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Attorney-at Law
3514 Geneva Circle o
Nashville, Tennessee 32709

(615) 5060-7749
sanders.bill mail.com

June 15, 2010

Sara Kyle, Chairman Tennessee Regulatory Authority

c/o Sharla Dillon Dockets and Records Manager / O- OO/ / 00
460 James Robertson Parkway

Nashville, Tennessee 37219

RE: Joint Petition of PPL Corporation, E.ON AG, US Investments Corp., E.ON
U.S., LLC and Kentucky Utilities Company for Approval of a Transfer of Control of
Kentucky Utilities Company

Dear Chairman Kyle,

Enclosed are the original and 13 copies of the above referenced Joint Petition
seeking approval of change of control of Kentucky Utilities Company. A check for the
$25 filing fee is enclosed.

Portions of Exhibit A to this filing are CONFIDENTIAL. A redacted version of Exhibit
A, the Purchase and Sale Agreement, is included on a disc. A separate disc containing
the confidential portions of Exhibit A is enclosed and marked “CONFIDENTIAL” and
filed under seal. The Petitioners request that the Authority treat the portions of the
Purchase and Sale Agreement that are marked confidential as such, and that the
documents not be made available to the public for review. Should anyone seek to view
the documents, the Petitioners request an opportunity to further protect them from
disclosure and, if necessary, seek a protective order.

\
Please contact me if you have any questions.

D. Billye Sanders

Attomey for Kentucky Utilities Company

Sincerely,

Enclosures



¢. Kendrick R. Riggs, Esq., Stoll Keenon Ogden PLLC

John R. McCall, Executive Vice President, General Counsel and Corporate Secretary,
E.ONUS. LLC

Allyson K. Sturgeon, Senior Corporate Attorney, EON U.S. LLC

Dr. Frank Fischer, Vice President Legal Affairs — M&A/Integration E.ON AG

John Knox Walkup, Esq., Wyatt, Tarrant & Combs, LLP

Richard Northern, Esq., Wyatt, Tarrant & Combs, LLP

Paul E. Russell, Associate General Counsel, PPL Corporation

Office of the Tennessee Attorney General & Reporter, Consumer Advocate &
Protection Division
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Office of the Tennessee Attorney General & Reporter, Consumer Advocate &
Protection Division



BEFORE THE TENNESSEE REGULATORY AUTHORITY
NASHVILLE, TENNESSEE

JOINT PETITION OF PPL CORPORATION,
E.ON AG, E.ON US INVESTMENTS CORP.,
E.ON U.S. LLC AND KENTUCKY UTILITIES
COMPANY FOR APPROVAL OF A TRANSFER OF )
CONTROL OF KENTUCKY UTILITIES COMPANY )

S’ e’ s’

Docket No.

JOINT PETITION

PPL Corporation (“PPL”), E.ON AG (“E.ON”), E.ON US Investments Corp. (“E.ON
US Investments™), E.ON U.S. LLC (“E.ON US”) and Kentucky Utilities Company (“KU”)
(collectively, the “Petitioners™) petition the Tennessee Regulatory Authority (“Authority™)
pursuant to T.C.A. §65-4-113 and, to the extent applicable §65-4-112, for approval of the
transfer of control and of KU, which holds authority to provide retail electric utility services
in Claiborne County, Tennessee, derived from its Certificate of Public Convenience and
Necessity issued by the Authority’s predecessor, the Tennessee Public Service Commission.

The proposed transfer of control will result from the sale of 100% of the limited
liability interests of E.ON U.S. by E.ON US Investments to PPL, all in accordance with the
terms of the Purchase and Sale Agreement dated as of April 28, 2010 by and between PPL,
E.ON US Investments and, solely for the purposes of Articles VI, IX and X thereof, E.ON
(“PSA™), a true copy of which is attached as Exhibit A to this Joint Petition.

In support of this Joint Petition, Petitioners state as follows:

L Introduction.

The proposed transfer of control and of authority satisfies the requirements of T.C.A.
§ 65-4-113. For the reasons set forth below in this Joint Petition, PPL is an entity having the
suitability, the financial responsibility, and the capability to perform efficiently the utility

services to be transferred, and the proposed acquisition will benefit the consuming public and



further the public interest. The Petitioners respectfully request that the Authority accept the
filing of this Joint Petition and enter a final order approving the proposed acquisition as soon
as practicable.

Under the terms of the PSA, PPL intends to acquire all of the issued and outstanding
limited liability company interests of E.ON U.S. from E.ON’s indirect wholly owned
subsidiary, E.ON US Investments, for $7.625 billion comprised of $2.062 billion in cash, the
refinancing of outstanding debt of Louisville Gas and Electric Company (“LG&E”) and KU
held by an affiliate of E.ON that is not being transferred to PPL, and the assumption of $925
million in tax-exempt bonds of LG&E and KU. Upon the completion of the proposed
acquisition, E.ON U.S. will be a wholly owned direct subsidiary of PPL. There will be no
other changes in the corporate structure of E.ON U.S. and its subsidiaries, although the
names of the entities with “E.ON” in their current names will be changed after the closing.
The current name of KU will not be changed. PPL has not yet determined the new name of
E.ON U.S. Solely for convenience, this Petition will refer to E.ON U.S. as “E.ON U.S.” for
the period before the completion of the proposed acquisition, and as “PPL Kentucky” for the
period after the completion of the proposed acquisition.

Upon the completion of the proposed acquisition, PPL Kentucky will continue to hold
KU as a wholly owned direct subsidiary, together with LG&E, E.ON US Capital Corp.
(“E.ON Capital”), E.ON US Foundation, Inc., LG&E Energy Marketing, Inc., and E.ON US
Services, Inc. (“E.ON US Services”). E.ON Capital will continue to hold its current direct
and indirect subsidiaries.

The transactions contemplated by the PSA include the refinancing by KU, subject to

the Authority’s approval, of certain unsecured notes issued by KU to Fidelia Corporation.



Fidelia Corporation is an affiliate of E.ON that will not be transferred to PPL.
Contemporaneously with the completion of the proposed acquisition, PPL will cause KU to
repay and refinance all amounts outstanding and all other amounts then due and payable
under the unsecured notes held by Fidelia Corporation. KU has filed, concurrently with the
filing of this Joint Petition, a separate petition for approval of these refinancings.

II. The Petitioners.

PPL Corporation. PPL is a Fortune 500 global energy and utility holding company
headquartered in Allentown, Pennsylvania. PPL’s direct subsidiary, PPL Electric Utilities
Corporation (“PPL Electric”), traces its origins to the merger in 1920 of eight utilities, which
operated a combined total of 62 electric generating plants in and around central eastern
Pennsylvania, into a single corporate entity named Pennsylvania Power & Light Company.
Since that time, PPL has grown from a regional utility company to one of the 10 largest
utility companies in the United States. PPL owns or controls nearly 12,000 megawatts of
electrical generating capacity in the United States, supplies or delivers electricity to about
four million customers in the northeastern United States and in the United Kingdom, and
employs about 10,000 people on two continents.

PPL is a publicly owned corporation. At current trading prices as of the date of this
Joint Petition, PPL’s market capitalization is about $9.36 billion. In 2009, PPL reported total
operating revenues of about $7.56 billion. The mailing address of PPL is Two North Ninth
Street, Allentown, PA 18101. A chart showing PPL’s current corporate structure is attached

as Exhibit B to this Joint Petition.



E.ON AG.! E.ON is an Aktiengesellschaft formed under the laws of the Federal
Republic of Germany. An Aktiengesellschaft under German law corresponds to a U.S. stock
corporation. E.ON’s shares are traded on all German stock exchanges, including the
electronic stock exchange, and its American Depositary Receipts are traded on the over-the-
counter market. E.ON’s mailing address is E.ON-platz 1, 40474 Diisseldorf, Federal
Republic of Germany. Charts showing E.ON’s current corporate structure and corporate
structure following the consummation of the proposed acquisition are attached as Exhibit C
and Exhibit D, respectively, to this Joint Petition.

E.ON US Investments Corp. E.ON US Investments is a corporation formed under
the laws of Delaware. E.ON US Investments is a wholly owned indirect subsidiary of E.ON,
and is the immediate parent company of E.ON U.S. The mailing address of E.ON US
Investments is 220 West Main Street, Louisville, KY 40202.

E.ON U.S. LLC. E.ON U.S,, also referred to in this Joint Petition as PPL. Kentucky
for the period after the closing of the proposed acquisition, is a limited liability company
formed under the laws of Kentucky. The mailing address of E.ON U.S. is 220 West Main
Street, Louisville, KY 40202.

Kentucky Utilities Company. KU is a public service corporation organized and
existing under the laws of the Commonwealths of Kentucky and Virginia. The address of
KU’s principal business office is One Quality Street, Lexington, Kentucky 40507. KU is a
public utility as defined by T.C.A. § 65-4-101(6) and, as of March 31, 2010, provides retail

electric service to five customers in Tennessee. Although the primary operations of KU are

1 E.ON and E.ON US Investments have joined in this Joint Petition because the Petitioners believe that T.C.A. §
65-4-113., as amended, requires that the proposed transferor, in addition to the proposed transferee, obtains the
approval of the Authority as to any transfer of ownership and control of a utility. The involvement of E.ON and
E.ON US Investments in the preparation of this Joint Petition has been limited to confirmation of their
respective corporate information.



located in Kentucky, KU holds a Certificate of Public Convenience and Necessity issued by
the Authority’s predecessor, the Tennessee Public Service Commission, to provide electric
services in Tennessee.

Prior to the U.S. Supreme Court’s 1968 decision in Hardin v. Kentucky Utilities
Company,® KU served significantly more customers in Tennessee, including several hundred
customers in Tazewell and New Tazewell, and nearly 2,000 customers overall in Claiborne
County.3 After the Court’s decision, however, the Tennessee Valley Authority’s affiliate,
Powell Valley Electric Cooperative, came to serve nearly all of KU’s former customers in
Claiborne County. KU continues to serve its five Tennessee residential customers because it
would be cost-prohibitive for Powell Valley Electric Cooperative to serve them.

H1. PPL Has the Suitability to Cause KU to Continue to Perform Efficiently

the Utility Services to be Transferred and to Benefit the Consuming
Public.

PPL delivers power to 1.4 million Pennsylvania customers through PPL Electric.
PPL Electric’s utility service is extremely reliable; on average, its customers have power
99.9% of the time. PPL Electric maintains more than 48,000 miles of transmission and
distribution lines to provide that service. PPL Electric has been an industry leader in helping
customers in need as one of the first utilities in Pennsylvania to offer programs to help low-
income customers pay electric utility bills. PPL Electric has ranked first in eight of the past
eleven annual J.D. Power Studies of Business Customer Satisfaction among Eastern U.S.
utilities, and has received a total of sixteen J.D. Power awards.

PPL Energy Funding Corporation (“PPL Energy Funding™) serves as the holding

company for PPL Energy Supply, LLC, the parent company of PPL’s principal unregulated

2390 U.S. 1 (1968).
3 See Kentucky Utilities Co. v. Tennessee Valley Authority, 375 F.2d 403, 407 (Nov. 15, 1966).



subsidiaries. Those principal unregulated subsidiaries are PPL Generation, LLC (“PPL
Generation™), which owns and operates U.S. generating facilities; PPL EnergyPlus, LLC
(“PPL EnergyPlus™), which markets and trades electricity and gas in the wholesale and retail
markets, and supplies energy in some markets; and PPL Global, LLC (“PPL Global™), which
indirectly owns and operates PPL’s electricity distribution businesses in the United Kingdom.

PPL, through PPL Generation and its subsidiaries, owns and operates a portfolio of
domestic power generating assets located primarily in Pennsylvania, Montana, Illinois,
Connecticut and Maine. PPL Generation’s power plants uée a variety of fuel sources
including coal, natural gas, oil, uranium and water to produce energy.

PPL, through PPL EnergyPlus, sells electricity produced by the portfolio of
generation assets owned and operated by subsidiaries of PPL Generation. PPL EnergyPlus
participates and trades energy in the wholesale and retail sectors, and also markets various
energy commodities, primarily in the northeastern and western United States.

PPL, through PPL Global and its subsidiaries, operates Western Power Distribution
(South West) plc (“WPD (South West)”) and Western Power Distribution (South Wales) plc
(“WPD (South Wales)”), each a regional electricity delivery business operating in the United
Kingdom. WPD (South West) and WPD (South Wales) are two of the 15 distribution
networks providing electricity service in England and Wales, and together serve about 2.6
million customers. WPD (South West) serves a 5,560 square-mile area of southwest
England, distributing power to about 1.5 million customers in that region. WPD (South
Wales) operates in an area of Wales 4,500 square miles in size and located directly opposite
the Bristol Channel from WPD (South West)’s territory. WPD (South Wales) distributes

power to about 1.1 million customers in that region.



IV. PPL Has the Financial Responsibility to Cause KU to Continue to
Perform Efficiently the Utility Services to be Transferred and to Benefit
the Consuming Public.

PPL is financially responsible and has the financial ability necessary to ensure that
KU will continue to provide efficient service to its Tennessee customers and to complete the
proposed acquisition of E.ON U.S. PPL has resources, bank facilities and confirmed
commitments to finance the acquisition, including a bridge financing commitment to ensure a
cash tender making up nearly 85% of the total purchase price, and a plan to issue $750
million to $1.0 billion in high-equity-content securities and $2.2 to $2.6 billion in common
stock to replace the bridge financing. After the proposed acquisition, KU will benefit from
PPL’s strong financial position and continue to provide its Tennessee ratepayers efficient
service at reasonable rates. Furthermore, the proposed acquisition will not affect the
balanced capital structures of KU. Neither PPL Kentucky nor any of PPL Kentucky’s direct
or indirect subsidiaries, including KU, will incur any additionﬂ indebtedness or issue any
securities to finance any part of the purchase price paid by PPL for all of the outstanding
limited liability interests in E.ON U.S. As noted above, contemporaneously with the
completion of the proposed acquisition, PPL. will cause KU to repay and refinance all
amounts outstanding and all other amounts otherwise then due and payable under the
unsecured notes held by Fidelia Corporation. KU has filed, at the same time as the filing of
this Joint Petition, a separate petition for these refinancings.

PPL is a major utility holding company with approximately $22 billion in total assets,
which generated over $7.56 billion in total operating revenues in 2009. PPL targets
disciplined growth in its energy supply margins and limited volatility in both its cash flows

and earnings. PPL has also achieved stable long-term growth in its regulated electricity



delivery businesses through efficient operations and strong customer and regulatory
relationships.

KU will benefit from PPL’s history of financial strength and consistent corporate
health, which have resulted in a sound return on shareholder investment. Since December
31, 2004, PPL’s five-year cumulative fotal return on its sharcholders’ investment has
outperformed the Edison Electric Institute Index of Investor-Owned Electric Utilities and the
Standard & Poor’s 500 Index. PPL has increased its shareholder dividend for eight
consecutive years, with dividends paid in 258 consecutive quarters. PPL’s book value and
market price per share increased by 7.5% and 5.2%, respectively, from December 31, 2008 to
December 31, 2009. PPL currently forecasts 2010 earnings from ongoing operations of
$3.10 to $3.50 per share. PPL and its subsidiaries have substantial access to financial
markets with an unused domestic credit capacity from its bank facilities exceeding $3.5
billion.

As a result of the proposed acquisition, PPL will become a more geographically
diverse utility holding company with approximately $33 billion in total assets and combined
annual revenues of about $10 billion. The proposed acquisition will create an enterprise
value of about $25.4 billion, as measured by PPL’s stock price on April 27, 2010. On a post-
proposed acquisition basis, PPL and its subsidiaries, including KU, will serve nearly five
million electricity customers in the United States and the United Kingdom, and own or
control about 20,000 megawatts of U.S. electricity generating capacity. PPL’s growth
strategy is fiscally responsible, and the proposed acquisition exemplifies PPL’s commitment
to balancing its business mix and sustainable long-term growth. Finally, PPL did not

consider any synergies or savings in evaluating the economics of the proposed acquisition.



In summary, PPL is a financially responsible utility holding company that has the
financial ability to ensure that KU will continue to perform its utility services efficiently.
V. PPL Has the Capability to Cause KU to Continue to Perform Efficiently

the Utility Services to be Transferred and to Benefit the Consuming
Public.

PPL has the technical capability to oversee KU’s efficient operations to the benefit of
its customers. Through its subsidiaries, PPL is primarily engaged in the generation and
marketing of electricity in two key markets (the northeastern and western U.S.), and in the
delivery of electricity in Pennsylvania and the United Kingdom. PPL’s principal direct
subsidiaries are PPL Electric, which is responsible for regulated utility operations in
Pennsylvania; PPL Energy Funding, which is the parent company of PPL Energy Supply,
LLC, a wholly owned subsidiary primarily responsible for unregulated energy operations;
and PPL Capital Funding, Inc., which is responsible for certain corporate financing.

PPL has substantial and long-established technical experience by virtue of its total
generation capacity of about 12,000 megawatts, its large U.S. and U.K. electricity delivery
businesses, and its status as a leader in U.S. electricity generation, supply and delivery.
PPL’s management team has extensive experience providing efficient and reliable customer
service to its customers. PPL’s managerial experience and breadth of assets demonstrates
that PPL has the technical ability to ensure that Tennessee customers continue receiving high
quality service from KU after the completion of the proposed acquisition.

The proposed acquisition, like the previous acquisitions,* will cause KU to be part of
a larger utility system with the size and resources to permit it to continue to provide superior

service, and the experience and expertise to succeed in the rapidly evolving energy industry.

* In 2000, Powergen plc merged with LG&E Energy Corp. In 2001, E.ON purchased Powergen plc. Both of
these transactions resulted in the change of control over KU.



Thus, the proposed acquisition, like the previous acquisitions, will permit KU to continue to
meet its commitments to its customers and their community.

The proposed acquisition, in contrast to the previous acquisitions, will be made by a
domestic company that is headquartered in the United States and that is aware from its
domestic operations of the importance and viability of coal as a fuel supply for the generation
of electric power. PPL understands that the proposed acquisition would be the third change
of control of KU in 12 years. PPL intends to acquire and operate KU as an important core
asset. After the completion of the proposed acquisition, KU will continue to be a regulated
utility subject to the Authority’s jurisdiction, and it will continue to emphasize — as PPL’s
regulated utility subsidiaries currently do — customer satisfaction and commitment to the
community.

VI.  The Proposed Acquisition Furthers the Public Interest.

The proposed acquisition will result in the transfer of control of KU to a substantial,
financially strong and well-managed utility holding company that has core strength in
operating rate-regulated utilities with an extraordinary degree of customer satisfaction. The
proposed acquisition will not be a financial investment by a global energy company; it will
be a strategic combination of two companies that have similar business profiles and operating
philosophies. For that reason, PPL will have every incentive to operate KU with the goal of
sustainable long-term growth for the benefit of the company and its customers, employees,
managers and community stakeholders.

In day-to-day terms, the proposed acquisition is not expected to have any negative
impact on customer service or reliability. Rates will not be affected. Because local

management, operations and systems will remain intact, this will be a transparent transaction
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for customers. For all of the reasons set forth above, the proposed acquisition furthers the
public interest.

VII. The Proposed Acquisition Will Be Made in Accordance with the Law.

The proposed acquisition was unanimously approved by the Board of Directors of
PPL at a meeting held on April 27, 2010. The proposed acquisition does not require the
approval of the shareholders of PPL. On April 27, 2010, the Supervisory Board of E.ON
accepted the recommendation of the E.ON Board of Management to proceed with the
proposed transaction.

The closing of the transactions contemplated by the PSA is subject to several
regulatory conditions, in addition to approval by the Authority. PPL, E.ON U.S., and KU
will make all required federal and state regulatory filings on a timely basis, and they expect
to receive all required approvals.

The proposed acquisition must be approved by the Federal Energy Regulatory
Commission (“FERC”) under Section 203 of the Federal Power Act (“FPA™). PPL and KU
will file the necessary applications for approval under the FPA with FERC.,

The proposed acquisition will involve the transfer of ultimate control of certain
wireless frequency licenses held by KU, which will require the approval of the Federal
Communications Commission (“FCC”). KU will file an application for approval of the
transfer of ultimate control of the licenses with the FCC.

The proposed acquisition must be approved by the Kentucky Public Service
Commission (“KPSC”) and the Virginia State Corporation Commission (“VSCC”). The
Petitioners filed a joint application for approval with the KPSC on May 28, 2010, and will

file a joint application for approval with the VSCC on June 15, 2010.
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The proposed acquisition is subject to the premerger notification and reporting
requirements of the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended
(“HSR Act”). PPL and E.ON will file the required premerger notification and report forms
with the U.S. Department of Justice and the Federal Trade Commission.

The proposed acquisition, unlike the previous acquisitions by Powergen and E.ON,
will not create conflicting regulatory issues under federal and state law governing public
utility holding companies. Effective February 8, 2006, the Public Utility Holding Company
Act of 1935 (the “1935 Act”) was repealed and replaced by the Public Utility Holding
Company Act of 2005 (“PUHCA 2005”).°> PPL is a holding company under PUHCA 2005,
and includes a service company, PPL Services Corporation (“PPL Services™), that supplies
non-power goods and services to affiliates. KU is currently part of a holding company
system that is operated by E.ON in compliance with PUHCA 2005, including the similar use
of a centralized service company, E.ON US Services.®

PUHCA 2005 requires holding companies and their affiliate companies, unless they
meet narrow exemptions or waivers, to maintain and make available books and records
necessary and appropriate for the protection of utility customers.” In addition, PUHCA 2005
requires holding company service companies, such as E.ON U.S. Services, to maintain their

records in accordance with FERC’s Uniform System of Accounts.® Further, PUHCA 2005

* Energy Policy Act of 2005, Pub. L. No.109-58, August 8, 2005, 119 Stat. 594 (the “Energy Policy Act”), §§
1263, 1274.

¢ Before the acquisition of LG&E Energy by Powergen in 2000, KU was exempt from the requirements of the
1935 Act. After that acquisition, Powergen and the intermediate companies between Powergen and LG&E
Energy became registered public utility holding companies under the 1935 Act, and LG&E Energy and KU
became part of Powergen’s newly registered holding company system. After the acquisition of Powergen by
E.ON in 2001, Powergen was reclassified as a foreign utility company under the 1935 Act, and E.ON became a
registered public utility holding company system under the 1935 Act. LG&E Energy and KU became part of
E.ON’s newly registered holding company system.

" 18 C.F.R. §366.2 (2009).

¥ 18 C.F.R. § 366.22(b) (2009).
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mandates that holding companies and holding company service companies comply with
FERC’s record retention rules’ PUHCA 2005 also grants authority to state regulatory
commissions to obtain access to books and records of a holding company and its affiliate
companies, if the state commission determines such books and records are relevant to the
costs incurred by the electric or gas distribution utility it regulates and access is necessary for
the effective discharge by the state commission of its responsibilities.'® More importantly,
nothing in PUHCA 2005 precludes FERC or a state commission from exercising its
jurisdiction under otherwise applicable law to protect utility customers.!

PPL currently is exempt from certain FERC regulations under PUHCA 2005 because
the bulk of its operations, as relevant to PUHCA 2003, are intrastate in character.> Afier the
completion of the proposed acquisition, PPL will no longer qualify as a single-state holding
company system under PUHCA 2005, and KU will become part of PPL’s holding company
system under PUHCA 2005 and will be subject to the same regulation to which it is subject
today. As noted above, there will be no change in the corporate structure of E.ON U.S. as a

result of the transaction, including the use of E.ON US Services in compliance with PUHCA

2005.

° 18 C.F.R. § 366.22(a) (2009); the record retention rules are contained in 18 C.F.R. pts. 125 and 225.

10 Energy Policy Act, § 1265, codified at 42 U.S.C. 16453.

' Energy Policy Act, § 1269, codified at 42 U.S.C. 16457.

2 After the completion of the proposed acquisition, PPL expects to lose its “single-state holding company
system” exemption under 18 C.F.R. § 366(3)(c)(1) and to be subject to FERC’s requirements as provided under
PUHCA 2005. E.ON US Services will continue to operate as centralized service company providing services to
KU/ODP under the Services Agreement previously approved by the Commission. PPL Services will not
provide services to KU/ODP, but will continue to provide services to PPL Electric “at cost” as was the standard
under the 1935 Act. See Order No. 667, Repeal of the Public Utility Holding Company Act of 1935 and
Enactment of the Public Utility Holding Comparny Act of 2005, 113 F.ER.C. STATS. & REGS. § 61,248, 70 Fed.
Reg. 75592-01 (to be codified at 18 C.F.R. pts. 365,366); order on reh’g, Order No. 667-A, F.ER.C. STATS &
REGS. ¥ 31,213 (2006), order on reh’g, Order No. 667-B, F.E.R.C. STATS & REGS. 31,224 (2006), order on
reh’g, Order No. 667-C, 118 F.ER.C. 161,133 (2007).
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The existing Power Supply System Agreement (“PSSA”) and Transmission
Coordination Agreement (“TCA”) between LG&E and KU, each dated October 9, 1997, will
remain in place and will not be affected by the proposed acquisition.

Thus, after the completion of the proposed acquisition, KU will continue in existence
as a corporation organized under Kentucky and Virginia law and will continue to use E.ON
US Services in compliance with PUHCA 2005; and the Authority will have the same
ratemaking and regulatory authority to regulate the rates and services of KU under federal
and Tennessee law as it does today.

Because the proposed acquisition has received all necessary corporate approvals,
because all federal and state regulatory filings incident to the proposed acquisition will be
made on a timely basis and all required government approvals will be received before closing
the transactions contemplated by the PSA, and because the proposed acquisition will not
change the regulatory status of KU under Tennessee law, the proposed acquisition will be
made in accordance with law.

VIII. Notices and Communications Regarding the Joint Petition

Notices and Communications regarding the Joint Petition should be sent to:

D. Billye Sanders
Attorney-at-Law

3514 Geneva Circle
Nashville, Tennessee 37209
(615) 500-7749
sanders.billye@gmail.com
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Kendrick R. Riggs

Stoll Keenon Ogden PLLC
2000 PNC Plaza

500 West Jefferson Street
Louisville, Kentucky 40202
(502) 333-6000
kendrick.riggs@skofirm.com

John R. McCall

Executive Vice President, General Counsel and Corporate Secretary
Allyson K. Sturgeon

Senior Corporate Attorney

E.ONUS.LLC

220 West Main Street

Louisville, Kentucky 40202

(502) 627-3665

john.mccall@eon-us.com

Dr. Frank Fischer

Vice President

Legal Affairs - M&A/Integration
E.ON AG

E.ON-Platz 1

4079 Diisseldorf

Federal Republic of Germany
+49 211-4579-757

Counsel for E.ON AG, E.ON US Investments Corp., EON U.S. LLC
and Kentucky Utilities Company

John Knox Walkup BPR 7776
Wyatt, Tarrant & Combs, LLP
2525 West End Avenue

Suite 1500

Nashville, TN 37203

(615) 244 0020

Richard Northern

Wyatt, Tarrant & Combs, LLP
2800 PNC Plaza

500 West Jefferson Street
Louisville, KY 40202

(502) 589-5235
kwalkup@wyattfirm.com
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Paul E. Russell

Associate General Counsel
PPL Services Corporation
Two North Ninth Street
Allentown, PA 18101
(610) 774-4254
perussell@pplweb.com

Counsel for PPL Corporation

WHEREFORE, Petitioners request that the Authority enter a final order as follows:

1. Finding that, after the acquisition of E.ON U.S. by PPL pursuant to the PSA,
KU will continue to have the suitability, the financial responsibility, and the capability to
perform efficiently the utility services to be transferred, and that the transfer of control of KU
to PPL will benefit the consuming public and will further the public interest;

2. Approving the transfer of control of KU, including its authority to provide
utility services deriving from its Certificate of Public Convenience and Necessity, as required
by T.C.A. §65-4-113, through the acquisition of ownership and control of E.ON U.S. by
PPL;

3. Approving, as applicable, pursuant to T.C.A. §65-4-112 the indirect
acquisition of KU by PPL.

4. Granting all other necessary or appropriate authorizations.
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Dated: June 15,2010

Respectfully submitted,

D. Billye Sanders
Attorney-at-Law

3514 Geneva Circle
Nashville, Tennessee 37209
(615) 500-7749

-and -

Kendrick R. Riggs

J. Wade Hendricks

Brad S. Keeton

Stoll Keenon Ogden PLL.C
2000 PNC Plaza

500 West Jefferson Street
Louisville, Kentucky 40202
(502) 333-6000

—and —

John R. McCall

Executive Vice President, General Counsel
and Corporate Secretary

Allyson K. Sturgeon

Senior Corporate Attorney

E.ONUS. LLC

220 West Main Street

Louisville, Kentucky 40202

(502) 627-3665

- and —



& WDLOL=

ohn Knox Walkup BPR 7776)
Wryatt, Tarrant & Combs, LLP
2525 West End Avenue
Suite 1500
Nashville, TN 37203
(615) 244 0020
Richard Northern
Wryatt, Tarrant & Combs, LLP
2800 PNC Plaza
500 West Jefferson Street
Louisville, KY 40202
(502) 589-5235

—and —

Paul E. Russell

Associate General Counsel
PPL Corporation

Two North Ninth Street
Allentown, PA 18101
(610) 774-4254

Counsel for PPL Corporation



Exhibit A:
Exhibit B:
Exhibit C:
Exhibit D:

EXHIBITS
Purchase and Sale Agreement (CONFIDENTIAL - filed under seal)
PPL’s current corporate structure
E.ON’s current corporate structure

E.ON’s corporate structure following consummation of the proposed
acquisition
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VERIFICATION OF PPL. CORPORATION

COMMONWEALTH OF PENNSYLVANIA

COUNTY OF LEHIGH

)
) SS:
)

PAUL A. FARR, Executive Vice President and Chief Financial Officer,
Corporation, being duly sworn, deposes and says that he has read the foregoing Joint Petition and
exhibits and knows the matters contained therein, and that said matters are true and correct to the

best of his knowledge and belief.

C L

PPL

PAUL A. FARR

ELIZABETH STEVENS DUANE, Assistant Secretary, PPL. Corporation, being duly
sworn, deposes and says that she has read the foregoing Joint Petition and exhibits and knows the
matters contained therein, and that said matters are true and correct to the best of her knowledge

and belief.

%ABETH STEYENS\DUANE

i L R

Subscribed and sworn to before me, a Notary Public in and for the above County and

State, on June [ ,2010.

COMMONWEALTH OF PENNSYLVARIA

NOTARIAL SEAL
DIANE M. KOCH, NOTARY PUBLIC
CITY OF ALLENTOWN, LEHIGH COUNTY
WY COMMISSION EXPIRES SEPT. 29, 2011

My Commission Expires: ‘-/4},2@ / Q[)J /

Al e

Notary Public



VERIFICATION OF E.ON U.S. LLC AND KENTUCKY UTILITIES COMPANY
D/B/A OLD DOMINION POWER COMPANY

COMMONWEALTH OF KENTUCKY )
SS:

N’ g’

COUNTY OF JEFFERSON

Lonnie E. Bellar, Vice President, State Regulation and Rates of E.ON U.S., LLC and
Kentucky Utilities Company being duly sworn, deposes
and says that he has read the foregoing Joint Petition and exhibits and knows the matters
contained therein, and that said matters are true and correct to the best of his knowledge and

belief.
JoSall)

John R. McCall, Executive Vice President, General Counsel, Corporate Secretary and
Chief Compliance Officer of E.ON U.S. LLC and Kentucky Utilities Company?
being duly sworn, deposes and says that he has read the foregoing
Joint Petition and exhibits and knows the matters contained therein, and that said matters are true
and correct to the best of his knowledge and belief.

CN—7

Subscribed and sworn to before me, a Notary Public in and for the above County and

State, on June {§** ,2010.
04

Notary Public ﬂ A/

My Commission Expires:

Neverdien G 3010



CERTIFICATE OF SERVICE

This is to certify that the foregoing Joint Petition was served on the following by U.S.
Mail, postage prepaid, this 15th day of June, 2010.

Office of the Tennessee Attorney General & Reporter
Consumer Advocate and Protection Division

P.O. Box 20207

Nashville, TN 37202

03_ B: l ‘KLQ_, S‘-n t/&f‘é Cwm’
Counsel for' Petitioners Pl h-j
Nan_

400001.137368/630322.6
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Sale of E.ON U.S.

to

PPL Corporation

PURSUANT TO THE PURCHASE AND SALE AGREEMENT BY AND BETWEEN
E.ON US INVESTMENTS CORP., PPL CORPORATION AND, SOLELY FOR
PURPOSES OF ARTICLE VI, ARTICLE IX AND ARTICLE X THEREOF, E.ON AG

SIGNING DOCUMENTS

SIGNING DATE: APRIL 28, 2010
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