 15, 2002, the Trustee shall transmit by mail to Holders of 
Securities a brief report dated as of such May 15 of such year with respect to any of the following events which may have occurred within the 
previous 12 months (but if no such event has occurred within such period no report need be transmitted):  
   

   

   

(i)       semi-annually, not later than 15 days after each Regular Record Date, or, in the case of any series of Registered Securities on 
which semi-annual interest is not payable, not more than 15 days after such semi-annual dates as may be specified by the 
trustee, a list, in such form as the Trustee may reasonably require, of the names and addresses of the Holders as of such 
Regular Record Date or semi-annual date, as the case may be; and  

(ii)      at such other times as the Trustee may request in writing, within 30 days after the receipt by the Company of any such 
request, a list of similar form and content as of a date not more than 15 days prior to the time such list is furnished;  

(i)       afford such applicants access to the information preserved at the time by the Trustee in accordance with Section 702(a); or  

(ii)      inform such applicants as to the approximate number of Holders whose names and addresses appear in the information 
preserved at the time by the Trustee in accordance with Section 702(a), and as to the approximate cost of mailing to such 
Holders the form of proxy or other communication, if any, specified in such application.  

(i)       any change to its eligibility under Section 609 and its qualifications under Section 608;  

(ii)      the creation of or any material change to a relationship specified in Section 608;  

(iii)     the character and amount of any advances (and if the Trustee elects so to state, the circumstances surrounding the making 
thereof) made by the Trustee (as such) that remain unpaid on the date of such report, and for the reimbursement of which it 

WPD-6 
Screening Data Part 2 of 2 
Page 2774 of 7002



   

   

   

   

   
(b)           The Trustee shall transmit by mail to all Holders of Securities a brief report with respect to the character and 

amount of any advances (and if the Trustee elects so to state, the circumstances surrounding the making thereof) made by the Trustee (as such) 
since the date of the last report transmitted pursuant to Subsection (a) of this Section 703 (or if no such report has yet been so transmitted, since 
the date of execution of this instrument) for the reimbursement of which it claims or may claim a lien or charge, prior to that of the Securities, 
on property or funds held or collected by it as Trustee and which it has not previously reported pursuant to this Subsection, except that the 
Trustee shall not be required (but may elect) to report such advances if such advances remaining unpaid at any time aggregate 10% or less of 
the principal amount of the Securities outstanding at such time, such report to be transmitted within 90 days after such time.  
   

(c)           A copy of each such report shall, at the time of such transmission to Holders, be filed by the Trustee with each U.S. 
stock exchange upon which any Securities are listed, if any, and with the Company.  The Company will notify 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., Only on Certain Terms  
   

Nothing contained in this Indenture shall prevent the Company from consolidating with or merging into another corporation 
or conveying, transferring or leasing its properties and assets substantially as an entirety to any Person; provided that (i) the successor entity 
assumes the Company’s applicable obligations on the Securities and (ii) immediately after giving effect to such transaction, no Event of 
Default and no event that, after notice or lapse of time or both, would become an Event of Default, shall have happened and be continuing.  In 
addition, the Company may assign and delegate all of its rights and obligations under this Indenture, the Securities, any supplemental indenture 
relating to the Securities, the Deposit Agreement and all other documents, agreements, and instruments related thereto to any Person that owns 
all of the ordinary shares of the Company or to any Person that owns all of the ordinary shares of a Person that owns all of the ordinary shares 
of the Company, and upon any such Person assuming such rights and obligations, the Company shall be automatically released from such 
obligations; provided that immediately after giving effect to such transaction no Event of Default and no event that, after notice or lapse of time 
or both, would become an Event of Default shall have happened and be continuing.  
   

In the event that any such successor entity is organized under the laws of a country located outside of the United Kingdom 
and withholding or deduction is required by law for or on account of any present or future taxes, duties, assessments or governmental charges 
of whatever nature imposed, levied, collected, withheld or assessed by or within such country in which the successor entity is organized or by 
or within any political subdivision thereof or any authority therein thereof having power to tax, the successor entity shall pay to the relevant 
Holder of the Global Securities or to the relevant Holders of the definitive Registered Securities, as the case may be, such Additional Amounts, 
under the same circumstances and subject to the same limitations as are specified for “ United Kingdom Taxes ,” as is set forth under Section 
1009 herein, but substituting for the United Kingdom in each place the name of the country under the laws of which such successor entity is 
organized.  In addition, such successor entity shall be entitled to effect optional tax redemptions under the same circumstances and subject to 
the same limitations as are set forth under Section 1108 herein, but substituting for the United Kingdom in each place the name of the country 
under the laws of which such successor entity is organized.  
   

SECTION 802.     Successor Corporation to be Substituted  
   

Upon any consolidation by the Company with or merger by the Company into any other corporation or any conveyance, 
transfer or lease of the properties and assets of the Company substantially as an entirety in accordance with Section 801, the successor 
corporation formed by such consolidation or into which the Company is merged or to which such conveyance, transfer or lease is made shall 
succeed to, and be substituted for, and may exercise every right and power of, the Company under this Indenture with the same effect as if such 
successor corporation had been named as the Company herein, and thereafter the predecessor corporation shall be relieved of all obligations 
and covenants under this Indenture and the Securities.  
   

ARTICLE IX  

claims or may claim a lien or charge, prior to that of the Securities, on any property or funds held or collected by it as 
Trustee, except that the Trustee shall not be required (but may elect) to report such advances if such advances so remaining 
unpaid aggregate not more than one-half of one percent of the principal amount of the Securities outstanding on the date of 
such report;  

(iv)     any change to the amount, interest rate and maturity date of all other indebtedness owing by the Company (or by any other 
obligor on the Securities) to the Trustee in its individual capacity, on the date of such report, with a brief description of any 
property held as collateral security therefor, except an indebtedness based upon a creditor relationship arising in any manner 
described in Sections 613(b)(ii), (iii), (iv) or (vi);  

(v)      any change to the property and funds, if any, physically in the possession of the Trustee as such on the date of such report;  

(vi)     any additional issue of Securities that the Trustee has not previously reported; and  

(vii)    any action taken by the Trustee in the performance of its duties hereunder that it has not previously reported and that in its 
opinion materially affects the Securities, except action in respect of a default, notice of which has been or is to be withheld by 
the Trustee in accordance with Section 602.  
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SUPPLEMENTAL INDENTURES  

   
SECTION 901.     Supplemental Indentures without Consent of Holders  

   
Without the consent of any Holders, the Company and the Trustee, at any time and from time to time, may enter into one or 

more indentures supplemental hereto, in form satisfactory to the Trustee, for any of the following purposes:  
   

   

   

   

   

   

   

   

   

   

   

   
SECTION 902.     Supplemental Indentures with Consent of Holders  

   
With the consent of the Holders of a majority in aggregate principal amount of the Outstanding Securities of all series 

affected by such supplemental indenture (voting as one class), by an Act of said Holders delivered to the Company and the Trustee, the 
Company, when authorized by or pursuant to a Board Resolution, and the Trustee may enter into an indenture or indentures supplemental 
hereto for the purpose of adding any provisions to or changing in any manner or eliminating any of the provisions of this indenture or of 
modifying in any manner the rights of the Holders of Securities of such series under this Indenture; provided , howeve r , that no such 
supplemental indenture shall, without the consent of the Holder of each Outstanding Security affected thereby;  
   

   

(i)       to evidence the succession of another corporation to the Company and the assumption by any such successor of the covenants 
of the Company herein and in the Securities;  

(ii)      to add to the covenants of the Company for the benefit of the Holders of all or any series of Securities (and if such covenants 
are to be for the benefit of less than all series of Securities, stating that such covenants are expressly being included solely for 
the benefit of such series) or to surrender any right or power herein conferred upon the Company;  

(iii)     to add any additional Events of Default (and if such Events of Default are to be for the benefit of less than all series of 
Securities, stating that such Events of Default are expressly being included solely for the benefit of such series);  

(iv)     to add or to change any of the provisions of this Indenture to such extent as shall be necessary to permit or facilitate the 
issuance of securities in bearer form, registrable or not registrable as to principal, and with or without interest coupons, or to 
facilitate the issuance of Securities in uncertificated form, or to permit or facilitate the issuance of extendible Securities;  

(v)      
  
  

to change or eliminate any of the provisions of this Indenture, provided that any such change or elimination shall become 
effective only as to the Securities of any series created by such supplemental indenture and Securities of any series 
subsequently created to which such change or elimination is made applicable by the subsequent supplemental indenture 
creating such series;  

(vi)     to secure the Securities;  

(vii)    to establish the form or terms of Securities of any series as permitted by Sections 201 and 301;  

(viii)   to evidence and provide for the acceptance of appointment hereunder by a successor Trustee with respect to the Securities of 
one or more series and to add to or change any of the provisions of this Indenture as shall be necessary to provide for or 
facilitate the administration of the trusts hereunder by more than one Trustee, pursuant to the requirements of Section 611(b);  

(ix)     to provide for any rights of the Holders of Securities of any series to require the repurchase of Securities of such series by the 
Company;  

(x)      to cure any ambiguity, to correct or supplement any provision herein that may be inconsistent with any other provision herein 
to evidence the merger of the Company or the replacement of the Trustee, or to make any other provisions with respect to 
matters or questions arising under this Indenture, provided that such action shall not materially and adversely affect the 
interests of the Holders of Securities of any series; or  

(xi)     to modify, alter, amend or supplement this Indenture in any other respect that is not materially adverse to Holders, that does 
not involve a change described in clauses (i), (ii) or (iii) of Section 902 hereof, and that, in the r easonable judgment of the 
Trustee, is not to the prejudice of the Trustee, or in order to provide for the duties, responsibilities and compensation of the 
Trustee as a transfer agent in the event one registered Security of any series is issued in the aggregate principal amount of all 
outstanding Securities of such series in which Holders will hold an interest.  

(i)       change the Stated Maturity of the principal of, or any installment of principal of or interest, if any, on, any Security, or reduce 
the principal amount thereof or the rate of interest thereon (including Additional Amounts) or any premium payable upon the 
redemption thereof, or reduce the amount of the principal of an Original Issue Discount Security that would be due and 
payable upon a declaration of acceleration of the Maturity thereof pursuant to Section 502, or change any Place of Payment 
where, or the coin or currency in which, any Security or any premium or the interest thereon is payable, or impair the right to 
institute suit for the enforcement of any such payment on or after the Stated Maturity thereof (or, in the case of redemption, 
on or after the Redemption Date);  

(ii)      reduce the percentage in principal amount of the Outstanding Securities of any series, the consent of whose Holders is 
required for any such supplemental indenture, or the consent of whose Holders is required for any waiver of compliance with 
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A supplemental indenture that changes or eliminates any covenant or other provision of this Indenture that has expressly been 

included solely for the benefit of one or more particular series of Securities, or that modifies the rights of the Holders of Securities of such 
series with respect to such covenant or other provision, shall be deemed not to affect their rights under this Indenture of the Holders of 
Securities of any other series.  
   

It shall not be necessary for any Act of Holders under this Section 902 to approve the particular form of any proposed 
supplemental indenture, but it shall be sufficient if such Act shall approve the substance thereof.  
   

SECTION 903.     Execution of Supplemental Indentures  
   

In executing, or accepting the additional trusts created by, any supplemental indenture permitted by this Article or 
modifications thereby of the trusts created by this Indenture, the Trustee shall be entitled to receive, and (subject to Section 601) shall be fully 
protected in relying upon, an Opinion of Counsel stating that the execution of such supplemental indenture is authorized or permitted by this 
Indenture.  The Trustee may, but shall not be obligated to, enter into any such supplemental indenture which affects the Trustee’s own rights, 
duties or immunities under this Indenture or otherwise.  
   

SECTION 904.     Effect of Supplemental Indentures  
   

Upon the execution of any supplemental indenture under this Article, this Indenture shall be modified in accordance 
therewith, and such supplemental indenture shall form a part of this Indenture for all purposes; and every Holder of Securities theretofore or 
thereafter authenticated and delivered hereunder shall be bound thereby.  
   

SECTION 905.     Conformity with Trust Indenture Act  
   

Every supplemental indenture executed pursuant to this Article shall, if so required by the Trust Indenture Act, conform to 
the requirements of the Trust Indenture Act as then in effect.  
   

SECTION 906.     Reference in Securities to Supplemental Indentures  
   

Securities of any series authenticated and delivered after the execution of any supplemental indenture pursuant to this Article 
may, and shall if required by the Trustee, bear a notation in form approved by the Trustee as to any matter provided for in such supplemental 
indenture.  If the Company shall so determine, new Securities of any series so modified as to conform, in the opinion of the Trustee and the 
Company, to any such supplemental indenture may be prepared and executed by the Company and authenticated and delivered by the Trustee 
in exchange for Outstanding Securities of such series.  
   

ARTICLE X  
   

COVENANTS  
   
SECTION 1001.     Payment of Principal, Premium, if any, and Interest  

   
The Company covenants and agrees for the benefit of each series of Securities that it will duly and punctually pay the 

principal of (and premium, if any) and interest and Additional Amounts, if any, on the Securities of that series in accordance with the terms of 
the Securities and this Indenture.  An installment of principal of or interest on the Securities of a series shall be considered paid on the date it is 
due if the Trustee or Paying Agent holds at 11:00 a.m., New York City time, on that date money deposited by the Company in immediately 
available funds and designated for, and sufficient to pay, the installment in full.  
   

Neither the Company nor any agent of the Company will have any responsibility or liability for any aspect relating to 
payment made or to be made by the Book-Entry Depositary to DTC in respect of the Securities of a series or the Book-Entry Interests.  None of 
the Company, the Trustee, the Book-Entry Depositary or any agent of any of the foregoing will have any responsibility or liability for any 
aspect relating to payments made or to be made by DTC on account of a Participant’s or Indirect Participant’s ownership of an interest in the 
Book-Entry Interest or for maintaining, supervising or reviewing any records relating to a Participant’s interests in the Book-Entry Interest.  
   

SECTION 1002.     Maintenance of Office or Agency  
   

The Company will maintain (i) in the Borough of Manhattan, The City of New York, an office or agency where Securities of 
any series may be presented or surrendered for payment, and where notices and demands to or upon the Company in respect of the Securities of 
such series and this Indenture may be served and if definitive Registered Securities have been issued, an office or agency of a Transfer Agent 
where securities may be surrendered for registration of transfer or exchange, and (ii) an office or agency of a Paying Agent where the Securities 
may be paid in Luxembourg so long as the Securities are listed on the Luxembourg Stock Exchange and the rules of such exchange so 

certain provisions of this Indenture or certain defaults hereunder and their consequences provided for in this Indenture; or  

(iii)     modify any of the provisions of this Section 902 or Section 513, except to increase any such percentage or to provide that 
certain other provisions of this Indenture cannot be modified or waived without the consent of the Holder of each 
Outstanding Security affected thereby; provided , however , that this clause shall not be deemed to require the consent of any 
Holder with respect to changes in the references to “ the Trustee ” and concomitant changes in this Section 902, or the 
deletion of this proviso, in accordance with the requirements of Sections 611(b) and 901(viii).  
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require.  The Company will give prompt written notice to the Trustee of the location, and any change in the location, of any 
such office or agency.  If at any time the Company shall fail to maintain any such required office or agency or shall fail to furnish the Trustee 
with the address thereof, such presentations, surrenders, notices, and demands may be made or served at the Corporate Trust Office of the 
Trustee, except that Bearer Securities of that series pursuant to Section 1001 may be presented at the place specified for the purpose pursuant to 
Section 301, and the Company hereby appoints the Paying Agent as its agent to receive all such presentations, surrenders, notices, and 
demands.  
   

The Company may also from time to time designate one or more other offices or agencies (in or outside of such Place of 
Payment) where the Securities of one or more series and any appurtenant coupons (subject to Section 1001) may be presented or surrendered 
for any or all of such purposes, and may from time to time rescind such designations; provided , however , that no such designation or 
rescission shall in any manner relieve the Company of its obligation to maintain an office or agency in each Place of Payment for any series of 
Securities for such purposes.  The Company will give prompt written notice to the Trustee of any such designation and any change in the 
location of any such other office or agency.  The Company will at all time maintain at least one Paying Agent that is located outside the United 
Kingdom for each series of Securities.  
   

SECTION 1003.     Money for Securities Payments to Be Held in Trust  
   

If the Company shall at any time act as its own Paying Agent with respect to any series of Securities, it will, on or before 
each due date of the principal of (and premium, if any) or interest, if any, on any of the Securities of that series, segregate and hold in trust for 
the benefit of the Persons entitled thereto a sum sufficient to pay the principal (and premium, if any) or interest, if any, so becoming due until 
such sums shall be paid to such Persons or otherwise disposed of as herein provided and will promptly notify the Trustee of its action or failure 
so to act.  
   

Whenever the Company shall have one or more Paying Agents for any series of Securities, it will, no later than 10:00 a.m., 
New York Time, on or prior to each due date of the principal of (and premium, if any) or interest, if any, on any Securities of that series, 
deposit with a Paying Agent a sum in immediately available funds sufficient to pay the principal (and premium, if any) or interest so becoming 
due, such sum to be held in trust for the benefit of the Persons entitled to such principal, premium or interest.  
   

The Company will cause each Paying Agent for any series of Securities other than the Trustee to execute and deliver to the 
Trustee an instrument in which such Paying Agent shall agree with the Trustee, subject to the provisions of this Section 1003, that such Paying 
Agent will:  
   

   

   

   
The Company may at any time, for the purpose of obtaining the satisfaction and discharge of this Indenture or for any other 

purpose, pay, or by Company Order direct any Paying Agent to pay, to the Trustee all sums held in trust by the Company or such Paying 
Agent, such sums to be held by the Trustee upon the same trusts as those upon which such sums were held by the Company or such Paying 
Agent; and, upon such payment by the Company or by any Paying Agent to the Trustee, the Company or such Paying Agent, as the case may 
be, shall be released from all further liability with respect to such money.  
   

Any money deposited with the Trustee or any Paying Agent, or then held by the Company, in trust for the payment of the 
principal of (and premium, if any) or interest, if any, on any Security of any series and remaining unclaimed for two years after such principal 
(and premium, if any) or interest has become due and payable shall be paid to the Company on Company Request, or (if then held by the 
Company) shall be discharged from such trust; and the Holder of such Security shall thereafter, as an unsecured general creditor, look only to 
the Company for payment thereof, and all liability of the Trustee or such Paying Agent with respect to such 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 the Securities of a particular series, the Company shall not issue, assume or 
guarantee any notes, bonds, debentures or other similar evidences of indebtedness of a kind typically traded on a stock exchange, in each case 
for money borrowed (“Debt”), secured by a Lien upon any property or assets (other than cash) without effectively providing that the 
outstanding Securities (together with, if the Company so determines, any other indebtedness or obligation then existing or thereafter created 
ranking equally with such Securities) shall be secured equally and ratably with (or prior to) such Debt so long as such Debt shall be so 
secured.  The foregoing restriction on Liens will not, however, apply to:  
   

   

(i)       hold all sums held by it for the payment of the principal of (and premium, if any) or interest, if any, on Securities of that 
series in trust for the benefit of the Persons entitled thereto until such sums shall be paid to such Persons or otherwise 
disposed of as herein provided;  

(ii)      give the Trustee notice of any default by the Company (or any other obligor upon the Securities of that series) in the making 
of any payment of principal (and premium, if any) or interest, if any, on the Securities of that series; and  

(iii)     at any time during the continuance of any such default, upon the written request of the Trustee, forthwith pay to the Trustee 
all sums so held in trust by such Paying Agent.  

(i)       Liens in existence on the date of original issue of such Securities;  

(ii)      (A) any Lien created or arising over any property which is acquired, constructed or created by the Company, but only if (1) 
such Lien secures only principal amounts (not exceeding the cost of such acquisition, construction or creation) raised for the 

WPD-6 
Screening Data Part 2 of 2 
Page 2778 of 7002



   

   

   

   

   

   

   

   
Notwithstanding the foregoing, the Company may create or permit to subsist Liens over any property or assets, so long as the 

aggregate amount of Debt secured by all such Liens (excluding therefrom the amount of Debt secured by Liens set forth in clauses (i) through 

purposes of such acquisition, construction or creation, together with any costs, expenses, interest and fees incurred in relation 
thereto or a guarantee given in respect thereof, (2) such Lien is created or arises on or before 90 days after the completion of 
such acquisition, construction or creation, and (3) such Lien is confined solely to the property so acquired, constructed or 
created; or (B) any Lien to secure indebtedness for borrowed money incurred in connection with a specifically identifiable 
project where the Lien relates to a property (including, without limitation, shares or other rights of ownership in the entity
(ies) which own such property or project) involved in such project and acquired by the Company after the date of original 
issue of the Securities and the recourse of the creditors in respect of  such indebtedness is limited to any or all of such project 
and property (including as aforesaid);  

(iii)     any Lien securing amounts not more than 90 days overdue or otherwise being contested in good faith;  

(iv)     (A) rights of financial institutions to offset credit balances in connection with the operation of cash management programs 
established for the benefit of the Company or in connection with the issuance of letters of credit for the benefit of the 
Company; (B) any Lien securing indebtedness of the Company for borrowed money incurred in connection with the 
financing of accounts receivable; (C) any Lien incurred or deposits made in the ordinary course of business, including, but 
not limited to, (1) any mechanics’, materialmens’, carriers’, workmens’, vendors’ or other like Liens and (2) any Liens 
securing amounts in connection with workers’ compensation, unemployment insurance, and other types of social security; 
(D) any Lien upon specific items of inventory or other goods and proceeds of the Company securing obligations of the 
Company in respect of bankers’ acceptances issued or created for the account of such person to facilitate the purchase, 
shipment or storage of such inventory or other goods; (E) any Lien incurred or deposits made securing the performance of 
tenders, bids, leases, trade contracts (other than for borrowed money), statutory obligations, surety bonds, appeal bonds, 
government contracts, performance bonds, return-of-money bonds, and other obligations of like nature incurred in the 
ordinary course of business; (F) any Lien created by the Company under or in connection with or arising out of any pooling 
and settlement agreements or pooling and settlement arrangements of the electricity industry or any transactions or 
arrangements entered into in connection with hedging or management of risks relating to the electricity industry; (G) any 
Lien constituted by a right of set off or right over a margin call account or any form of cash or cash collateral or any similar 
arrangement for obligations incurred in respect of the hedging or management of risks under transactions involving any 
currency or interest rate swap, cap or collar arrangements, forward exchange transaction, option, warrant, forward rate 
agreement, futures contract or other derivative instrument of any kind; (H) any Lien arising out of title retention or like 
provisions in connection with the purchase of goods and equipment in the ordinary course of business; and (I) any Lien 
securing reimbursement obligations under letters of credit, guaranties and other forms of credit enhancement given in 
connection with the purchase of goods and equipment in the ordinary course of business;  

(v)      Liens in favor of the Company or one of its subsidiaries;  

(vi)     (A) Liens on any property or assets acquired from a corporation which is merged with or into the Company, or any Liens on 
the property or assets of any corporation or other entity existing at the time such corporation or other entity becomes a 
Subsidiary of the Company and, in either such case, is not created in anticipation of any such transaction (unless such Lien is 
created to secure or provide for the payment of any part of the purchase price of such corporation); (B) any Lien on any 
property or assets existing at the time of acquisition thereof and which is not created in anticipation of such acquisition 
(unless such Lien was created to secure or provide for the payment of any part of the purchase price of such property or 
assets); and (C) any Lien created or outstanding on or over any asset of any company which becomes a Subsidiary on or after 
the date of the issuance of such Securities where such Lien is created prior to the date on which such company becomes a 
Subsidiary;  

(vii)    Liens required by any contract or statute in order to permit the Company to perform any contract or subcontract made by it 
with or at the request of a governmental entity or any department, agency or instrumentality thereof, or to secure partial, 
progress, advance or any other payments by the Company to such governmental unit pursuant to the provisions of any 
contract or statute; (B) any Lien securing industrial revenue, development or similar bonds issued by or for the benefit of the 
Company, provided that such industrial revenue, development or similar bonds are non-recourse to the Company; and (C) 
any Lien securing taxes or assessments or other applicable governmental charges or levies;  

(viii)   (A) any Lien which arises pursuant to any order of attachment, distraint or similar legal process arising in connection with 
court proceedings and any Lien which secures the reimbursement obligation for any bond obtained in connection with an 
appeal taken in any court proceeding, so long as the execution or other enforcement of such Lien arising pursuant to such 
legal process is effectively stayed and the claims secured thereby are being contested in good faith and, if appropriate, by 
appropriate legal proceedings, or any Lien in favor of a plaintiff or defendant in any action before a court or tribunal as 
security for costs and/or other expenses; or (B) any Lien arising by operation of law or by order of a court or tribunal or any 
Lien arising by an agreement of similar effect, including, without limitation, judgment Liens; or  

(ix)   any extension, renewal or replacement (or successive extensions, renewals or replacements), as a whole or in part, of any 
Liens referred to in the foregoing clauses, for amounts not exceeding the principal amount of the Debt secured by the Lien so 
extended, renewed or replaced, provided that such extension, renewal or replacement Lien is limited to all or a part of the 
same property or assets that were covered by the Lien extended, renewed or replaced (plus improvements on such property or 
assets).  
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(ix), inclusive, above) does not exceed 10% of the Consolidated Net Tangible Assets.  
   

Nothing contained in this Indenture in any way restricts or prevents the Company or any Subsidiary from incurring any 
indebtedness.  
   

SECTION 1005.     Limitation on Sale and Lease-Back Transactions  
   

If this covenant shall be made applicable to the Securities of a particular series, the Company covenants and agrees that, so 
long as any Securities of such series remain outstanding, it will not enter into any arrangement with any Person providing for the leasing by the 
Company of any assets which have been or are to be sold or transferred by the Company to such Person (a “ Sale and Lease-Back Transaction 
”) unless:  
   

   

   

   

   

   

   
SECTION 1006.     Statement by Officers as to Default  

   
The Company will deliver to the Trustee within 120 days after the end of each fiscal year of the Company a certificate from 

the principal executive, financial or accounting officer of the Company, stating that in the course of the performance by each signer of his or 
her duties as an officer of the Company he or she would normally have knowledge of any default by the Company in the performance and 
observance of any of the covenants contained in this Indenture, stating whether or not he or she has knowledge of any such default without 
regard to any period of grace of requirement of notice and, if so, specifying each such default of which such signer has knowledge and the 
nature thereof.  
   

SECTION 1007.     Modification or Waiver of Certain Covenants  
   

The Company may omit in any particular instance to comply with any term, provision or condition set forth in this Indenture 
with respect to the Securities of a series if, before the time for such compliance, the Holders of a least a majority in aggregate principal amount 
of the Outstanding Securities of such series shall, by Act of such Holders, either modify the covenant or waive such compliance in such 
instance or generally waive compliance with such term, provision or condition; provided that no such modification shall, without the consent of 
each Holder of Securities of such series, (i) change the stated maturity upon which the principal of or the interest on the Securities of such 
series is due and payable, (ii) reduce the principal amount thereof or the rate of interest thereon, (iii) change any obligation of the Company to 
pay Additional Amounts with respect to such services, (iv) change any Place of Payment or the currency in which the Securities of such series 
or any premium or the interest thereon is payable, (v) impair the right to institute suit for the enforcement of any such payment on or after the 
Stated Maturity thereof (or, in the case of the redemption, on or after the Redemption Date), (vi) reduce the percentage in principal amount of 
the outstanding Securities of such series, the consent of whose holders is required for any waiver of compliance with certain provisions of the 
Indenture or certain defaults thereunder and their consequences provided for in the Indenture or (vii) reduce the requirements contained in the 
Indenture for quorum or voting with respect to such series.  The Securities owned by the Company or any of its affiliates shall be deemed not to 
be outstanding for, among other purposes, consenting to any such modification.  
   

SECTION 1008.     Further Assurances  
   

The Company and the Trustee will execute and deliver all such documents, instruments and agreements, and do all such other 
acts and things as may be reasonably required to enable the Trustee to exercise and enforce its rights under the Indenture and under the 
documents, instruments and agreements required under the Indenture, and to carry out the intent of the Indenture.  
   

SECTION 1009.     Payment of Additional Amounts  
   

(i)       such transaction involves a lease for a temporary period not to exceed three years;  

(ii)      such transaction is between the Company and a subsidiary or affiliate of the Company;  

(iii)     the Company would be entitled to incur indebtedness secured by a Lien on the assets or property involved in such transaction 
at least equal in amount to the attributable debt with respect to such Sale and Lease-Back Transaction, without equally and 
ratably securing the Securities, pursuant to the limitation on Liens described above, other than pursuant to the penultimate 
paragraph thereof;  

(iv)     such transaction is entered into within 60 days after the initial acquisition by the Company of the assets or property subject to 
such transaction;  

(v)      after giving effect thereto, the aggregate amount of all attributable debt with respect to all such Sale and Lease-Back 
Transactions does not exceed 10% of the Consolidated Net Tangible Assets; or  

(vi)     the Company, within the 12 months preceding the sale or transfer or the 12 months following the sale or transfer, regardless 
of whether such sale or transfer may have been made by the Company, applies, in the case of a sale or transfer for cash, an 
amount equal to the net proceeds thereof, and, in the case of a sale or transfer otherwise than for cash, an amount equal to the 
fair value of the assets so leased at the time of entering into such arrangement (as determined by the Board of Directors of the 
Company), (A) to the retirement of indebtedness for money borrowed, incurred or assumed by the Company which by its 
terms matures at, or is extendible or renewable at the option of the obligor to, a date more than 12 months after the date of 
incurring, assuming or guaranteeing such debt, or (B) to investment in any assets of the Company.  
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If the Securities of a particular series provide for payment of Additional Amounts, all payments of principal and interest 
(including payments of discount and premium, if any) in respect of the Securities of such series shall be made free and clear of, and without 
withholding or deduction for or on account, of any present or future taxes, duties, assessments or governmental charges of whatever nature 
imposed, levied, collected, withheld or assessed by or within the United Kingdom or by or within any political subdivision thereof or any 
authority therein or thereof having power to tax (“ United Kingdom Taxes ”), unless such withholding or deduction is required by law.  In that 
event the Company shall pay to the Holder such additional amounts (the “ Additional Amounts ”) as will result in the payment to such Holder 
of the amount that would otherwise have been receivable by such Holder in the absence of such withholding or deduction, except that no such 
Additional Amounts shall be payable:  
   

   

   

   

   
Such Additional Amounts will also not be payable where, had the beneficial owner of the Security (or any interest therein) 

been the Holder of the Security, he or she would not have been entitled to payment of Additional Amounts by reason of any one or more of 
clauses (i) through (iv) above.  If the Company shall determine that Additional Amounts will not be payable because of the immediately 
preceding sentence, the Company will inform such Holder promptly after making such determination setting forth the reason(s) therefor.  
   

Reference to principal, interest, discount or premium in respect of the Securities shall be deemed also to refer to any 
Additional Amounts that may be payable as set forth in this Indenture or in the Securities.  
   

At least 10 Business Days prior to the first Interest Payment Date (and at least 10 Business Days prior to each succeeding 
Interest Payment Date if there has been any change with respect to the matters set forth in the below-mentioned Officers’ Certificate), the 
Company will furnish to the Trustee and the Paying Agents an Officers’ Certificate instructing the Trustee and the Paying Agents whether 
payments of principal of or interest on the Securities due on such Interest Payment Date shall be without deduction or withholding for or on 
account of any United Kingdom.  If any such deduction or withholding shall be required, prior to such Interest Payment Date, the Company 
will furnish the Trustee and the Paying Agents with an Officers’ Certificate that specifies the amount, if any, required to be withheld on such 
payment to Holders and certifies that the Company shall pay such withholding or deduction.  The Company covenants to indemnify the Trustee 
for, and to hold the Trustee harmless against, any loss, liability or expense reasonably incurred without negligence, willful misconduct or bad 
faith on their part, arising out of or in connection with actions taken or omitted by the Trustee in reliance on any Officers’ Certificate furnished 
pursuant to this paragraph.  Any Officers’ Certificate required by this Section 1009 to be provided to the Trustee and any Paying Agent shall be 
deemed to be duly provided if telecopied to the Trustee and such Paying Agent.  
   

The Company shall furnish to the Trustee the official receipts (or a certified copy of the official receipts) evidencing payment 
of United Kingdom Taxes.  Copies of such receipts shall be made available to the Holders of the Securities upon request.  
   

SECTION 1010.     Copies Available to Holders  
   

Copies of this Indenture shall be available for inspection by the Holders upon receipt of written request on a Business Day 
during normal business hours at the principal office of the Company and at the Corporate Trust Office.  In addition, if the Securities of any 
series are listed on the London Stock Exchange, the Luxembourg Stock Exchange or any other stock exchange located outside the United 
States and such stock exchange shall so require, copies of this Indenture, the Deposit Agreement, the Letter of Representations, the 
memorandum and articles of association of the Company, and the most recent publicly available annual report of the Company shall be made 
available for inspection by the Holders of such Securities upon receipt of written request on a Business Day during normal business hours at the 
offices of the paying agents and at the office of the listing agent required to be maintained by such exchange for so long as the Securities of 
such series are Outstanding and are listed on such stock exchange.  
   

SECTION 1011.     Limitation on the Incurrence of Additional Indebtedness by Certain Subsidiaries  
   

If this covenant shall be made applicable to the Securities of a particular series, the Company covenants and agrees that, so 
long as any Securities of such series remain outstanding, it shall prevent any Subsidiary, whether currently in existence or formed after the date 
hereof, that is a direct or indirect parent of Southern Investments UK plc, from incurring any indebtedness for borrowed money under any 
circumstances, excluding any indebtedness that exists as of the date hereof.  
   

ARTICLE XI  
   

REDEMPTION OF SECURITIES  

(i)       to, or to a Person on behalf of, a Holder who is liable for such United Kingdom Taxes in respect of Securities by reason of 
such Holder having some connection with the United Kingdom (including being a citizen or resident or national of, or 
carrying on a business or maintaining a permanent establishment in, or being physically present in, the United Kingdom) 
other than the mere holding of a Security or the receipt of principal and interest (including payments of discount and 
premium, if any) in respect thereof;  

(ii)      to, or to a Person on behalf of, a Holder who presents a Security (where presentation is required) for payment more than 30 
days after the Relevant Date, except to the extent that such Holder would have been entitled to such Additional Amounts on 
presenting such Security for payment on the last day of such period of 30 days;  

(iii)     to, or to a Person on behalf of, a Holder who presents a Security (where presentation is required) in the United Kingdom; or  

(iv)     to, or to a Person on behalf of, a Holder who would not be liable or subject to the withholding or deduction by making a 
declaration of non-residence or similar claim for exemption to the relevant tax authority.  
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SECTION 1101.     Applicability of Article  

   
Securities of any series that are redeemable before their Stated Maturity shall be redeemable in accordance with their terms 

and (except as otherwise specified in or contemplated by Section 301 for Securities of any series) in accordance with this Article XI.  
   

SECTION 1102.     Election to Redeem; Notice to Trustee  
   

The election of the Company to redeem any Securities shall be authorized by a Board of Directors resolution and evidenced 
by an Officers’ Certificate.  In case of any redemption at the election of the Company of less than all the Securities of any series, the Company 
shall, at least 15 days prior to the Redemption Date fixed by the Company (unless a shorter notice shall be satisfactory to the Trustee), notify 
the Trustee of such Redemption Date and of the principal amount of Securities of such series to be redeemed.  In the case of any redemption of 
Securities prior to the expiration of any restriction on such redemption provided in the terms of such Securities or elsewhere in this Indenture, 
or pursuant to an election by the Company that is subject to a condition specified in the terms of such Securities or elsewhere in this Indenture, 
the Company shall furnish the Trustee with an Officers’ Certificate evidencing compliance with such restriction or condition.  
   

SECTION 1103.     Selection by Trustee of Securities to Be Redeemed  
   

If less than all the Securities of any series are to be redeemed, the particular securities to be redeemed shall be selected not 
more than 60 days prior to the Redemption Date by the Trustee, from the Outstanding Securities of such series not previously called for 
redemption, by such method as the Trustee shall deem fair and appropriate and that may provide for the selection for redemption of portions 
equal to the minimum authorized denomination for Securities of that series (or any integral multiple thereof) of the principal amount of 
Securities of such series of a denomination larger than the minimum authorized denomination for Securities of that series.  
   

Securities shall be excluded from eligibility for selection for redemption if they are identified by certificate number in a 
written statement signed by an authorized officer of the Company and delivered to the Security Registrar at least 30 days prior to the 
Redemption Date as being owned of record and beneficially by, and not pledged or hypothecated by either (i) the Company or (ii) an entity 
specifically identified in such written statement which is an Affiliate of the Company.  
   

The Trustee shall promptly notify the Company in writing of the Securities selected for redemption and, in the case of any 
Securities selected for partial redemption, the principal amount thereof to be redeemed.  
   

For all purposes of this Indenture, unless the context otherwise requires, all provisions relating to the redemption of Securities 
shall relate, in the case of any Securities redeemed or to be redeemed only in part, to the portion of the principal amount of such Securities 
which has been or is to be redeemed.  
   

SECTION 1104.     Notice of Redemption  
   

Notice of redemption shall be given not less than 15 days nor more than 30 days prior to the Redemption Date to each Holder 
of Securities to be redeemed.  
   

All notices of redemption shall state:  
   

   

   

   

   

   

   
Notice of redemption of Securities to be redeemed at the election of the Company shall be given by the Company or, at the 

Company’s request, by the Trustee in the name and at the expense of the Company.  
   

SECTION 1105.     Deposit of Redemption Price  
   

On or prior to any Redemption Date, the Company shall deposit with the Trustee or with a Principal Paying Agent (or, if the 
Company is acting as its own Paying Agent, segregate and hold in trust as provided in Section 1003) an amount of money sufficient to pay the 
Redemption Price of, and (except if the Redemption Date shall be an Interest Payment Date) accrued interest on, all the Securities that are to be 
redeemed on that date (to the extent that such amounts are not already on deposit at such time in accordance with the provisions of Sections 
401, 403 or 1007).  
   

(i)       the Redemption Date;  

(ii)      the Redemption Price;  

(iii)     if less than all the Outstanding Securities of any series are to be redeemed, the identification (and, in the case of partial 
redemption, the principal amounts) of the particular Securities to be redeemed;  

(iv)     that on the Redemption Date the Redemption Price will become due and payable upon each such Security to be redeemed, 
and, if applicable, that interest thereon will cease to accrue on and after said date;  

(v)      the place or places where such Securities are to be surrendered for payment of the Redemption Price; and  

(vi)     that the redemption is for a sinking fund, if such is the case.  
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SECTION 1106.     Securities Payable on Redemption Date  
   

Notice of redemption having been given as aforesaid, the Securities so to be redeemed shall, on the Redemption Date, 
become due and payable at the Redemption Price therein specified, and from and after such date (unless the Company shall default in the 
payment of the Redemption Price and accrued and unpaid interest) such Securities shall cease to bear interest.  Upon surrender of any such 
Security for redemption in accordance with said notice, such Security shall be paid by the Company at the Redemption Price, together with 
accrued and unpaid interest to the Redemption Date; provided , however , that installments of interest whose Stated Maturity is on or prior to 
the Redemption Date shall be payable to the Holders of such Securities, or one or more Predecessor Securities, and in the case of Registered 
Securities, registered as such at the close of business on the relevant Record Dates according to their terms and the provisions of Section 308.  
   

If any Security called for redemption shall not be so paid upon surrender thereof for redemption, the principal (and premium, 
if any) shall, until paid, bear interest from the Redemption Date at the rate prescribed therefor in the Security.  
   

SECTION 1107.     Securities Redeemed in Part  
   

Any Security (including any Global Security) that is to be redeemed only in part shall be surrendered at a Place of Payment 
therefor (with, if the Company or the Trustee so requires, due endorsement by, or a written instrument of transfer in form satisfactory to the 
Company and the Trustee duly executed by, the Holder thereof or his attorney duly authorized in writing), and the Company shall execute, and 
the Trustee upon written direction shall authenticate and deliver to the Holder of such Security without service charge, a new Security or 
Securities of the same series, of any authorized denomination as requested by such Holder, in aggregate principal amount equal to and in 
exchange for the unredeemed portion of the principal of the security so surrendered; provided , that if a Global Security is so surrendered, the 
new Global Security shall be in a denomination equal to the unredeemed portion of the principal of the Global Security so surrendered.  
   

SECTION 1108.     Optional Redemption in the Event of Change in United Kingdom Tax Treatment  
   

The Company may, at its option, by giving notice as provided in Section 1104, redeem all, but not less than all, of the 
Securities of any series, at a price equal to the outstanding principal amount thereof, together with accrued and unpaid interest, if any, to the 
Redemption Date, if:  
   

   

   
provided , however , that no such notice of redemption shall be given earlier than 90 days prior to the earliest date on which the Company 
would be obliged to pay such Additional Amounts were a payment in respect of the Company’s Securities of such series due.  
   

Prior to the publication of any notice of redemption pursuant to this paragraph, the Company will deliver to the Trustee an 
Officers’ Certificate stating that the obligation referred to in clause (i) above cannot be avoided by the Company’s taking reasonable measures 
available to it, and the Trustee shall accept such certificate as sufficient evidence of the satisfaction of the condition precedent set out in clause 
(ii) above, in which event it shall be conclusive and binding on the Holders.  
   

ARTICLE XII  
   

SINKING FUNDS  
   
SECTION 1201.     Applicability of Article  

   
The provisions of this Article shall be applicable to any sinking fund for the retirement of Securities of a series, except as 

otherwise specified as contemplated by Section 301 for Securities of such series.  
   

The minimum amount of any sinking fund payment provided for by the terms of Securities of any series is herein referred to 
as a “ mandatory sinking fund payment, ” and any payment in excess of such minimum amount provided for by the terms of Securities of any 
series is herein referred to as an “ optional sinking fund payment. ”  If provided for by the terms of Securities of any series, the cash amount of 
any sinking fund payment may be subject to reduction as provided in Section 1202.  Each sinking fund payment shall be applied to the 
redemption of Securities of any series as provided for by the terms of Securities of such series.  
   

SECTION 1202.     Satisfaction of Sinking Fund Payments with Securities  
   

In lieu of making all or any part of any mandatory sinking fund payment with respect to any series of Securities in cash, the 
Company may, at its option, (i) deliver to the Trustee Securities of such series theretofore purchased or otherwise acquired (except upon 
redemption pursuant to the mandatory sinking fund) by the Company or receive credit for Securities of such series (not previously so credited) 
theretofore purchased or otherwise acquired (except as aforesaid) by the Company and delivered to the Trustee for cancellation pursuant to 
Section 310, (ii) receive credit for optional sinking fund payments (not previously so credited) made pursuant to this Section 1202, or (iii) 
receive credit for Securities of such series (not previously so credited) redeemed by the Company through any optional redemption provision 

(i)       the Company satisfies the Trustee prior to the giving of a notice that it has or will become obliged to pay Additional Amounts 
with respect to the Securities of such series as a result of any change in, or amendment to, the laws or regulations of the 
United Kingdom or any political subdivision or any authority or agency thereof or therein having power to tax or levy duties, 
or any change in the application or interpretation of such laws or regulations, which change or amendment becomes effective 
on or after February 9, 2001; and  

(ii)      such obligation cannot be avoided by the Company’s taking reasonable measures available to it;  

WPD-6 
Screening Data Part 2 of 2 
Page 2783 of 7002



contained in the terms of such series.  Securities so delivered or credited shall be received or credited by the Trustee at the 
sinking fund Redemption Price specified in such Securities.  
   

SECTION 1203.     Redemption of Securities for Sinking Fund  
   

Not less than 30 days prior to each sinking fund payment date for any series of Securities, the Company will deliver to the 
Trustee an Officers’ Certificate specifying (i) the amount of the next ensuing sinking fund payment for that series pursuant to the terms of that 
series, (ii) whether or not the Company intends to exercise its right, if any, to make an optional sinking fund payment with respect to such 
series on the next ensuing sinking fund payment date and, if so, the amount of such optional sinking fund payment, and (c) the portion thereof, 
if any, which is to be satisfied by payment of cash and the portion thereof, if any, which is to be satisfied by delivering and crediting Securities 
of that series pursuant to Section 1202, and will also deliver to the Trustee any Securities to be so delivered.  Such written statement shall be 
irrevocable and, upon its receipt by the Trustee, the Company shall become unconditionally obligated to make all the cash payments or 
payments therein referred to, if any, on or before the next succeeding sinking fund payment date.  Failure of the Company, on or before any 
such 30 th day, to deliver such written statement and Securities specified in this paragraph, if any, shall not constitute a default but shall 
constitute, on and as of such date, the irrevocable election of the Company (A) that the mandatory sinking fund payment for such series due on 
the next succeeding sinking fund payment date shall be paid entirely in cash without the option to deliver or credit Securities of such series in 
respect therefor, and (B) that the Company will make no optional sinking fund payment with respect to such series as provided in this Section 
1203.  
   

Not less than 30 days before each such sinking fund payment date, the Trustee shall select the Securities to be redeemed upon 
such sinking fund payment date in the manner specified in Section 1103 and shall cause notice of the redemption thereof to be given in the 
name of and at the expense of the Company in the manner provided in Section 1104.  Such notice having been duly given, the redemption of 
such Securities shall be made upon the terms and in the manner stated in Sections 1105, 1106, and 1107.  
   

The Trustee shall not redeem or cause to be redeemed any Security of a series with sinking fund moneys or mail any notice 
of redemption of Securities of such series by operation of the sinking fund during the continuance of a default in payment of interest with 
respect to Securities of that series or an Event of Default with respect to the Securities of that series, except that, where the mailing of notice of 
redemption of any Securities shall theretofore have been made, the Trustee shall redeem or cause to be redeemed such Securities, provided that 
it shall have received from the Company a sum sufficient for such redemption.  Except as aforesaid, any moneys in the sinking fund for such 
series at the time when any such default or Event of Default shall occur, and any moneys thereafter paid into the sinking fund, shall, during the 
continuance of such default or Event of Default, be deemed to have been collected under Article V and be held for the payment of all such 
Securities.  In case such Event of Default shall have been waived as provided in Section 513 or the default or Event of Default cured on or 
before the 30 th day preceding the sinking fund payment date, such moneys shall thereafter be applied on the next succeeding sinking fund 
payment date in accordance with this Section 1203 to the 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 time, from time to time, pursuant to this Article XIII for any of the following 

purposes:  
   

   

   

   
SECTION 1302.     Place of Meetings  

   
(a)   The Trustee may at any time (upon not less than 21 days’ notice) call a meeting of Holders to be held at such time and 

at such place as determined by the Trustee.  Notice of every meeting of Holders, setting forth the time and the place of such meeting and in 
general terms the action proposed to be taken at such meeting, shall be mailed to each Holder and published in the manner contemplated by 
Section 106 hereof.  
   

(b)   In case at any time the Company, pursuant to a Board Resolution, or the Holders of at least 10% in aggregate principal 
amount of the Securities then outstanding, shall have requested the Trustee to call a meeting of the Holders, by written request setting forth in 
reasonable detail the action proposed to be taken at the meeting, and the Trustee shall not have made the first giving of the notice of such 
meeting within 20 days after receipt of such request, then the Company or the Holders in the amount above specified may determine the time 
(not less than 21 days after notice is given) and the place for such meeting, and may call such meeting to take any action authorized in Section 
1301 hereof by giving notice thereof as provided in Section 1302(a) hereof.  
   

SECTION 1303.     Voting at Meetings  
   

To be entitled to vote at any meeting of Holders, a Person shall be (i) a Holder or (ii) a Person appointed by an instrument in 

(i)       to give any notice to the Company or to the Trustee, or to consent to the waiving of any default hereunder and its 
consequence, or to take any other action authorized to be taken by Holders pursuant to Article IX hereof;  

(ii)      to remove the Trustee and appoint a successor trustee pursuant to Article VI hereof; and  

(iii)     to consent to the execution of an supplemental indenture hereto pursuant to Section 902 hereof.  
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writing as proxy for a Holder or Holders by such Holder or Holders.  The only Persons who shall be entitled to be present or 
to speak at any meeting of Holders shall be the Persons so entitled to vote at such meeting and their counsel, any representatives of the Trustee 
and its counsel, and any representatives of the Company and its counsel.  
   

SECTION 1304.     Voting Rights, Conduct and Adjournment  
   

(a)   Notwithstanding any other provisions of this Indenture, the Trustee may make such reasonable regulations as it may 
deem advisable for any meeting of Holders in regard to (i) proof of the holding of Securities of a series and of the appointment of proxies (ii) 
the appointment and duties of inspectors of votes, the submission and examination of proxies, certificates, and other evidence of the right to 
vote, and such other matters concerning the conduct of the meeting as it shall deem appropriate.  Except as otherwise permitted or required by 
any such regulations, the holding of Securities of a series shall be proved in the manner specified in Article II hereof, and the appointment of 
any proxy shall be proved in such manner as is deemed appropriate by the Trustee or by having the signature of the person executing the proxy 
witnessed or guaranteed by any bank, banker or trust company customarily authorized to certify to the holding of a security such as a Global 
Security.  
   

(b)   At any meeting of Holders, the representative of Persons holding or representing Securities of a series in an aggregate 
principal amount sufficient under the appropriate provision of this Indenture to take action upon the business for the transaction of which such 
meeting was called shall constitute a quorum.  Any meetings of Holders duly called pursuant to Section 1302 hereof may be adjourned from 
time to time by vote of the Holders (or proxies for the Holders) of a majority of the Securities of a series represented at the meeting and entitled 
to vote, whether or not a quorum shall be present; and the meeting may be held as so adjourned without further notice.  No action at a meeting 
of Holders shall be effective unless approved by Persons holding or representing Securities of a series in the aggregate principal amount 
required by the provision of this Indenture pursuant to which such action is being taken.  
   

(c)   At any meeting of Holders, each Holder or proxy shall be entitled to one vote for each $1,000 principal amount of 
outstanding Securities of a series held or represented.  
   

SECTION 1305.     Revocation of Consent by Holders  
   

At any time prior to (but not after) the evidencing to the Trustee of the taking of any action at a meeting of Holders by the 
Holders of the percentage in aggregate principal amount of the Securities specified in this Indenture in connection with such action, any Holder 
of a Security, the serial number of which is included in the Securities the Holders of which have consented to such action, may, by filing 
written notice with the Trustee at its principal corporate trust office and upon proof of holding as provided herein, revoke such consent so far as 
concerns such Securities.  Except as aforesaid, any such consent given by the Holder of any Securities shall be conclusive and binding upon 
such Holder and upon all future Holders and owners of such Securities and of any Securities issued in exchange therefor, in lieu thereof or 
upon transfer thereof, irrespective of whether or not any notation in regard thereto is made upon such Securities.  Any action taken by the 
Holders of the percentage in aggregate principal amount of the Holders specified in this Indenture in connection with such action shall be 
conclusively binding upon the Company, the Trustee, and the Holders of all the Securities.  
   

ARTICLE XIV  
   

MISCELLANEOUS  
   
SECTION 1401.     Consent to Jurisdiction; Appointment of Agent to Accept Service of  Process  

   
(a)   The Company irrevocably consents and agrees, for the benefit of the Holders from time to time of the Securities and 

the Trustee, that any legal action, suit or proceeding against it with respect to its obligations, liabilities or any other matter arising out of or in 
connection with this Indenture or the Securities may be brought in the Supreme Court of New York, New York County or the United States 
District Court for the Southern District of New York and any appellate court from either thereof and, until amounts due and to become due in 
respect of the Securities have been paid, hereby irrevocably consents and submits to the nonexclusive jurisdiction of each such court in 
personam, generally and unconditionally with respect to any action, suit or proceeding for itself and in respect of its properties, assets, and 
revenues.  
   

(b)   The Company has irrevocably designated, appointed, and empowered CT Corporation System, as its designee, 
appointee, and agent to receive, accept, and acknowledge for and on its behalf, and its properties, assets, and revenues, service of any and all 
legal process, summons, notices, and documents that may be served in any action, suit or proceeding brought against the Company in any 
United States or State court.  If for any reason such designee, appointee, and agent hereunder shall cease to be available to act as such, the 
Company agrees to designate a new designee, appointee, and agent in the Borough of Manhattan, The City of New York on the terms and for 
the purposes of this Section 1401 satisfactory to the Trustee.  The Company further hereby irrevocably consents and agrees to the service of 
any and all legal process, summons, notices, and documents in any action, suit or proceeding against the Company by serving a copy thereof 
upon the relevant agent for service of process referred to in this Section 1401 (whether or not the appointment of such agent shall for any 
reason prove to be ineffective or such agent shall accept or acknowledge such service) or by mailing copies thereof by registered or certified air 
mail, postage prepaid, to the Company at its address specified in or designated pursuant to this Indenture.  The Company agrees that the failure 
of any such designee, appointee, and agent to give any notice of such service to it shall not impair or affect in any way the validity of such 
service or any judgment rendered in any action or proceeding based thereon.  Nothing herein shall in any way be deemed to limit the ability of 
the Holders of the Securities and the Trustee, to serve any such legal process, summons, notices, and documents in any other manner permitted 
by applicable law or to obtain jurisdiction over the Company or bring actions, suits or proceedings against the Company in such other 
jurisdictions, and in such manner, as may be permitted by applicable law.  The Company irrevocably and unconditionally waives, to the fullest 
extent permitted by law, any objection which it may now or hereafter have to the laying of venue of any of the aforesaid actions, suits or 
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proceedings arising out of or in connection with this Indenture brought in the Supreme Court of New York, New York 
County or the United States District Court for the Southern District of New York and any appellate court from either thereof and hereby further 
irrevocably and unconditionally waives and agrees not to plead or claim in any such court that any such action, suit or proceeding brought in 
any such court has been brought in an inconvenient forum.  
   

If for the purpose of obtaining judgment in any court it is necessary to convert a sum due hereunder to the holder of any 
Security from U.S. dollars into another currency, the Company has agreed, and each Holder by holding such Security will be deemed to have 
agreed, to the fullest extent that they may effectively do so, that the rate of exchange used shall be that at which in accordance with normal 
banking procedures such Holder could purchase U.S. dollars with such other currency in The City of New York on the Business Day preceding 
the day on which final judgment is given.  
   

The obligation of the Company in respect of any sum payable by it to the Holder of a Security shall, notwithstanding any 
judgment in a currency (the “ judgment currency ”) other than U.S. dollars, be discharged only to the extent that on the Business Day following 
receipt by the Holder of such Security of any sum, adjudged to be so due in the judgment currency, the Holder of such Security may in 
accordance with normal banking procedures purchase U.S. dollars with the judgment currency; if the amount of U.S. dollars so purchased is 
less than the sum originally due to the Holder of such Security in the judgment currency (determined in the manner set forth in the preceding 
paragraph), the Company agrees, as a separate obligation and notwithstanding any such judgment, to indemnify the Holder of such Security 
against such loss, and if the amount of the U.S. dollars so purchased exceeds the sum originally due to the Holder of such Security, such Holder 
agrees to remit to the Company such excess; provided that such Holder shall have no obligation to remit any such excess as long as the 
Company shall have failed to pay such Holder any obligations due and payable under such Security, in which case such excess may be applied 
to such obligations of the Company under such Security in accordance with the terms thereof.  
   

SECTION 1402.     Counterparts  
   

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

[Remainder of page intentionally left blank.]  
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IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be duly executed by their respective officers or 
directors duly authorized thereto, all as of the day and year first above written.  
   

 
 
   

  WPD HOLDINGS UK  
  By  _____________________________  
    Title:  
Attest:    
_____________________________    
  BANKERS TRUST COMPANY, as Trustee, Principal Paying 

Agent, Security Registrar and Transfer Agent  
  By  _____________________________  
    Title:  
Attest:    
_____________________________    
  DEUTSCHE BANK LUXEMBOURG S.A., as Paying Agent and 

Transfer Agent  
  By  _____________________________  
    Title:  
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Exhibit 12(a) 
PPL CORPORATION AND SUBSIDIARIES  

   
COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND  

PREFERRED STOCK DIVIDENDS  
(Millions of Dollars)  

  
    2009    2008    2007    2006    2005  
Earnings, as defined:                                          

Income from Continuing Operations Before Income 
Taxes    $ 596     $ 1,357     $ 1,281     $ 1,099     $ 780   

Less earnings of equity method investments      2       1       3       4       5   
Distributed income from equity method investments      2       1       5       3       5   

      596       1,357       1,283       1,098       780   
                                          

Total fixed charges as below      513       568       609       559       569   
Less:                                          
Capitalized interest and interest component of AFUDC      45       59       58       24       9   
Preferred security distributions of subsidiaries on a pre-

tax basis      24       27       23       24       5   
Interest expense related to discontinued operations      5       8       33       36       37   

Total fixed charges included in Income from Continuing 
Operations Before Income Taxes      439       474       495       475       518   

                                          

Total earnings    $ 1,035     $ 1,831     $ 1,778     $ 1,573     $ 1,298   

                                          
Fixed charges, as defined:                                          

Interest on long-term debt    $ 397     $ 478     $ 522     $ 482     $ 480   
Interest on short-term debt and other interest      34       28       35       13       29   
Amortization of debt discount, expense and  
premium - net      15       12       8       11       23   
Estimated interest component of operating rentals      42       22       21       29       32   
Preferred securities distributions of subsidiaries on a pre-

tax basis      24       27       23       24       5   
Fixed charges of majority-owned share of 50% or less-

owned persons      1       1                           
                                          

Total fixed charges (a)    $ 513     $ 568     $ 609     $ 559     $ 569   

                                          

Ratio of earnings to fixed charges      2.0       3.2       2.9       2.8       2.3   

Ratio of earnings to combined fixed charges and preferred 
stock dividends (b)      2.0       3.2       2.9       2.8       2.3   

(a)   Interest on unrecognized tax benefits is not included in fixed charges.  
(b)   PPL, the parent holding company, does not have any preferred stock outstanding; therefore, the ratio of earnings to combined fixed 

charges and preferred stock dividends is the same as the ratio of earnings to fixed charges.  
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Exhibit 12(b) 
PPL ENERGY SUPPLY, LLC AND SUBSIDIARIES  

   
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES  

(Millions of Dollars)  
  
    2009    2008    2007    2006    2005    
Earnings, as defined:                                            

Income from Continuing Operations Before Income 
Taxes    $ 334     $ 1,085     $ 1,095     $ 841     $ 619   

  

Less earnings of equity method investments      2       1       3       5       5     
Distributed income from equity method investments      2       1       5       3       5     

      334       1,085       1,097       839       619     
                                            

Total fixed charges as below      364       390       388       326       307     
Less:                                            
Capitalized interest      44       57       54       21       7     
Interest expense related to discontinued 

operations      5       4       27       30       31   
  

Total fixed charges included in Income from 
Continuing Operations Before Income Taxes      315       329       307       275       269   

  

                                            

Total earnings    $ 649     $ 1,414     $ 1,404     $ 1,114     $ 888     

                                            
Fixed charges, as defined:                                            

Interest on long-term debt    $ 284     $ 345     $ 353     $ 296     $ 259     
Interest on short-term debt and other interest      29       27       24       16       26     
Amortization of debt discount, expense and 

premium - net      8       2       (3 )     (1 )     7   
  

Estimated interest component of operating rentals      42       15       14       15       15     
Fixed charges of majority-owned share of 50% or 

less-owned persons      1       1                           
  

                                            

Total fixed charges (a)    $ 364     $ 390     $ 388     $ 326     $ 307     

                                            

Ratio of earnings to fixed charges      1.8       3.6       3.6       3.4       2.9     

(a)   Interest on unrecognized tax benefits is not included in fixed charges.  
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Exhibit 12(c) 
PPL ELECTRIC UTILITIES CORPORATION AND SUBSIDIARIES   

   
COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND  

PREFERRED STOCK DIVIDENDS  
(Millions of Dollars)  

  
    2009    2008    2007    2006    2005  
                                
Earnings, as defined:                                          

Income Before Income Taxes    $ 221     $ 278     $ 246     $ 298     $ 216   
                                          

Total fixed charges as below      121       114       143       159       190   
Less interest component of AFUDC      2       2       3       1           

Total fixed charges included in Income  
  Before Income Taxes      119       112       140       158       190   

                                          

Total earnings    $ 340       390     $ 386     $ 456     $ 406   

                                          
Fixed charges, as defined:                                          

Interest on long-term debt    $ 105       94     $ 109     $ 131     $ 151   
Interest on short-term debt and  
  other interest      9       13       23       13       22   
Amortization of debt discount,  
  expense and premium - net      6       6       7       8       9   
Estimated interest component of  
  operating rentals      1       1       4       7       8   

                                          

Total fixed charges (a)    $ 121     $ 114     $ 143     $ 159     $ 190   

                                          

Ratio of earnings to fixed charges      2.8       3.4       2.7       2.9       2.1   

                                          
Preferred stock dividend requirements  
  on a pre-tax basis    $ 28     $ 28     $ 27     $ 24     $ 4   
Fixed charges, as above      121       114       143       159       190   

Total fixed charges and preferred  
stock dividends    $ 149     $ 142     $ 170     $ 183     $ 194   

Ratio of earnings to combined fixed charges  
  and preferred stock dividends      2.3       2.7       2.3       2.5       2.1   

(a)   Interest on unrecognized tax benefits is not included in fixed charges.  
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    Exhibit 21(a ) 
PPL Corporation      
Subsidiairies of the Registrant      
At December 31, 2009      
      
      
Company Name    State or Jurisdiction of  
Business Conducted under Same Name    Incorporation/Formation  
      
PPL Electric Utilities Corporation    Pennsylvania  
      
PPL Energy Funding Corporation    Pennsylvania  
      
PPL Energy Supply, LLC    Delaware  
      
PPL Investment Corporation    Delaware  
      
PPL Global, LLC    Delaware  
      
PMDC International Holdings, Inc.    Delaware  
      
PPL EnergyPlus, LLC    Pennsylvania  
      
PPL Generation, LLC    Delaware  
      
PPL Susquehanna, LLC    Delaware  
      
PPL UK Holdings, LLC    Delaware  
      
PPL UK Resources Limited    United Kingdom  
      
Western Power Distribution Holdings Limited    United Kingdom  
      
PPL Montana Holdings, LLC    Delaware  
      
PPL Montana, LLC    Delaware  
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PPL Electric Utilities Corporation    Exhibit 21(b) 
Subsidiaries of the Registrant      
At December 31, 2009      
      
      
Company Name    State or Jurisdiction of  
Business Conducted under Same Name    Incorporation/Formation  
      
None that are required to be reported.      
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Exhibit 23(a) 
 
 
 

Consent of Independent Registered Public Accounting Firm  
 
 
We consent to the incorporation by reference in PPL Corporation’s Registration Statement on Form S-3 No. 333-158200, the Registration 
Statement on Form S-3D No 333-161826, and the Registration Statements on Form S-8 (Nos. 333-02003, 333-112453, 333-110372, 333-
95967 and 333-144047) of our reports dated February 25, 2010, with respect to the consolidated financial statements of PPL Corporation and 
the effectiveness of internal control over financial reporting of PPL Corporation, included in this Annual Report (Form 10-K) for the year 
ended December 31, 2009.  
 
 

/s/ Ernst & Young LLP  
 
 
Philadelphia, Pennsylvania  
February 25, 2010  
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Exhibit 23(b) 
 
 
 

Consent of Independent Registered Public Accounting Firm  
 
 
We consent to the incorporation by reference in PPL Energy Supply, LLC’s Registration Statement on Form S-3 No. 333-158200-02 of our 
report dated February 25, 2010, with respect to the consolidated financial statements of PPL Energy Supply, LLC, included in this Annual 
Report (Form 10-K) for the year ended December 31, 2009.  
 
 

/s/ Ernst & Young LLP  
 
 
Philadelphia, Pennsylvania  
February 25, 2010  
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Exhibit 23(c) 
 
 
 

Consent of Independent Registered Public Accounting Firm  
 
 
We consent to the incorporation by reference in PPL Electric Utilities Corporation’s Registration Statement on Form S-3 No. 333-158200-01 
of our report dated February 25, 2010, with respect to the consolidated financial statements of PPL Electric Utilities Corporation, included in 
this Annual Report (Form 10-K) for the year ended December 31, 2009.  
 
 

/s/ Ernst & Young LLP  
 
 
Philadelphia, Pennsylvania  
February 25, 2010  
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Exhibit 24 
PPL CORPORATION  

 
2009 ANNUAL REPORT  

TO THE SECURITIES AND EXCHANGE COMMISSION  
ON FORM 10-K  

 
POWER OF ATTORNEY  

 
The undersigned directors of PPL Corporation, a Pennsylvania corporation, that is to file with the Securities and Exchange 

Commission, Washington, D.C., under the provisions of the Securities Exchange Act of 1934, as amended, its Annual Report on Form 10-K 
for the year ended December 31, 2009 ("Form 10-K Report"), do hereby appoint each of James H. Miller, Paul A. Farr, Robert J. Grey and 
Michael A. McGrail, and each of them, their true and lawful attorney, with power to act without the other and with full power of substitution 
and resubstitution, to execute for them and in their names the Form 10-K Report and any and all amendments thereto, whether said 
amendments add to, delete from or otherwise alter the Form 10-K Report, or add or withdraw any exhibits or schedules to be filed therewith 
and any and all instruments in connection therewith.  The undersigned hereby grant to each said attorney full power and authority to do and 
perform in the name of and on behalf of the undersigned, and in any and all capacities, any act and thing whatsoever required or necessary to be 
done in and about the premises, as fully and to all intents and purposes as the undersigned might do, hereby ratifying and approving the acts of 
each of the said attorneys.  
 

IN WITNESS WHEREOF, the undersigned have hereunto set their hands this 25th day of February, 2010.  
 

 

 /s/ Frederick M. Bernthal     /s/ James H. Miller  
Frederick M. Bernthal    James H. Miller  
      
/s/ John W. Conway     /s/ Craig A. Rogerson  
John W. Conway    Craig A. Rogerson  
      
 /s/ E. Allen Deaver     /s/ W. Keith Smith  
E. Allen Deaver    W. Keith Smith  
      
 /s/ Louise K. Goeser    /s/ Natica von Althann  
Louise K. Goeser    Natica von Althann  
      
 /s/ Stuart E. Graham     /s/ Keith H. Williamson  
Stuart E. Graham    Keith H. Williamson  
      
 /s/ Stuart Heydt      
Stuart Heydt      
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Exhibit 31(a) 
 

CERTIFICATION  
  
I, JAMES H. MILLER, certify that:  
    
1.  I have reviewed this annual report on Form 10-K of PPL Corporation ("the registrant") for the year ended December 31, 2009;  
    
2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 

make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report;  

    
3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 

respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;  
    
4.  The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 

defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-15(f) and 15d-15(f)) for the registrant and have:  

    
  a.  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 

supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared;  

      
  b.  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 

our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles;  

      
  c.  Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about 

the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  

    
  d.  Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 

most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and  

    
5.  The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 

reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent 
functions):  

    
  a.  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 

reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and  
      
  b.  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 

internal control over financial reporting.  
    
    
    
Date:  February 25, 2010  /s/  James H. Miller    
  James H. Miller  

Chairman, President and Chief Executive Officer  
PPL Corporation  
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Exhibit 31(b) 
 

CERTIFICATION  
  
I, PAUL A. FARR, certify that:  
    
1.  I have reviewed this annual report on Form 10-K of PPL Corporation ("the registrant") for the year ended December 31, 2009;  
    
2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 

make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report;  

    
3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 

respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;  
    
4.  The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 

defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-15(f) and 15d-15(f)) for the registrant and have:  

    
  a.  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 

supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared;  

      
  b.  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 

our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles;  

      
  c.  Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about 

the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  

    
  d.  Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 

most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and  

    
5.  The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 

reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent 
functions):  

    
  a.  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 

reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and  
      
  b.  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 

internal control over financial reporting.  
    
    
    
Date:  February 25, 2010  /s/  Paul A. Farr    
  Paul A. Farr  

Executive Vice President and Chief Financial Officer  
PPL Corporation  
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Exhibit 31(c) 
 

CERTIFICATION  
  
I, JAMES H. MILLER, certify that:  
    
1.  I have reviewed this annual report on Form 10-K of PPL Energy Supply, LLC (the "registrant") for the year ended December 31, 2009;  
    
2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 

make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report;  

    
3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 

respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;  
    
4.  The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 

defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-15(f) and 15d-15(f)) for the registrant and have:  

    
  a.  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 

supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared;  

      
  b.  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 

our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles;  

      
  c.  Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about 

the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  

      
  d.  Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 

most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and  

    
5.  The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 

reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent 
functions):  

    
  a.  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 

reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and  
      
  b.  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 

internal control over financial reporting.  
    
    
    
Date:  February 25, 2010  /s/  James H. Miller     
  James H. Miller  

President  
PPL Energy Supply, LLC  
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Exhibit 31(d) 
 

CERTIFICATION  
  
I, PAUL A. FARR, certify that:  
    
1.  I have reviewed this annual report on Form 10-K of PPL Energy Supply, LLC (the "registrant") for the year ended December 31, 2009;  
    
2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 

make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report;  

    
3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 

respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;  
    
4.  The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 

defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-15(f) and 15d-15(f)) for the registrant and have:  

    
  a.  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 

supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared;  

      
  b.  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 

our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles;  

      
  c.  Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about 

the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  

      
  d.  Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 

most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and  

    
5.  The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 

reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent 
functions):  

    
  a.  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 

reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and  
      
  b.  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 

internal control over financial reporting.  
    
    
    
Date:  February 25, 2010  /s/  Paul A. Farr    
  Paul A. Farr  

Executive Vice President  
PPL Energy Supply, LLC  
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Exhibit 31(e) 
 

CERTIFICATION  
  
I, DAVID G. DECAMPLI, certify that:  
    
1.  I have reviewed this annual report on Form 10-K of PPL Electric Utilities Corporation (the "registrant") for the year ended 

December 31, 2009;  
    
2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 

make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report;  

    
3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 

respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;  
    
4.  The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 

defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-15(f) and 15d-15(f)) for the registrant and have:  

    
  a.  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 

supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared;  

      
  b.  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 

our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles;  

      
  c.  Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about 

the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  

      
  d.  Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 

most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and  

    
5.  The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 

reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent 
functions):  

    
  a.  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 

reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and  
      
  b.  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 

internal control over financial reporting.  
    
    
    
Date:  February 25, 2010  /s/  David G. DeCampli    
  David G. DeCampli  

President  
PPL Electric Utilities Corporation  
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Exhibit 31(f) 
 

CERTIFICATION  
  
I, J. MATT SIMMONS, JR., certify that:  
    
1.  I have reviewed this annual report on Form 10-K of PPL Electric Utilities Corporation (the "registrant") for the year ended 

December 31, 2009;  
    
2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 

make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report;  

    
3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 

respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;  
    
4.  The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 

defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-15(f) and 15d-15(f)) for the registrant and have:  

    
  a.  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 

supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared;  

      
  b.  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 

our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles;  

      
  c.  Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about 

the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  

      
  d.  Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 

most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and  

    
5.  The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 

reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent 
functions):  

    
  a.  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 

reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and  
      
  b.  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 

internal control over financial reporting.  
    
    
    
Date:  February 25, 2010  /s/  J. Matt Simmons, Jr.    
  J. Matt Simmons, Jr.  

Vice President and Controller  
PPL Electric Utilities Corporation  
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Exhibit 32(a) 
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350  

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002  
FOR PPL CORPORATION'S 10-K FOR THE YEAR ENDED DECEMBER 31, 2009  

 
In connection with the annual report on Form 10-K of PPL Corporation (the "Company") for the year ended December 31, 2009, as 

filed with the Securities and Exchange Commission on the date hereof (the "Covered Report"), I, the principal executive officer of the 
Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, hereby certify that:  
 

 
 
 

 
A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the 

Company and furnished to the Securities and Exchange Commission or its staff upon request.  

  •  The Covered Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, 
as amended; and  

      
  •  The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results 

of operations of the Company.  

Date:  February 25, 2010  /s/ James H. Miller    
  James H. Miller  

Chairman, President and Chief Executive Officer  
PPL Corporation  
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Exhibit 32(b) 
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350  

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002  
FOR PPL CORPORATION'S 10-K FOR THE YEAR ENDED DECEMBER 31, 2009  

 
In connection with the annual report on Form 10-K of PPL Corporation (the "Company") for the year ended December 31, 2009, as 

filed with the Securities and Exchange Commission on the date hereof (the "Covered Report"), I, the principal financial officer of the 
Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, hereby certify that:  
 

 
 
 

 
A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the 

Company and furnished to the Securities and Exchange Commission or its staff upon request.  

  •  The Covered Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as 
amended; and  

      
  •  The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results of 

operations of the Company.  

Date:  February 25, 2010  /s/ Paul A. Farr    
  Paul A. Farr  

Executive Vice President and  
Chief Financial Officer  
PPL Corporation  
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Exhibit 32(c) 
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350  

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002  
FOR PPL ENERGY SUPPLY, LLC'S 10-K FOR THE YEAR ENDED DECEMBER 31, 2009  

 
In connection with the annual report on Form 10-K of PPL Energy Supply, LLC (the "Company") for the year ended December 31, 

2009, as filed with the Securities and Exchange Commission on the date hereof (the "Covered Report"), I, the principal executive officer of the 
Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, hereby certify that:  
 

 
 
 

 
A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the 

Company and furnished to the Securities and Exchange Commission or its staff upon request.  
 

  •  The Covered Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as 
amended; and  

      
  •  The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results of 

operations of the Company.  

Date:  February 25, 2010  /s/ James H. Miller    
  James H. Miller  

President  
PPL Energy Supply, LLC  
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Exhibit 32(d) 
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350  

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002  
FOR PPL ENERGY SUPPLY, LLC'S 10-K FOR THE YEAR ENDED DECEMBER 31, 2009  

 
In connection with the annual report on Form 10-K of PPL Energy Supply, LLC (the "Company") for the year ended December 31, 

2009, as filed with the Securities and Exchange Commission on the date hereof (the "Covered Report"), I, the principal financial officer of the 
Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, hereby certify that:  
 

 
 
 

 
A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the 

Company and furnished to the Securities and Exchange Commission or its staff upon request.  

  •  The Covered Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as 
amended; and  

      
  •  The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results of 

operations of the Company.  

Date:  February 25, 2010  /s/ Paul A. Farr    
  Paul A. Farr  

Executive Vice President  
PPL Energy Supply, LLC  
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Exhibit 32(e) 
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350  

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002  
FOR PPL ELECTRIC UTILITIES CORPORATION'S 10-K FOR THE YEAR ENDED DECEMBER 31, 2009  

 
In connection with the annual report on Form 10-K of PPL Electric Utilities Corporation (the "Company") for the year ended 

December 31, 2009, as filed with the Securities and Exchange Commission on the date hereof (the "Covered Report"), I, the principal 
executive officer of the Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 
hereby certify that:  
 

 
 
 

 
A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the 

Company and furnished to the Securities and Exchange Commission or its staff upon request.  

  •  The Covered Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as 
amended; and  

      
  •  The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results of 

operations of the Company.  

Date:  February 25, 2010  /s/ David G. DeCampli    
  David G. DeCampli  

President  
PPL Electric Utilities Corporation  
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Exhibit 32(f) 
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350  

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002  
FOR PPL ELECTRIC UTILITIES CORPORATION'S 10-K FOR THE YEAR ENDED DECEMBER 31, 2009  

 
In connection with the annual report on Form 10-K of PPL Electric Utilities Corporation (the "Company") for the year ended 

December 31, 2009, as filed with the Securities and Exchange Commission on the date hereof (the "Covered Report"), I, the principal financial 
officer of the Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, hereby 
certify that:  
 

 
 
 

 
A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the 

Company and furnished to the Securities and Exchange Commission or its staff upon request.  

  •  The Covered Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as 
amended; and  

      
  •  The information contained in the Covered Report fairly presents, in all material respects, the financial condition and results of 

operations of the Company.  

Date:  February 25, 2010  /s/ J. Matt Simmons, Jr.    
  J. Matt Simmons, Jr.  

Vice President and Controller  
PPL Electric Utilities Corporation  
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Exhibit 99(a) 
Examples of Wholesale Energy, Fuel and Emission Allowance Price Fluctuations  

2005 through 2009  
   
Wholesale Energy:  

PJM West Hub* Power Price - $/MWh  

*      A common trading hub for PJM.  
**      Occurs during times of low demand for electricity when generation levels of generating units are reduced to their normal minimums.  

   
Mid-C* Power Price - $/MWh  

*      A common trading hub for Northwestern U.S.  
**      Occurs when generation levels from hydroelectric units exceed demand due to excess water runoff.  

   
   
Fuel:  

NYMEX Coal (1% sulfur content, 12,000 Btu) Price - $/ton  

   
NYMEX Natural Gas Price - $/million Btu  

   
Residual Oil (1% sulfur content) Price @ NY Harbor - $/barrel  

   
Sulfur Dioxide Emission Allowances:  

SO2 Emission Allowance Price - $/allowance  

Year  High  Month  Low  Month  

2005  $ 315.65   July  $ 0.00 **  Jan., April, May,  
June, July, Sept.  

2006  $ 769.90   August  $ 0.00 **  April, May, June, July,  
Aug., Nov., Dec.  

2007  $ 571.60   August  $ 0.00 **  May, June,  
July, Sept.  

2008  $ 475.58   June  $ 0.00 **  May, July,  
Aug., Sept.  

2009  $ 246.61   February  $ 0.00 **  March, May, June, July,  
Aug., Sept.  

Year  High  Month  Low  Month  
2005  $ 139.76   December  $ 7.68    May  
2006  $ 189.87   July  $ (2.00) **  May  
2007  $ 197.79   July  $ 0.86    March  
2008  $ 101.29   April  $ (7.50) **  June  
2009  $ 111.53   December  $ 0.28    June  

Year  High  Month  Low  Month  
2005  $ 62.75   September  $ 51.10   June  
2006  $ 57.75   February  $ 37.50   November  
2007  $ 56.80   November  $ 38.75   January  
2008  $ 143.25   July  $ 56.17   January  
2009  $ 68.25   January  $ 42.25   April  

Year  High  Month  Low  Month  
2005  $ 15.38   December  $ 5.83   January  
2006  $ 10.63   January  $ 4.20   September  
2007  $ 9.90   May  $ 5.20   September  
2008  $ 13.69   August  $ 5.28   December  
2009  $ 6.24   February  $ 2.41   October  

Year  High  Month  Low  Month  
2005  $ 54.38   October  $ 26.88   January  
2006  $ 54.25   April  $ 35.00   October  
2007  $ 72.52   December  $ 37.23   January  
2008  $ 119.70   July  $ 28.40   December  
2009  $ 44.95   December  $ 33.70   March  

Year  High  Month  Low  Month  
2005  $ 1,610   December  $ 640   January  
2006  $ 1,598   January  $ 445   November  
2007  $ 715   June  $ 405   January  
2008  $ 535   January  $ 88   July  
2009  $ 215   January  $ 56   April  
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