The Narragansett Electric Company

d/b/a Rhode Island Energy

Docket No. 25-45-GE

Responses to the Commission’s First Set of Data Requests
Issued on December 1, 2025

PUC 1-3

Request:

Please provide the prospectus distributed in anticipation of the most recent sale of any equity or
debt by the Company and PPL Corporation.

Response:

See Attachment PUC 1-3-1 and Attachment PUC 1-3-2 for the most recently filed prospectus
and prospectus supplement for PPL Corporation. The Company issued $500 million of senior
unsecured notes in 2024 under the existing indenture dated March 22, 2010. The offering
memorandum is attached as Attachment PUC 1-3-3.

The Company does not issue equity in the public markets.

Prepared by or under the supervision of: Julissa Burgos
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Approximate date of commencement of proposed sale to the public: From time to time after the registration statement becomes effective, as
determined by market and other conditions.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. [

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. [

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. [

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon
filing with the Commission pursuant to Rule 462(e) under the Securities Act, please check the following box.

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. [J

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company
or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth
company” in Rule 12b-2 of the Exchange Act. (Check one):

99

PPL Corporation: Large accelerated filer Accelerated filer O
Non-accelerated filer 0 Smaller reporting company ([

Emerging growth company |

PPL Capital Funding, Inc.: Large accelerated filer O Accelerated filer O
Non-accelerated filer Smaller reporting company O

Emerging growth company (|

PPL Electric Utilities Corporation: Large accelerated filer O Accelerated filer O
Non-accelerated filer Smaller reporting company (]

Emerging growth company O

Louisville Gas and Electric Company: Large accelerated filer 00 Accelerated filer O
Non-accelerated filer Smaller reporting company O

Emerging growth company (|

Kentucky Utilities Company: Large accelerated filer O Accelerated filer O
Non-accelerated filer Smaller reporting company (]

Emerging growth company a

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act.

PPL Corporation:

PPL Capital Funding, Inc.:

PPL Electric Utilities Corporation:
Louisville Gas and Electric Company:
Kentucky Utilities Company:

ooooao
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PPL Corporation

PPL Capital Funding, Inc.

PPL Electric Utilities Corporation
Two North Ninth Street

Allentown, Pennsylvania 18101-1179
(610) 774-5151

Louisville Gas and Electric Company
220 West Main Street

Louisville, Kentucky 40202

(502) 627-2000

Kentucky Utilities Company
One Quality Street
Lexington, Kentucky 40507
(502) 627-2000

Stock Purchase Contracts, Stock Purchase Units and Depositary Shares

PPL Capital Funding, Inc.

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

PPL Electric Utilities Corporation

Debt Securities

Louisville Gas and Electric Company

Debt Securities

Debt Securities

Kentucky Utilities Company

We will provide the specific terms of these securities in supplements to this prospectus. You should read this prospectus and the supplements

carefully before you invest.

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

particular plan of distribution.

Investing in the securities involves certain risks. See “Risk Factors” on page 2.

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

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

to the contrary is a criminal offense.

The date of this prospectus is February 16, 2024.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that PPL Corporation, PPL Capital Funding, Inc. (“PPL Capital Funding”), PPL Electric Utilities
Corporation (“PPL Electric”), Louisville Gas and Electric Company (“LG&E”) and Kentucky Utilities Company (“KU”) have each filed with the
Securities and Exchange Commission, or SEC, using the “shelf” registration process. Under this shelf process, we may, from time to time, sell
combinations of the securities described in this prospectus in one or more offerings. Each time we sell securities, we will provide a prospectus
supplement that will contain a description of the securities we will offer and specific information about the terms of that offering. The prospectus
supplement may also add, update or change information contained in this prospectus. You should read both this prospectus and any prospectus
supplement together with additional information described under “Where You Can Find More Information.”

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

shares of PPL Corporation Common Stock, par value $.01 per share (“PPL Common Stock™);
shares of PPL Corporation Preferred Stock, par value $.01 per share (“PPL Preferred Stock”™);
contracts or other rights to purchase shares of PPL Common Stock or PPL Preferred Stock (“PPL Stock Purchase Contracts™);

stock purchase units, each representing (1) a PPL Stock Purchase Contract and (2) PPL Preferred Stock or debt securities or preferred trust
securities of third parties (such as debt securities or subordinated debt securities of PPL Capital Funding, preferred trust securities of a
subsidiary trust or United States Treasury securities) that are pledged to secure the stock purchase unit holders’ obligations to purchase
PPL Common Stock or PPL Preferred Stock under the PPL Stock Purchase Contracts;

PPL Corporation’s Depositary Shares, issued under a deposit agreement and representing a fractional interest in PPL Preferred Stock;
PPL Capital Funding’s unsecured and unsubordinated debt securities (“PPL Capital Funding Debt Securities”);
PPL Capital Funding’s unsecured and subordinated debt securities (“PPL Capital Funding Subordinated Debt Securities”);

PPL Electric’s First Mortgage Bonds issued under PPL Electric’s 2001 indenture, as amended and supplemented, which will be secured by
the lien of the 2001 indenture on PPL Electric’s electricity distribution and certain transmission properties, subject to certain exceptions to
be described in a prospectus supplement;

LG&E’s First Mortgage Bonds issued under LG&E’s 2010 indenture, as amended and supplemented, which will be secured by the lien of
the 2010 indenture on LG&E’s Kentucky electricity generation, transmission and distribution properties and natural gas distribution
properties, subject to certain exceptions to be described in a prospectus supplement; and

KU’s First Mortgage Bonds issued under KU’s 2010 indenture, as amended and supplemented, which will be secured by the lien of the
2010 indenture on KU’s Kentucky electricity generation, transmission and distribution properties, subject to certain exceptions to be
described in a prospectus supplement.

We sometimes refer to the securities listed above collectively as the “Securities.”

PPL Corporation will fully and unconditionally guarantee the payment of principal, premium and interest on the PPL Capital Funding Debt
Securities and PPL Capital Funding Subordinated Debt Securities as will be described in supplements to this prospectus. We sometimes refer to PPL
Corporation’s guarantees of PPL Capital Funding Debt Securities as “PPL Guarantees” and PPL Corporation’s guarantees of PPL Capital Funding
Subordinated Debt Securities as the “PPL Subordinated Guarantees.”
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Information contained herein relating to each registrant is filed separately by such registrant on its own behalf. No registrant makes any
representation as to information relating to any other registrant or Securities or guarantees issued by any other registrant, except that information relating
to PPL Capital Funding’s Securities is also attributed to PPL Corporation.

2 <

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

. PPL Corporation with respect to Securities, PPL Guarantees or PPL Subordinated Guarantees issued by PPL Corporation or PPL Capital
Funding;

. PPL Electric, with respect to Securities issued by PPL Electric;
. LG&E, with respect to Securities issued by LG&E; and

. KU, with respect to Securities issued by KU.

For more detailed information about the Securities, the PPL Guarantees and the PPL Subordinated Guarantees, you can read the exhibits to the
registration statement. Those exhibits have been either filed with the registration statement or incorporated by reference to earlier SEC filings listed in
the registration statement.

RISK FACTORS

Investing in the Securities involves certain risks. You are urged to read and consider the risk factors relating to an investment in the Securities
described in the Annual Reports on Form 10-K of PPL Corporation, PPL Electric, LG&E and KU, as applicable, for the year ended December 31, 2023,
and incorporated by reference in this prospectus. Before making an investment decision, you should carefully consider these risks as well as other
information we include or incorporate by reference in this prospectus. The risks and uncertainties we have described are not the only ones affecting PPL
Corporation, PPL Electric, LG&E and KU. The prospectus supplement applicable to each type or series of Securities we offer and our other filings
incorporated by reference herein and therein may contain a discussion of additional risks applicable to an investment in us and the particular type of
Securities we are offering under that prospectus supplement.

FORWARD-LOOKING INFORMATION

Certain statements included or incorporated by reference in this prospectus, including statements concerning expectations, beliefs, plans,
objectives, goals, strategies, future events or performance and underlying assumptions and other statements that are other than statements of historical
fact are “forward-looking statements” within the meaning of the federal securities laws. Although we believe that the expectations and assumptions
reflected in these statements are reasonable, there can be no assurance that these expectations will prove to be correct. Forward-looking statements are
subject to many risks and uncertainties, and actual results may differ materially from the results discussed in forward-looking statements. In addition to
the specific factors discussed in the “Risk Factors” section in this prospectus and our reports that are incorporated by reference, the following are among
the important factors that could cause actual results to differ materially and adversely from the forward-looking statements:

. strategic acquisitions, dispositions, or similar transactions, and our ability to consummate these business transactions or realize expected
benefits from them;

. pandemic health events or other catastrophic events such as fires, earthquakes, explosions, floods, droughts, tornadoes, hurricanes and
other extreme weather-related events (including events potentially caused or exacerbated by climate change) and their impact on economic
conditions, financial markets and supply chains;
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. capital market conditions, including the availability of capital, credit or insurance, changes in interest rates and certain economic indices,
and decisions regarding capital structure;

. volatility in or the impact of other changes in financial markets, commodity prices and economic conditions, including inflation;

. weather and other conditions affecting generation, transmission and distribution operations, operating costs and customer energy use;

. the outcome of rate cases or other cost recovery, revenue or regulatory proceedings;

. the direct or indirect effects on PPL or its subsidiaries or business systems of cyber-based intrusion or the threat of cyberattacks;

. significant changes in the demand for electricity;

. expansion of alternative and distributed sources of electricity generation and storage;

. the effectiveness of our risk management programs, including commodity and interest rate hedging;

. defaults by counterparties or suppliers for energy, capacity, coal, natural gas or key commodities, goods or services;

. a material decline in the market value of PPL’s equity;

. significant decreases in the fair value of debt and equity securities and their impact on the value of assets in defined benefit plans, and the
related cash funding requirements if the fair value of those assets decline;

. interest rates and their effect on pension and retiree medical liabilities, asset retirement obligation liabilities, interest payable on certain
debt securities, and the general economy;

. the potential impact of any unrecorded commitments and liabilities of PPL and its subsidiaries;

. new accounting requirements or new interpretations or applications of existing requirements;

. adverse changes in the corporate credit ratings or securities analyst rankings of PPL and its securities;

. any requirement to record impairment charges pursuant to Generally Accepted Accounting Principles with respect to any of our significant
investments;

. laws or regulations to reduce emissions of greenhouse gases or the physical effects of climate change;

. continuing ability to access fuel supply for LG&E and KU, as well as the ability to recover fuel costs and environmental expenditures in a
timely manner at LG&E and KU and natural gas supply costs at LG&E and Rhode Island Energy (“RIE”);

. war, armed conflicts, terrorist attacks, or similar disruptive events, including the ongoing conflicts in Ukraine, the Red Sea and Gaza;

. changes in political, regulatory or economic conditions in states or regions where PPL or its subsidiaries conduct business;

. the ability to obtain necessary governmental permits and approvals;

. changes in state or federal tax laws or regulations;
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. changes in state, federal or foreign legislation or regulatory developments;
. the impact of any state, federal or foreign investigations applicable to PPL and its subsidiaries and the energy industry;
. our ability to attract and retain qualified employees;
. the effect of changing expectations and demands of our customers, regulators, investors and stakeholders, including views on

environmental, social and governance concerns;

. the effect of any business or industry restructuring;

. development of new projects, markets and technologies;

. performance of new ventures;

. collective labor bargaining negotiations and labor costs; and
. the outcome of litigation involving PPL and its subsidiaries.

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

New factors that could cause actual results to differ materially from those described in forward-looking statements emerge from time to time, and
it is not possible for us to predict all such factors, or the extent to which any such factor or combination of factors may cause actual results to differ from
those contained in any forward-looking statement. Any forward-looking statement speaks only as of the date on which such statement is made and, we
undertake no obligation to update the information contained in the statement to reflect subsequent developments or information.

4
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PPL CORPORATION
PPL Corporation, headquartered in Allentown, Pennsylvania, is a utility holding company, incorporated in 1994. PPL Corporation, through its
regulated utility subsidiaries, delivers electricity to customers in Pennsylvania, Kentucky, Virginia, and Rhode Island; delivers natural gas to customers

in Kentucky and Rhode Island; and generates electricity from power plants in Kentucky.

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

PPL Corporation*

PPL Capital Funding

Provides financing for the
operations of PPL and centain
subsidiaries

L 1 I
RIE
LKE E i
: ngages in the regulated
A halding gompsﬁy!ha_r SHES Iransimssion, disfabution and
FEguiatad LRy operalions

. . sate of elecirictly and
hrough ils subsidiares, LG :
thraugh s subsidianes, LGAE regulated distribution and sale

PPL Electric™
Engages in the regulafed
transmission snd dizfribution
of elecileiy in Pennsyivanta

and KU of nafural gas in Rhode Island

T T

i I

| |

| |

' |

i

i LG&E* Ku* :
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| ganeralion, fransmissian, distribution qeneralion, fransmission, |

i and sale of slestricity and reguiated d'sir.?". e 4 'J:; .’c. . ..[I. _r' - i

! distribetion and sale of natural gas fn B it o AT !

: Kentucky primarily in Kamtucky :

! T T !

! 1 1 :

: | | i

] i 1 i

1 i i I

i L
Pennsylvania Kentucky Rhode Island
Regulated Segment Regulated Segment Regulated Segment

PPL Corporation conducts its operations through the following segments:

Kentucky Regulated

The Kentucky Regulated segment consists primarily of the regulated electricity generation, transmission and distribution operations conducted by
LG&E and KU, as well as LG&E’s regulated distribution and sale of natural gas. As of December 31, 2023, LG&E provided electric service to
approximately 436,000 customers and provided natural gas service to approximately 335,000 customers in Kentucky, and KU delivered electricity to
approximately 573,000 customers in Kentucky and Virginia. See “Louisville Gas and Electric Company” and “Kentucky Utilities Company,”
respectively, for more information.

Pennsylvania Regulated

The Pennsylvania Regulated segment includes the regulated electricity transmission and distribution operations of PPL Electric. As of
December 31, 2023, PPL Electric delivered electricity to approximately 1.5 million customers in eastern and central Pennsylvania. See “PPL Electric
Utilities Corporation” below for more information.

Rhode Island Regulated

The Rhode Island Regulated segment consists primarily of the regulated electricity transmission and distribution operations and regulated
distribution and sale of natural gas conducted by RIE. As of December 31, 2023, RIE delivered electric service to approximately 500,000 customers and
natural gas service to approximately 270,000 customers in Rhode Island.
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PPL Corporation’s subsidiaries, including PPL Electric, LG&E, KU and RIE, are separate legal entities and are not liable for the debts of PPL
Corporation, and PPL Corporation is not liable for the debts of its subsidiaries (other than under the PPL Guarantees of PPL Capital Funding Debt
Securities and PPL Subordinated Guarantees of PPL Capital Funding Subordinated Debt Securities). None of PPL Electric, LG&E, KU or RIE will
guarantee or provide other credit or funding support for the Securities to be offered by PPL Corporation pursuant to this prospectus.

PPL CAPITAL FUNDING, INC.

PPL Capital Funding is a Delaware corporation and wholly owned subsidiary of PPL Corporation. PPL Capital Funding’s primary business is to
provide PPL Corporation with financing for its operations. PPL Corporation will fully and unconditionally guarantee the payment of principal, premium
and interest on the PPL Capital Funding Debt Securities pursuant to the PPL Guarantees and the PPL Capital Funding Subordinated Debt Securities
pursuant to the PPL Subordinated Guarantees, as will be described in supplements to this prospectus.

PPL ELECTRIC UTILITIES CORPORATION

PPL Electric, headquartered in Allentown, Pennsylvania, is a wholly owned subsidiary of PPL Corporation, incorporated in Pennsylvania in 1920
and a regulated public utility that is an electricity transmission and distribution service provider in eastern and central Pennsylvania. As of December 31,
2023, PPL Electric delivered electricity to approximately 1.5 million customers in a 10,000 square mile territory in 29 counties of eastern and central
Pennsylvania. PPL Electric also provides electricity to retail customers in this area as a provider of last resort under the Pennsylvania Electricity
Generation Customer Choice and Competition Act.

PPL Electric is subject to regulation as a public utility by the Pennsylvania Public Utility Commission, and certain of its transmission activities are
subject to the jurisdiction of the Federal Energy Regulatory Commission (“FERC”) under the Federal Power Act.

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

LOUISVILLE GAS AND ELECTRIC COMPANY

LG&E, headquartered in Louisville, Kentucky, is a wholly owned subsidiary of LG&E and KU Energy LLC (“LKE”) and a regulated utility
engaged in the generation, transmission, distribution and sale of electricity and distribution and sale of natural gas in Kentucky.

As of December 31, 2023, LG&E provided electric service to approximately 436,000 customers in Louisville and adjacent areas in Kentucky,
covering approximately 700 square miles in nine counties and provided natural gas service to approximately 335,000 customers in its electric service
area and eight additional counties in Kentucky.

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

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

KENTUCKY UTILITIES COMPANY

KU, headquartered in Lexington, Kentucky, is a wholly owned subsidiary of LKE and a regulated utility engaged in the generation, transmission,
distribution and sale of electricity in Kentucky and Virginia.

As of December 31, 2023, KU provided electric service to approximately 545,000 customers in 77 counties in central, southeastern and western
Kentucky, approximately 28,000 customers in five counties in southwestern Virginia, covering approximately 4,800 non-contiguous square miles. As of
December 31, 2023, KU also sold wholesale electricity to two municipalities in Kentucky under load following contracts. In Virginia, KU operates
under the Old Dominion Power name.
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KU is subject to regulation as a public utility by the KPSC and the Virginia State Corporation Commission, and certain of its transmission and
wholesale power activities are subject to the jurisdiction of the FERC under the Federal Power Act. KU was incorporated in Kentucky in 1912 and in
Virginia in 1991.

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

The offices of PPL Corporation, PPL Capital Funding and PPL Electric are located at Two North Ninth Street, Allentown, Pennsylvania 18101-
1179 (Telephone number (610) 774-5151).

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

The offices of KU are located at One Quality Street, Lexington, Kentucky 40507 (Telephone number (502) 627-2000).

The information above concerning PPL Corporation, PPL Capital Funding, PPL Electric, LG&E and KU and, if applicable, their respective
subsidiaries is only a summary and does not purport to be comprehensive. For additional information about these companies, including certain

assumptions, risks and uncertainties involved in the forward-looking statements contained or incorporated by reference in this prospectus, you
should refer to the information described in “Where You Can Find More Information.”

7
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USE OF PROCEEDS

Except as otherwise described in a prospectus supplement, the net proceeds from the sale of the PPL Capital Funding Debt Securities and the PPL
Capital Funding Subordinated Debt Securities will be loaned to PPL Corporation and/or its subsidiaries, and PPL Corporation and/or its subsidiaries are
expected to use the proceeds of such loans, and the proceeds of the other Securities issued by PPL Corporation, for general corporate purposes,
including repayment of debt. Except as otherwise described in a prospectus supplement, each of PPL Electric, LG&E and KU is expected to use the
proceeds of the Securities it issues for general corporate purposes, including repayment of debt and for capital expenditures.

8
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WHERE YOU CAN FIND MORE INFORMATION

Available Information

PPL Corporation, PPL Electric, LG&E and KU each file reports and other information with the SEC. The SEC maintains an Internet site that
contains information PPL Corporation, PPL Electric, LG&E and KU have filed electronically with the SEC, which you can access over the Internet at
http://www.sec.gov.

PPL Corporation’s Internet Web site is www.pplweb.com. Under the “Investors” heading of that website, PPL Corporation provides access to all
SEC filings of PPL Corporation, PPL Electric, LG&E and KU free of charge, as soon as reasonably practicable after filing with the SEC. The
information at PPL Corporation’s Internet Web site is not incorporated in this prospectus by reference, and you should not consider it a part of this
prospectus.

In addition, reports, proxy statements and other information concerning PPL Corporation, PPL Electric, LG&E and KU, as applicable, can be
inspected at Two North Ninth Street, Allentown, Pennsylvania 18101-1179.

Incorporation by Reference

Each of PPL Corporation, PPL Electric, LG&E and KU will “incorporate by reference” information into this prospectus by disclosing important
information to you by referring you to another document that it files separately with the SEC. The information incorporated by reference is deemed to be
part of this prospectus, and later information that we file with the SEC will automatically update and supersede that information. This prospectus
incorporates by reference the documents set forth below that have been previously filed with the SEC. These documents contain important information
about the registrants.

PPL Corporation

SEC Filings (File No. 1-11459) Period/Date
Annual Report on Form 10-K Year ended December 31, 2023

PPL Corporation’s 2023 Natice of Annual Meeting and Proxy Statement Filed on April 4, 2023

(portions thereof incorporated by reference into PPL Corporation’s Annual
Report on Form 10-K for the year ended December 31, 2022)

Current Reports on Earm 8-K Filed on January 5, 2024

PPL Electric

SEC Filings (File No. 1-905) Period/Date

Annual Report on Form 10-K Year ended December 31, 2023
Current Reports on Eorm 8-K Filed on January 5, 2024

LG&E

SEC Filings (File No. 1-2893) Period/Date

Annual Report on Form 10-K Year ended December 31, 2023

KU

SEC Filings (File No. 1-3464) Period/Date

Annual Report on Form 10-K Year ended December 31, 2023

Additional documents that PPL Corporation, PPL Electric, LG&E and KU file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act, between the date of this prospectus and the termination of the offering of the Securities are also incorporated herein by reference. In
addition, any additional documents that PPL Corporation, PPL Electric, LG&E or KU file with the SEC pursuant to these sections of the Exchange Act
after the date of the filing of the registration statement containing this prospectus, and prior to the effectiveness of the registration statement, are also

9
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incorporated herein by reference. Unless specifically stated to the contrary, none of the information that PPL Corporation, PPL Electric, LG&E or KU
files or discloses under Items 2.02 or 7.01 of any Current Report on Form 8-K that have been furnished or may from time to time be furnished with the
SEC is or will be incorporated by reference into, or otherwise included in, this prospectus.

Each of PPL Corporation, PPL Electric, LG&E and KU will provide without charge to each person, including any beneficial owner, to whom a
copy of this prospectus has been delivered, a copy of any and all of its filings with the SEC. You may request a copy of these filings by writing or
telephoning the appropriate registrant at:

Two North Ninth Street
Allentown, Pennsylvania 18101-1179
Attention: Treasurer
Telephone: 1-800-345-3085

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

The consolidated financial statements of PPL Corporation and PPL Electric Utilities Corporation and the financial statements of Louisville Gas
and Electric Company and Kentucky Utilities Company incorporated by reference in this Prospectus by reference to their Annual Reports on Form 10-K
for the year ended December 31, 2023, and the effectiveness of PPL Corporation’s internal control over financial reporting have been audited by
Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports. Such financial statements are incorporated by
reference in reliance upon the reports of such firm, given their authority as experts in accounting and auditing.

VALIDITY OF THE SECURITIES AND THE PPL GUARANTEES

Davis Polk & Wardwell LLP, New York, New York, and W. Eric Marr, Esq., Senior Counsel of PPL Services Corporation will pass upon the
validity of the Securities, the PPL Guarantees and the PPL Subordinated Guarantees for PPL Corporation and PPL Capital Funding. Bracewell LLP,
New York, New York and Mr. Marr will pass upon the validity of any PPL Electric Securities for PPL Electric. Bracewell LLP and John P. Fendig, Esq.,
Senior Counsel of PPL Services Corporation will pass upon the validity of any LG&E and KU Securities for those issuers. Hunton Andrews Kurth LLP,
New York, New York will pass upon the validity of the Securities, the PPL Guarantees and the PPL Subordinated Guarantees for any underwriters or
agents. Bracewell LLP, Davis Polk & Wardwell LLP and Hunton Andrews Kurth LLP will rely on the opinion of Mr. Marr as to matters involving the
law of the Commonwealth of Pennsylvania and on the opinion of Mr. Fendig as to matters involving the laws of the Commonwealths of Kentucky and
Virginia.
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PART II.
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The following is a statement of the estimated expenses (other than underwriting compensation) to be incurred by PPL Corporation and
subsidiaries in connection with a distribution of the securities registered under this registration statement.

Securities and Exchange Commission registration fee $ *
Printing expenses *E
Trustee fees and expenses ok
Legal fees and expenses *E
Accounting fees and expenses S
Blue Sky fees and expenses ok
Rating Agency fees pa
Miscellaneous *k

Total § **

* To be deferred pursuant to Rule 456(b) and calculated in connection with the offering of securities under this registration statement pursuant to
Rule 457(r).
**  Estimated expenses not presently known.

Item 15. Indemnification of Directors and Officers.
PPL Corporation

Chapter 17, Subchapter D of the Pennsylvania Business Corporation Law of 1988, as amended (the “PBCL”), contains provisions permitting
indemnification of officers and directors of a business corporation incorporated in Pennsylvania. Sections 1741 and 1742 of the PBCL provide that a
business corporation may indemnify directors and officers against liabilities and expenses he or she may incur in connection with any threatened,
pending or completed civil, criminal, administrative or investigative proceeding initiated by a third party or any threatened, pending or completed action
by or in the right of the corporation to procure a judgment in its favor by reason of the fact that he or she is or was a representative of the corporation or
was serving at the request of the corporation as a representative of another enterprise, provided that the particular person acted in good faith and in a
manner he or she reasonably believed to be in, or not opposed to, the best interests of the corporation, and, with respect to any criminal proceeding, had
no reasonable cause to believe his or her conduct was unlawful. In general, the power to indemnify under these sections does not exist in the case of
actions against a director or officer by or in the right of the corporation if the person otherwise entitled to indemnification shall have been adjudged to be
liable to the corporation, unless it is judicially determined that, despite the adjudication of liability but in view of all the circumstances of the case, the
person is fairly and reasonably entitled to indemnification for the expenses the court deems proper. Section 1743 of the PBCL provides that the
corporation is required to indemnify directors and officers against expenses they may incur in defending these actions if they are successful on the merits
or otherwise in the defense of such actions.

Section 1746 of the PBCL provides that indemnification under the other sections of Subchapter D is not exclusive of other rights that a person
seeking indemnification may have under any by-law, agreement, vote of shareholders or disinterested directors or otherwise, whether or not the
corporation would have the power to indemnify the person under any other provision of law. However, Section 1746 prohibits indemnification in
circumstances where the act or failure to act giving rise to the claim for indemnification is determined by a court to have constituted willful misconduct
or recklessness.

Section 1747 of the PBCL permits a corporation to purchase and maintain insurance on behalf of any person who is or was a director or officer of
the corporation, or is or was serving at the request of the corporation as a representative of another enterprise, against any liability asserted against such
person and incurred by him or her in that capacity, or arising out of his status as such, whether or not the corporation would have the power to indemnify
the person against such liability under Subchapter D.
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PPL Corporation’s Bylaws provide that it is obligated to indemnify directors and officers and other persons designated by the board of directors
against reasonable expense and any liability paid or incurred by such person in connection with any actual or threatened claim, action, suit or
proceeding, civil, criminal, administrative, investigative or other, whether brought by or in the right of the corporation or otherwise, in which he or she
may be involved, as a party or otherwise, by reason of such person being or having been a director or officer of the corporation or by reason of the fact
that such person is or was serving at the request of the corporation as a director, officer, employee, fiduciary or other representative of another
corporation, partnership, joint venture, trust, employee benefit plan or other entity (such claim, action, suit or proceeding hereinafter being referred to as
“action”). Such indemnification shall include the right to have expenses incurred by such person in connection with an action paid in advance by the
corporation prior to final disposition of such action, subject to such conditions as may be prescribed by law. Furthermore, PPL Corporation, as well as its
directors and officers, may be entitled to indemnification by any underwriters named in a prospectus supplement against certain civil liabilities under the
Securities Act of 1933 under agreements entered into between PPL Corporation and such underwriters.

PPL Corporation presently has insurance policies which, among other things, include liability insurance coverage for officers and directors and
officers and directors of PPL Corporation’s subsidiaries, including PPL Capital Funding, Inc., under which such officers and directors are covered
against any “loss” by reason of payment of damages, judgments, settlements and costs, as well as charges and expenses incurred in the defense of
actions, suits or proceedings. “Loss” is specifically defined to exclude fines and penalties, as well as matters deemed uninsurable under the law pursuant
to which the insurance policy shall be construed. The policies also contain other specific exclusions, including illegally obtained personal profit or
advantage, and dishonesty.

PPL Capital Funding, Inc.

Section 102(b)(7) of the Delaware General Corporation Law (the “DGCL”) allows a corporation to provide in its certificate of incorporation that a
director or officer of the corporation will not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary
duty as a director or officer, except where the director or officer breached the duty of loyalty, failed to act in good faith, engaged in intentional
misconduct or knowingly violated a law, authorized the payment of a dividend or approved a stock repurchase in violation of Delaware corporate law or
obtained an improper personal benefit or for an officer in any action by or in the right of the corporation. The Certificate of Incorporation of PPL Capital
Funding, Inc. provides for this limitation of liability for directors.

Section 145 of the DGCL, or Section 145, provides, among other things, that a Delaware corporation may indemnify any person who was, is or is
threatened to be made, party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(other than an action by or in the right of such corporation), by reason of the fact that such person is or was an officer, director, employee or agent of
such corporation or is or was serving at the request of such corporation as a director, officer, employee or agent of another corporation or enterprise. The
indemnity may include expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such
person in connection with such action, suit or proceeding, provided such person acted in good faith and in a manner he or she reasonably believed to be
in or not opposed to the corporation’s best interests and, with respect to any criminal action or proceeding, had no reasonable cause to believe that his or
her conduct was unlawful. A Delaware corporation may indemnify any persons who were or are a party to any threatened, pending or completed action
or suit by or in the right of the corporation by reason of the fact that such person is or was a director, officer, employee or agent of another corporation or
enterprise. The indemnity may include expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection with the
defense or settlement of such action or suit, provided such person acted in good faith and in a manner he or she reasonably believed to be in or not
opposed to the corporation’s best interests, provided further that no indemnification is permitted without judicial approval if the officer, director,
employee or agent is adjudged to be liable to the corporation. Where an officer or director is successful on the merits or otherwise in the defense of any
action referred to above, the corporation must indemnify him or her against the expenses (including attorneys’ fees) which such officer or director has
actually and reasonably incurred.
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Section 145 further authorizes a corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation
or enterprise, against any liability asserted against such person and incurred by such person in any such capacity, or arising out of his or her status as
such, whether or not the corporation would otherwise have the power to indemnify such person under Section 145.

The By-Laws of PPL Capital Funding, Inc. provide that PPL Capital Funding, Inc. shall indemnify and hold harmless, to the fullest extent
permitted by applicable law as it presently exists or may hereafter be amended, any person (an “Indemnitee”) who was or is made or is threatened to be
made a party or is otherwise involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative (a “proceeding”), by
reason of the fact that he, or a person for whom he is the legal representative, is or was a director or officer of the corporation or, while a director or
officer of the corporation, is or was serving at the written request of the corporation as a director, officer, employee or agent of another corporation or of
a partnership, joint venture, trust, enterprise or nonprofit entity, including service with respect to employee benefit plans, against all liability and loss
suffered and expenses (including attorneys’ fees) reasonably incurred by such Indemnitee. Notwithstanding the preceding sentence, except with respect
to certain proceedings for unpaid claims, PPL Capital Funding shall be required to indemnify an Indemnitee in connection with a proceeding (or part
thereof) commenced by such Indemnitee only if the commencement of such proceeding (or part thereof) by the Indemnitee was authorized by the board
of directors. The By-Laws also provide that PPL Capital Funding, Inc. shall pay the expenses (including attorneys’ fees) incurred by an Indemnitee in
defending any proceeding in advance of its final disposition; provided, however, that, to the extent required by law, such payment of expenses in
advance of the final disposition of the proceeding shall be made only upon receipt of an undertaking by the Indemnitee to repay all amounts advanced if
it should be ultimately determined that the Indemnitee is not entitled to be indemnified under the By-Laws or otherwise.

The indemnification rights set forth above shall not be exclusive of any other right which an indemnified person may have or hereafter acquire
under any statute, provision of the certificate of incorporation, the by-laws, agreement, vote of stockholders or disinterested directors or otherwise.

Section 174 of the DGCL provides, among other things, that a director, who willfully or negligently approves of an unlawful payment of
dividends or an unlawful stock purchase or redemption, may be held jointly and severally liable for such actions. A director who was either absent when
the unlawful actions were approved or dissented at the time may avoid liability by causing his or her dissent to such actions to be entered in the books
containing the minutes of the meetings of the board of directors at the time such action occurred or immediately after such absent director receives
notice of the unlawful acts. Furthermore, PPL Capital Funding, Inc., as well as its directors and officers, may be entitled to indemnification by any
underwriters named in a prospectus supplement against certain civil liabilities under the Securities Act of 1933 under agreements entered into between
PPL Capital Funding, Inc. and such underwriters.

PPL Capital Funding, Inc. presently has insurance policies which, among other things, include liability insurance coverage for officers and
directors of PPL Capital Funding, Inc., under which such officers and directors are covered against any “loss” by reason of payment of damages,
judgments, settlements and costs, as well as charges and expenses incurred in the defense of actions, suits or proceedings. “Loss” is specifically defined
to exclude fines and penalties, as well as matters deemed uninsurable under the law pursuant to which the insurance policy shall be construed. The
policies also contain other specific exclusions, including illegally obtained personal profit or advantage, and dishonesty.

PPL Electric Utilities Corporation

Chapter 17, Subchapter D of the PBCL, contains provisions permitting indemnification of officers and directors of a business corporation
incorporated in Pennsylvania. Sections 1741 and 1742 of the PBCL provide that a business corporation may indemnify directors and officers against
liabilities and expenses he or she may incur in connection with any threatened, pending or completed civil, criminal, administrative or investigative
proceeding initiated by a third party or any threatened, pending or completed action by or in the right of the corporation to procure a judgment in its
favor by reason of the fact that he or she is or was a representative of the corporation or was serving at the request of the corporation as a representative
of another enterprise, provided that the particular person acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to,
the best interests of the corporation, and, with respect to any criminal proceeding, had no reasonable cause to believe his or her conduct was unlawful. In

1I-3



The Narragansett Electric Company
d/b/a Rhode Island Energy

Docket No. 25-45-GE

Attachment PUC 1-3-1

Page 19 of 97

Table of Contents

general, the power to indemnify under these sections does not exist in the case of actions against a director or officer by or in the right of the corporation
if the person otherwise entitled to indemnification shall have been adjudged to be liable to the corporation, unless it is judicially determined that, despite
the adjudication of liability but in view of all the circumstances of the case, the person is fairly and reasonably entitled to indemnification for the
expenses the court deems proper. Section 1743 of the PBCL provides that the corporation is required to indemnify directors and officers against
expenses they may incur in defending these actions if they are successful on the merits or otherwise in the defense of such actions.

Section 1746 of the PBCL provides that indemnification under the other sections of Subchapter D is not exclusive of other rights that a person
seeking indemnification may have under any by-law, agreement, vote of shareholders or disinterested directors or otherwise, whether or not the
corporation would have the power to indemnify the person under any other provision of law. However, Section 1746 prohibits indemnification in
circumstances where the act or failure to act giving rise to the claim for indemnification is determined by a court to have constituted willful misconduct
or recklessness.

Section 1747 of the PBCL permits a corporation to purchase and maintain insurance on behalf of any person who is or was a director or officer of
the corporation, or is or was serving at the request of the corporation as a representative of another enterprise, against any liability asserted against such
person and incurred by him or her in that capacity, or arising out of his status as such, whether or not the corporation would have the power to indemnify
the person against such liability under Subchapter D.

PPL Electric Utilities Corporation’s Bylaws provide that it is obligated to indemnify directors and officers and other persons designated by the
board of directors against reasonable expense and any liability paid or incurred by such person in connection with any actual or threatened claim, action,
suit or proceeding, civil, criminal, administrative, investigative or other, whether brought by or in the right of the corporation or otherwise, in which he
or she may be involved, as a party or otherwise, by reason of such person being or having been a director or officer of the corporation or by reason of the
fact that such person is or was serving at the request of the corporation as a director, officer, employee, fiduciary or other representative of another
corporation, partnership, joint venture, trust, employee benefit plan or other entity (such claim, action, suit or proceeding hereinafter being referred to as
“action”). Such indemnification shall include the right to have expenses incurred by such person in connection with an action paid in advance by the
corporation prior to final disposition of such action, subject to such conditions as may be prescribed by law. In addition, PPL Electric Utilities
Corporation, as well as its directors and officers, may be entitled to indemnification by any underwriters named in a prospectus supplement against
certain civil liabilities under the Securities Act of 1933 under agreements entered into between PPL Electric Utilities Corporation and such underwriters.

PPL Electric Utilities Corporation presently has insurance policies which, among other things, include liability insurance coverage for officers and
directors of PPL Electric Utilities Corporation, under which such officers and directors are covered against any “loss” by reason of payment of damages,
judgments, settlements and costs, as well as charges and expenses incurred in the defense of actions, suits or proceedings. “Loss” is specifically defined
to exclude fines and penalties, as well as matters deemed uninsurable under the law pursuant to which the insurance policy shall be construed. The
policies also contain other specific exclusions, including illegally obtained personal profit or advantage, and dishonesty.

Louisville Gas and Electric Company

Louisville Gas and Electric Company is a corporation incorporated under the Kentucky Business Corporation Act, or the KBCA. LG&E’s
Amended and Restated Articles of Incorporation and By-laws provide, in general, for mandatory indemnification of directors and officers by the
registrant to the fullest extent permitted by law.

Sections 271B.8-500 to 271B.8-580 of the KBCA provide that a corporation may indemnify an individual made a party to any threatened,
pending, or completed action, suit or proceeding, whether civil, criminal, administrative or investigative and whether formal or informal, because he is
or was a director of a corporation or an individual who, while a director, officer, employee or agent of a corporation, is or was serving at the
corporation’s request as a director, officer, partner, trustee, employee or agent of another foreign or domestic corporation, partnership, joint venture,
trust, employee benefit plan or other enterprise, against liability incurred in the proceeding if he conducted himself in good faith and he honestly
believed (a) in the case of conduct in his official capacity with the corporation that his conduct was in its best interests and (b) in all other cases, that his

11-4



The Narragansett Electric Company
d/b/a Rhode Island Energy

Docket No. 25-45-GE

Attachment PUC 1-3-1

Page 20 of 97

Table of Contents

conduct was at least not opposed to its best interests. In the case of any criminal proceeding, he must have had no reasonable cause to believe his
conduct was unlawful. A corporation may not indemnify such individual (i) in connection with a proceeding by or in the right of the corporation in
which such individual was adjudged liable to the corporation or (ii) in connection with any other proceeding charging improper personal benefit to him,
whether or not involving action in his official capacity, in which he was adjudged liable on the basis that personal benefit was improperly received by
him. Indemnification permitted in connection with a proceeding by or in the right of the corporation is limited to reasonable expenses incurred in
connection with the proceeding.

Section 271B.8-520 of the KBCA provides that, unless limited by its articles of incorporation, a corporation shall indemnify a director who was
wholly successful, on the merits or otherwise, in the defense of any proceeding to which he was a party because he is or was a director of the corporation
against reasonable expenses incurred by him in connection with the proceeding.

Under Section 271B.2-020(2)(d) of the KBCA, a corporation’s articles of organization may eliminate or limit the personal liability of a director to
the corporation or its shareholders for monetary damages for breach of his duties as a director, provided that such provision shall not eliminate or limit
the liability of a director (1) for any transaction in which the director’s personal financial interest is in conflict with the financial interests of the
corporation or its shareholders, (2) for acts or omissions not in good faith or which involve intentional misconduct or are known to the director to be a
violation of law, (3) for any vote for or assent to an unlawful distribution to shareholders as prohibited under Section 271B.8-330 or (4) for any
transaction from which the director derived an improper personal benefit.

In addition, LG&E, as well as its directors and officers, may be entitled to indemnification by any underwriters named in a prospectus supplement
against certain civil liabilities under the Securities Act of 1933 under agreements entered into between LG&E and such underwriters.

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

Kentucky Utilities Company

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

Sections 271B.8-500 to 271B.8-580 of the KBCA provide that a corporation may indemnify an individual made a party to any threatened,
pending, or completed action, suit or proceeding, whether civil, criminal, administrative or investigative and whether formal or informal, because he is
or was a director of a corporation or an individual who, while a director, officer, employee or agent of a corporation, is or was serving at the
corporation’s request as a director, officer, partner, trustee, employee or agent of another foreign or domestic corporation, partnership, joint venture,
trust, employee benefit plan or other enterprise, against liability incurred in the proceeding if he conducted himself in good faith and he honestly
believed (a) in the case of conduct in his official capacity with the corporation that his conduct was in its best interests and (b) in all other cases, that his
conduct was at least not opposed to its best interests. In the case of any criminal proceeding, he must have had no reasonable cause to believe his
conduct was unlawful. A corporation may not indemnify such individual (i) in connection with a proceeding by or in the right of the corporation in
which such individual was adjudged liable to the corporation or (ii) in connection with any other proceeding charging improper personal benefit to him,
whether or not involving action in his official capacity, in which he was adjudged liable on the basis that personal benefit was improperly received by
him. Indemnification permitted in connection with a proceeding by or in the right of the corporation is limited to reasonable expenses incurred in
connection with the proceeding.
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Section 271B.8-520 of the KBCA provides that, unless limited by its articles of incorporation, a corporation shall indemnify a director who was
wholly successful, on the merits or otherwise, in the defense of any proceeding to which he was a party because he is or was a director of the corporation
against reasonable expenses incurred by him in connection with the proceeding.

Under Section 271B.2-020(2)(d) of the KBCA, a corporation’s articles of organization may eliminate or limit the personal liability of a director to
the corporation or its shareholders for monetary damages for breach of his duties as a director, provided that such provision shall not eliminate or limit
the liability of a director (1) for any transaction in which the director’s personal financial interest is in conflict with the financial interests of the
corporation or its shareholders, (2) for acts or omissions not in good faith or which involve intentional misconduct or are known to the director to be a
violation of law, (3) for any vote for or assent to an unlawful distribution to shareholders as prohibited under Section 271B.8-330 or (4) for any
transaction from which the director derived an improper personal benefit.

The Virginia Stock Corporation Act Section 13.1-697 empowers a corporation to indemnify an individual made a party to a proceeding because he
is or was a director against liability incurred in the proceeding if: the director (1) conducted himself in good faith; and (2) believed (i) in the case of
conduct in his official capacity with the corporation, that his conduct was in its best interests; and (ii) in all other cases, that his conduct was at least not
opposed to its best interests; and (3) in the case of any criminal proceeding, he had no reasonable cause to believe his conduct was unlawful; or (4) he
engaged in conduct for which broader indemnification has been made permissible or obligatory as authorized by subsection C of Section 13.1-704. A
corporation may not indemnify a director (1) in connection with a proceeding by or in the right of the corporation except for reasonable expenses
incurred in connection with the proceeding if it is determined that the director has met the relevant standard in the preceding sentence; or (2) in
connection with any other proceeding charging improper personal benefit to the director, whether or not involving action in his official capacity, in
which he was adjudged liable on the basis that personal benefit was improperly received by him. Unless limited by its articles of incorporation, a
corporation must indemnify a director who entirely prevails in the defense of any proceeding to which he was a party because he is or was a director of
the corporation against reasonable expenses incurred by him in connection with the proceeding. Under the VSCA Section 13.1-699, a corporation may
pay for or reimburse the reasonable expenses incurred by a director who is a party to a proceeding in advance of the final disposition of the proceeding if
the director furnishes the corporation an undertaking, executed personally or on his behalf, to repay the advance if the director is not entitled to
mandatory indemnification under Section 13.1-698 of the VSCA and it is ultimately determined that he did not meet the relevant standard of conduct.
Unless a corporation’s articles of incorporation provide otherwise, the corporation may indemnify and advance expenses to an officer of the corporation
to the same extent as to a director. A corporation may also purchase and maintain on behalf of a director or officer insurance against liabilities incurred
in such capacities, whether or not the corporation would have the power to indemnify him against the same liability under the VSCA.

In addition, KU, as well as its directors and officers, may be entitled to indemnification by any underwriters named in a prospectus supplement
against certain civil liabilities under the Securities Act of 1933 under agreements entered into between KU and such underwriters.

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

Item 16. Exhibits.

Reference is made to the Exhibit Index filed herewith at page 11-9, such Exhibit Index being incorporated in this Item 16 by reference. Instruments
with respect to long-term debt of the undersigned registrants and their consolidated subsidiaries other than those instruments listed in the Exhibit Index
are omitted pursuant to Item 601(b)(4)(iii) of Regulation S-K, as the total amount authorized under each such omitted instrument does not exceed
10 percent of the total assets of the undersigned registrants and their subsidiaries on a consolidated basis. The undersigned registrants hereby agrees to
furnish a copy of any such instrument to the Securities and Exchange Commission upon request.
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(a) The undersigned registrants hereby undertake:

(¢))

(@)

3)

@

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

@
(i)

(iii)

to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information
set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered
(if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or
high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission
pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the
maximum aggregate offering price set forth in the “Calculation of Filing Fee Tables” or “Calculation of Registration Fee”
table, as applicable, in the effective Registration Statement; and

to include any material information with respect to the plan of distribution not previously disclosed in the Registration
Statement or any material change to such information in the registration statement;

provided, however, that (i), (ii) and (iii) do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in reports filed with or furnished to the Commission by the registrants pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained
in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at
the termination of the offering.

That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

®

(i)

Each prospectus filed by the registrants pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as
of the date the filed prospectus was deemed part of and included in the registration statement; and

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance
on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the
information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the
registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the
first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes
of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the
registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering

1I-7



(®)

©

The Narragansett Electric Company
d/b/a Rhode Island Energy

Docket No. 25-45-GE

Attachment PUC 1-3-1

Page 23 of 97

thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration
statement or made in a document incorporated or deemed incorporated by reference into the registration statement or
prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such
effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of
the registration statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrants under the Securities Act of 1933 to any purchaser in the initial
distribution of the securities, the undersigned registrants undertake that in a primary offering of securities of the undersigned
registrants pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if
the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned registrants
will be sellers to the purchaser and will be considered to offer or sell such securities to such purchaser:

1) Any preliminary prospectus or prospectus of the undersigned registrants relating to the offering required to be filed pursuant
to Rule 424,

(i)  Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrants or used or
referred to by the undersigned registrants;

(iii)  The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrants or their securities provided by or on behalf of the undersigned registrants; and

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

The undersigned registrants hereby undertake that, for purposes of determining any liability under the Securities Act of 1933, each filing of
the registrants’ annual reports pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 that is incorporated by
reference in this registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrants have been advised that in the opinion of the
Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses
incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrants will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such
issue.
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PPL CORPORATION
PPL CAPITAL FUNDING, INC.

PPL ELECTRIC UTILITIES CORPORATION
LOUISVILLE GAS AND ELECTRIC COMPANY
KENTUCKY UTILITIES COMPANY
REGISTRATION STATEMENT ON FORM S-3

EXHIBIT INDEX

D ipntion

Method of Filing

1.1

3.1

32

3.3.1

332

3.4.1

3.6

3.7

3.8

3.9

3.10

Form of Underwriting Agreement with respect to Securities

11-9

A form of underwriting agreement with respect to any securities will
be filed as an Exhibit to a report on Form 8-K, as contemplated by
Item 601(b)(1) of Regulation S-K under the Securities Act.

Exhibit 3(i) to PPL Corporation Form 8-K (File No. 1-11459) dated
May 26, 2016.

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

Exhibit 3.3 to PPL Corporation and PPL Capital Funding, Inc.
Registration Statement on Form S-3 (File Nos. 333-38003 and
333-38003-01) dated October 16, 1997.

Exhibit 3.5 to PPL Corporation, PPL Capital Funding, Inc. and PPL
Capital Funding Trust I Registration Statement on Form S-3 (File
Nos. 333-54504, 333-54504-1 and 333-54504-2) dated January 29,
2001.

Exhibit 3(a) to Louisville Gas and Electric Company Registration
Statement filed on Form S-4 (File No. 333-173676) dated April 22,
2011.

Exhibit 3(b) to Louisville Gas and Electric Company Registration
Statement filed on Form S-4 (File No. 333-173676) dated April 22,
2011.

Exhibit 3(a) to Kentucky Ultilities Company Registration Statement
filed on Form S-4 (File No. 333-173675) dated April 22, 2011.

Exhibit 3(b) to Kentucky Utilities Company Registration Statement
filed on Form S-4 (File No. 333-173675) dated April 22, 2011.

Exhibit 3(ii) to PPL Corporation Form 8-K (File No. 1-11459) dated
December 19, 2022.

Exhibit 3(a) to PPL Electric Utilities Corporation Quarterly Report on
Form 10-Q (File No. 1-905) for the quarter ended September 30,
2015.

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

Exhibit 3(c) to Louisville Gas and Electric Company Registration
Statement filed on Form S-4 (File No. 333-173676) dated April 22,
2011.

Exhibit 3(c) to Kentucky Utilities Company Registration Statement
filed on Form S-4 (File No. 333-173675) dated April 22, 2011.
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Indenture March 2, 2023.
4.10.20 - - - Exhibit 4(a) to PPL Corporation Form 8-K (File No. 1-11459) dated
January 5, 2024.
4.11 Exhibit 4.14 to PPL Corporation Registration Statement filed on
Form S-3 (File No. 333-180410) dated March 29, 2012.
4.12 Exhibit 4.15 to PPL Electric Utilities Corporation Registration
Statement filed on Form S-3 (File No. 333-158200-02) dated
March 25, 2009.
4.13.1 Exhibit 4(a) to PPL Corporation Form 8-K (File No. 1-11459) dated
March 20, 2007.
4.13.2 Exhibit 4(b) to PPL Corporation Form 8-K (File No. 1-11459) dated
March 20, 2007.
4.13.3 Exhibit 4(b) to PPL Corporation Form 8-K (File No. 1-11459) dated

March 15, 2013



The Narragansett Electric Company
d/b/a Rhode Island Energy

Docket No. 25-45-GE

Attachment PUC 1-3-1

Page 27 of 97
Table-of Contents
Exhibit
N tion Method of F‘ﬂjng
4.14 Exhibit 4.17 to PPL Corporation and PPL Capital Funding, Inc.

4.15

4.16.1

4.16.2

4.16.3

4.16.4

4.16.5

4.16.6

4.16.7

4.16.8

4.16.9

4.16.10

4.17

4.18

4.19.1

4.19.2

4.19.3

4.19.4

4.19.5

4.19.6

Registration Statement filed on Form S-3 (File Nos. 333-158200
and 333-158200-03) dated March 25, 2009.

Exhibit 4.18 to PPL Corporation and PPL Capital Funding, Inc.
Registration Statement filed on Form S-3 (File Nos. 333-158200
and 333-158200-03) dated March 25, 2009.

Exhibit 4(r)-1 to PPL Corporation Annual Report on Form 10-K
(File No. 1-11459) for the year ended December 31, 2010.

Exhibit 4(r)-2 to PPL Corporation Form 10-K (File No. 1-11459) for
the year ended December 31, 2010.

Exhibit 4(r)-3 to PPL Corporation Form 10-K (File No. 1-11459) for
the year ended December 31, 2010.

Exhibit 4(a) to PPL Corporation Form 8-K (File No. 1-11459) dated
November 14, 2013.

Exhibit 4(a) to Louisville Gas and Electric Company Form 8-K (File
No. 1-2893) dated September 28, 2015.

Exhibit 4(b) to Louisville Gas and Electric Company Form 8-K
(File No. 1-2893) dated September 15, 2016.

Exhibit 4(b) to Louisville Gas and Electric Company Form 8-K
(File No. 1-2893) dated June 1, 2017).

Exhibit 4(a) to PPL Corporation Form 8-K (File No. 1-11459) dated
April 1,2019.

Exhibit 4(a) to PPL Corporation Form 8-K (File No. 1-11459) dated
March 20, 2023.

Exhibit 4(b) to PPL Corporation Form 8-K (File No. 1-11459) dated
December 6, 2023.

Exhibit 4.26 to PPL Corporation Registration Statement filed on
Form S-3 (File No. 333-180410) dated March 29, 2012.

Exhibit 4.27 to PPL Corporation Registration Statement filed on
Form S-3 (File No. 333-180410) dated March 29, 2012.

Exhibit 4(q)-1 to PPL Corporation Annual Report on Form 10-K
(File No. 1-11459) for the year ended December 31, 2010.

Exhibit 4(q)-2 to PPL Corporation Form 10-K (File No. 1-11459)
for the year ended December 31, 2010.

Exhibit 4(q)-3 to PPL Corporation Form 10-K (File No. 1-11459)
for the year ended December 31, 2010.

Exhibit 4(b) to PPL Corporation Form 8-K (File No. 1-11459) dated
November 14, 2013.

Exhibit 4(b) to Kentucky Utilities Company Form 8-K (File
No. 1-3464) dated September 28, 2015.

Exhibit 4(b) to Kentucky Utilities Company Form 8-K (File
No. 1-3464) dated August 26, 2016.



The Narragansett Electric Company
d/b/a Rhode Island Energy

Docket No. 25-45-GE

Attachment PUC 1-3-1

Page 28 of 97
Table-of-Contents

Exhibit No- Descripti Method of Eiling

4.19.7 Exhibit 4(a) to PPL Corporation 10-Q Report (File No. 1-11459) for
the quarter ended September 30, 2018.

4.19.8 Exhibit 4(b) to PPL Corporation Form 8-K (File No. 1-11459) dated
April 1,2019.

4.19.9 Exhibit 4(a) to PPL Corporation Form 8-K (File No. 1-11459) dated
June 3, 2020.

4.19.10 Exhibit 4(c) to PPL Corporation Form 8-K (File No. 1-11459) dated
March 20, 2023.

4.19.11 Exhibit 4(e) to PPL Corporation Form 8-K (File No. 1-11459) dated
December 6, 2023.

4.20 Exhibit 4.29 to PPL Corporation Registration Statement filed on
Form S-3 (File No. 333-180410) dated March 29, 2012.

4.21 Exhibit 4.30 to PPL Corporation Registration Statement filed on
Form S-3 (File No. 333-180410) dated March 29, 2012.

4.22 Exhibit 4(c) to PPL Corporation Quarterly Report on Form 10-Q
(File No. 1-11459) for the quarter ended September 30, 2017.

5.1 Filed herewith.

5.2 Filed herewith.

5.3 Filed herewith.

5.4 Filed herewith.

23.1 Filed herewith as part of Exhibit 5.1.

23.2 Filed herewith as part as Exhibit 5.2

233 Filed herewith as part of Exhibit 5.3.

23.4 Consentof Davis Polk & Wardwell [ TP Filed herewith as part of Exhibit 5.4.

23.5 CensentofDeloitte-&Touehe LEP—PPE-Corperation Filed herewith.

23.6 Consentof Deloitte & Touche LR —PPL Llectric Utilities Filed herewith.

23.7 Filed herewith.

23.8 Consentof Deloitte-&Tonche HEP—Kentueky Utilities- Company  Filed herewith.

24.1 Pewer-of Atterney-of Directorsof PRL-Cerperation Filed herewith.

25.1 Statement-of Eligibility-of The Bank-of New—YorlkMelen;as Filed herewith.

252 Statement-of Eligibility of The Bank-of NewYork- Mellonras Filed herewith.

253 Statement-of Eligibilityof The Bank-of NewYork Mellon;as Filed herewith.

e UtifitiesC . :
dated-as-ofAugust+5200+



The Narragansett Electric Company
d/b/a Rhode Island Energy

Docket No. 25-45-GE

Attachment PUC 1-3-1

Page 29 of 97
Fable-of-Contents
Exhibit
No- D .r Method-of Fﬂing

25.4 Filed herewith.
25.5 Filed herewith.
25.6 Filed herewith.
107 Filed herewith.

*

Previously filed as indicated and incorporated herein by reference.

1I-14



The Narragansett Electric Company
d/b/a Rhode Island Energy

Docket No. 25-45-GE

Attachment PUC 1-3-1

Page 30 of 97

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, PPL Corporation certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in the City of Allentown, and Commonwealth of Pennsylvania, on the 16th day of February, 2024.

PPL Corporation
(Registrant)

By; s/ Vincent Qnrgl

Name: Vincent Sorgi
Title: President, Chief Executive Officer and Director

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following
persons in the capacities indicated on the 16th day of February, 2024.

Signature Fitde
s/ Vincent Sorgi Principal Executive
Vincent Sorgi, President, Officer and Director

Chief Executive Officer and Director

s/ Joseph P_Bergstein Ir Principal Financial

Joseph P. Bergstein Jr., Executive Vice President Officer
and Chief Financial Officer

s/ Marlene C_Beers Principal Accounting
Marlene C. Beers, Vice President and Officer
Controller
ARTHUR P. BEATTIE, VENKATA Directors

RAJAMANNAR MADADHUSHI, HEATHER
B. REDMAN, CRAIG A. ROGERSON, LINDA
G. SULLIVAN,

NATICA von ALTHANN, KEITH H.
WILLIAMSON, PHOEBE A. WOOD,
ARMANDO ZAGALO DE LIMA

By W._Eric Marr
W. Eric Marr, As Attorney-in-Fact
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Pursuant to the requirements of the Securities Act of 1933, as amended, PPL Capital Funding, Inc. certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Allentown, and Commonwealth of Pennsylvania, on the 16th day of
February, 2024.

PPL Capital Funding, Inc.
(Registrant)

By: S, Inqpphp Rprgctein Ir.

Name: Joseph P. Bergstein, Jr.
Title: President

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following
persons in the capacities indicated on the 16th day of February, 2024.

Signatare Fite
s/ Joseph P_Bergstein_Ir. Principal Executive and Financial
Joseph P. Bergstein, Jr., President Officer and Director
s/ Marlene C_Beers Principal Accounting
Marlene C. Beers, Vice President and Officer
Controller
s/ Tadd J. Henninger Director
Tadd J. Henninger, Senior Vice President and
Treasurer
s/ Andrew W. Elmore Director

Andrew W. Elmore, Vice President-Tax
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, PPL Electric Utilities Corporation certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Allentown, and Commonwealth of Pennsylvania, on the 16th day of
February, 2024.

PPL Electric Utilities Corporation
(Registrant)

By: /s Christine M. Martin

Name: Christine M. Martin
Title: President

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following
persons in the capacities indicated on the 16th day of February, 2024.

Signature Fitle

s/ Christine M. Martin Principal Executive Officer
Christine M. Martin, President

s/ Marlene C.Beers Principal Financial and
Marlene C. Beers, Vice President and Controller Accounting Officer
s/ Vincent Qnrgi Director

Vincent Sorgi

s/ Joseph P_Bergstein Ir. Director

Joseph P. Bergstein, Jr.

s/ Angela K_Gosman Director

Angela K. Gosman

s/ Wendy E_Stark Director
Wendy E. Stark

s/ Francis X Sullivan Director

Francis X. Sullivan
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Pursuant to the requirements of the Securities Act of 1933, as amended, Louisville Gas and Electric Company certifies that it has
reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Louisville, and Commonwealth of Kentucky, on the 16th day
of February, 2024.

Louisville Gas and Electric Company
(Registrant)

By: s/ John R Crockett IIL

Name: John R. Crockett III,
Title: President

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following
persons in the capacities indicated on the 16th day of February, 2024.

Signature Fitle
s/ John R Crockett 11T Principal Executive Officer
John R. Crockett III, President and Director
S Fhrictnphpr M. Garrett Principal Financial and
Christopher M. Garrett, Vice President-Finance and Accounting Officer
Accounting
s/ Vincent Sorgi Director

Vincent Sorgi

S anpph P_Bergstein_JIr. Director

Joseph P. Bergstein, Jr.

s/ Angela K _Gosman Director

Angela K. Gosman

s/ Wendy E. Stark Director
Wendy E. Stark

s/ Francis X, Sullivan Director
Francis X. Sullivan
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Pursuant to the requirements of the Securities Act of 1933, as amended, Kentucky Utilities Company certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Louisville, and Commonwealth of Kentucky, on the 16th day of February,
2024.

Kentucky Utilities Company
(Registrant)

By: s/ John R, Crockett 111

Name: John R. Crockett ITI
Title: President

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following
persons in the capacities indicated on the 16th day of February, 2024.

Signature Fitte
s/ John R Crockett 11T, Principal Executive Officer
John R. Crockett III, President and Director
s.Christopher M. Garrett Principal Financial and
Christopher M. Garrett, Vice President-Finance and Accounting Officer
Accounting
s/ Vincent Sorgi Director

Vincent Sorgi

S anpph P_Berostein_Jr. Director

Joseph P. Bergstein, Jr.

s/ Angela K _Gosman Director

Angela K. Gosman

s/ Wendv E._Stark Director
Wendy E. Stark

s/ Francis X Sullivan Director
Francis X. Sullivan
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W. Eric Marr

Senior Counsel

PPL Services Corporation
Two North Ninth Street
Allentown, PA 18101-1179
WMarr@pplweb.com
February 16, 2024

February 16, 2024

PPL Corporation

PPL Capital Funding, Inc.

PPL Electric Utilities Corporation
Two North Ninth Street
Allentown, Pennsylvania 18101

Ladies and Gentlemen:

I am Senior Counsel of PPL Services Corporation, a wholly owned subsidiary of PPL Corporation, a Pennsylvania corporation (“PPL”). I have acted as
counsel to PPL, PPL Capital Funding, Inc., a Delaware corporation (“PPL Capital”), and PPL Electric Utilities Corporation, a Pennsylvania corporation
(“PPL Electric” and, together with PPL and PPL Capital, the “Registrants”) in connection with the proposed issuance and sale from time to time of a
presently indeterminate aggregate amount of securities (“Securities”), including:

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

(i) contracts to purchase shares of PPL Common Stock (“Stock Purchase Contracts™), and/or stock purchase units, each representing either (A) a Stock
Purchase Contract, or (B) a Stock Purchase Contract and PPL Preferred Stock or debt securities or preferred trust securities of third parties that are
pledged to secure the stock purchase unit holders’ obligations to purchase PPL Common Stock under the Stock Purchase Contracts (“Stock Purchase
Units”);

(iii) shares of PPL’s Preferred Stock, par value $.01 per share (“PPL Preferred Stock™), and/or PPL’s depositary shares (“PPL Depositary Shares™), to be
issued under a deposit agreement (“PPL Deposit Agreement”) and representing a fractional interest in PPL Preferred Stock;

(iv) PPL Capital’s unsecured and unsubordinated debt securities (“PPL Capital Debt Securities”), together with PPL’s guarantees (the “Guarantees™) as
to payment of principal thereof and interest and premium, if any, thereon, such PPL Capital Debt Securities and the Guarantees to be issued under the
Indenture dated as of November 1, 1997 of PPL Capital and PPL to The Bank of New York Mellon, as trustee, as heretofore amended and supplemented
and as may be further amended or supplemented by one or more supplements relating to such PPL Capital Debt Securities (the “PPL Capital
Indenture”);

(v) PPL Capital’s unsecured and subordinated debt securities (“PPL Capital Subordinated Debt Securities™), together with PPL’s guarantees (the
“Subordinated Guarantees™) as to payment of principal thereof and interest and premium, if any, thereon, such PPL Capital Subordinated Debt Securities
and the Subordinated Guarantees to be issued under the Subordinated Indenture dated as of March 1, 2007 of PPL Capital and PPL to The Bank of New
York Mellon, as trustee, as heretofore amended and supplemented and as may be further amended or supplemented by one of more supplements relating
to the PPL Capital Subordinated Debt Securities (the “PPL Capital Subordinated Indenture”);
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(vi) PPL Electric’s senior secured debt securities (“PPL Electric Secured Debt Securities”), to be issued under PPL Electric’s Indenture dated as of
August 1, 2001 to The Bank of New York Mellon, as trustee, as heretofore amended and supplemented and as to be further amended and supplemented
by one or more supplemental indentures relating to such PPL Electric Secured Debt Securities (the “PPL Electric Indenture”); and

(vii) certain other securities of the Registrants;

all as contemplated by the Registration Statement on Form S-3 (the “Registration Statement”) proposed to be filed by the Registrants with the Securities
and Exchange Commission (“Commission”) on or about the date hereof for the registration of the Securities under the Securities Act of 1933, as
amended (the “Act”), and for the qualification under the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”) of the PPL Capital
Indenture, the PPL Electric Indenture and the PPL Capital Subordinated Indenture and, to the extent necessary, the purchase contract agreement to be
entered into in connection with the issuance of Stock Purchase Contracts or Stock Purchase Units (the “Purchase Contract Agreement”).

For purposes of this opinion letter, I have assumed that, at the time of offer, issuance and sale of any Securities (i) the Registration Statement, as it may
be amended, shall have become effective under the Act and such effectiveness shall not have been terminated or withdrawn; (ii) one or more
supplements to the prospectus which describe such Securities and specify certain pricing and issuance terms of such Securities shall have been filed with
the Commission; (iii) at the time of the issuance and delivery of PPL Common Stock, PPL has sufficient authorized but unissued shares of Common
Stock under the terms of its charter and that such authorized but unissued shares of Common Stock have not been reserved for issuance for other
purposes; (iv) the Board of Directors of the Registrant or Registrants issuing such Securities, or a duly authorized committee thereof, and/or the proper
officers of such Registrant or Registrants acting pursuant to properly delegated authority, shall have taken such action as may be necessary to authorize
the issuance and sale of such Securities and, if applicable, to establish the relative rights and preferences of such Securities, or other terms of such
Securities, in each case as set forth in or contemplated by the Registration Statement and any prospectus supplement relating to such Securities; (v) there
shall not have occurred any change in law or any authorization affecting the legality or enforceability of such Securities; and (vi) each Registrant issuing
such Securities shall remain duly incorporated and validly existing under the laws of the jurisdiction of incorporation or other organization in which it is
incorporated or otherwise organized on the date hereof. I have also assumed that none of the terms of any Security to be established subsequent to the
date hereof, nor the issuance and delivery of such Security, nor the compliance by the Registrant issuing such Security with the terms thereof will violate
any applicable law or will result in a violation of any provision of any instrument or agreement then binding upon such Registrant, or any restriction
imposed by any court or governmental body having jurisdiction over such Registrant.

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

On the basis of the foregoing assumptions and such examination and review, and subject to the limitations and qualifications stated herein, I advise you
that [ am of the opinion that:
A. PPL

1. PPL is validly existing as a corporation in good standing under the laws of the Commonwealth of Pennsylvania.
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2. The PPL Common Stock and the PPL Preferred Stock will be validly issued, fully paid and non-assessable when:

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

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

B. PPL Electric

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

The foregoing opinions as to the legal and binding nature of the Registrants’ obligations are subject to laws relating to or affecting generally the
enforcement of creditors’ and mortgagees’ rights, including without limitation, bankruptcy, insolvency or reorganization laws and general principles of
equity and by requirements of reasonableness, good faith and fair dealing.

The foregoing opinions do not pass upon compliance with “blue sky” laws or similar laws relating to the sale or distribution of the Securities by any
underwriters or agents.

You have informed me that you intend to issue Securities from time to time on a delayed or continuous basis, and this opinion is limited to the laws
referred to above as in effect on the date hereof. I understand that prior to issuing any Securities pursuant to the Registration Statement (i) you will
advise me in writing of the terms thereof and (ii) you will afford me an opportunity to (x) review the operative documents pursuant to which such
Securities are to be issued or sold (including the applicable offering documents) and (y) file such supplement or amendment to this opinion (if any) as I
may reasonably consider necessary or appropriate.

I hereby authorize and consent to the use of this opinion as Exhibit 5.1 to the Registration Statement, and authorize and consent to the references to me
under the caption “Validity of the Securities and the PPL Guarantees” in the Registration Statement and in the prospectus constituting a part thereof. In
giving the foregoing consent, I do not hereby admit that I come within the category of persons whose consent is required under Section 7 of the Act or
the rules and regulations of the Commission thereunder.

The opinions expressed herein are limited to the laws of the Commonwealth of Pennsylvania.

Very truly yours,

s/ W. Eric Marr

W. Eric Marr
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PPL Services Corporation
Office of General Counsel
220 W. Main Street
Louisville, KY 40202

USA

John P. Fendig

Senior Counsel

T 502-627-2608

F 502-627-3367
jpfendig@ pplweb.com

I am Senior Counsel for PPL Services Corporation, a wholly owned subsidiary of PPL Corporation, a Pennsylvania corporation. I have acted as counsel
to Louisville Gas and Electric Company, a Kentucky corporation (“LG&E”) and Kentucky Ultilities Company, a Kentucky and Virginia corporation
(“KU” and, together with LG&E, the “Registrants”) in connection with the proposed issuance and sale from time to time of a presently indeterminate

aggregate amount of securities (“Securities”), including

(1) LG&E’s secured debt securities, to be issued under LG&E’s Indenture dated as of October 1, 2010 to The Bank of New York Mellon, as
trustee, as heretofore amended and supplemented and as to be further amended and supplemented by one or more supplemental indentures

relating to such debt securities (the “LG&E Indenture”); and

(ii) KU’s secured debt securities, to be issued under KU’s Indenture dated as of October 1, 2010 to The Bank of New York Mellon, as trustee,
as heretofore amended and supplemented and as to be further amended and supplemented by one or more supplemental indentures relating

to such debt securities (the “KU Indenture”);

all as contemplated by the Registration Statement on Form S-3 (the “Registration Statement”) proposed to be filed by the Registrants with the Securities
and Exchange Commission (“Commission”) on or about the date hereof for the registration of the Securities under the Securities Act of 1933, as
amended (the “Act”), and for the qualification under the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”) of the LG&E Indenture

and the KU Indenture.

I have examined such corporate records, certificates and other documents and have reviewed such questions of law as I have considered necessary or

appropriate for purposes of the opinions expressed below.

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

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

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

Commonwealth of Virginia.
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You have informed me that you intend to issue Securities from time to time on a delayed or continuous basis, and this opinion is limited to the laws
referred to below as in effect on the date hereof. I understand that prior to issuing any Securities pursuant to the Registration Statement (i) you will
advise me in writing of the terms thereof and (ii) you will afford me an opportunity to (x) review the operative documents pursuant to which such
Securities are to be issued or sold (including the applicable offering documents) and (y) file such supplement or amendment to this opinion (if any) as I
may reasonably consider necessary or appropriate.

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

The opinions expressed herein are limited to the laws of the Commonwealth of Kentucky and the Commonwealth of Virginia.

Very truly yours,

s/ John P. Fendig

John P. Fendig
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BRACEWELL

We are acting as special counsel for each of PPL Electric Utilities Corporation, a Pennsylvania corporation (“PPL Electric”), Louisville Gas and Electric
Company, a Kentucky corporation (“LG&E”), and Kentucky Utilities Company, a Kentucky and Virginia corporation (“KU” and, together with PPL
Electric and LG&E, the “Registrants”), in connection with the proposed issuance and sale by such Registrants from time to time of a presently
indeterminate principal amount of securities (“Securities”), including

@) PPL Electric’s secured debt securities (“PPL Electric Debt Securities”), to be issued under PPL Electric’s Indenture dated as of August 1,
2001 to The Bank of New York Mellon, as trustee, as heretofore amended and supplemented and as to be further amended and
supplemented by one or more supplemental indentures relating to such PPL Electric Debt Securities (the “PPL Electric Indenture”);

(ii) LG&E’s secured debt securities (“LG&E Debt Securities”), to be issued under LG&E’s Indenture dated as of October 1, 2010 to The Bank
of New York Mellon, as trustee, as heretofore amended and supplemented and as to be further amended and supplemented by one or more
supplemental indentures relating to such LG&E Debt Securities (the “LG&E Indenture”); and

(iii))  KU’s secured debt securities (“KU Debt Securities”), to be issued under KU’s Indenture dated as of October 1, 2010 to The Bank of New
York Mellon, as trustee, as heretofore amended and supplemented and as to be further amended and supplemented by one or more
supplemental indentures relating to such KU Debt Securities (the “KU Indenture”);

Bracewell LLP

T: +1.212.508.6100 F: +1.212.508.6101
31 W. 52nd Street, Suite 1900, New York, New York 10019-6118
bracewell.com

AUSTIN CONNECTICUT DALLAS DUBAI HOUSTON LONDON NEW YORK SANANTONIO SEATTLE WASHINGTON, DC
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all as contemplated by the Registration Statement on Form S-3 (the “Registration Statement”) proposed to be filed by the Registrants and certain other
registrants with the Securities and Exchange Commission (the “Commission”) on or about the date hereof for the registration of the Securities under the
Securities Act of 1933, as amended (the “Act”), and for the qualification under the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”)
of the PPL Electric Indenture, the LG&E Indenture and the KU Indenture.

We have reviewed the Registration Statement and such other agreements, documents, records, certificates and other materials, and have reviewed and
are familiar with such corporate proceedings and satisfied ourselves as to such other matters, as we have considered relevant or necessary as a basis for
this opinion. In such review, we have assumed the accuracy and completeness of all agreements, documents, records, certificates and other materials
submitted to us, the conformity with the originals of all such materials submitted to us as copies (whether or not certified and including facsimiles), the
authenticity of the originals of such materials and all materials submitted to us as originals, the genuineness of all signatures and the legal capacity of all
natural persons.

For purposes of this opinion letter, we have assumed that, at the time of issuance and sale of any Securities (i) the Registration Statement, as it may be
amended, shall have become effective under the Act and such effectiveness shall not have been terminated or withdrawn; (ii) one or more supplements
to the prospectus which describe such Securities and specify certain pricing and issuance terms of such Securities shall have been filed with the
Commission pursuant to Rule 424(b) under the Act; (iii) the indenture pursuant to which such Securities are to be issued shall have been qualified under
the Trust Indenture Act and shall constitute the valid and legally binding obligation of the trustee thereunder; (iv) the Registrant issuing such Securities
(a) is duly organized, validly existing and in good standing under the law of its jurisdiction of organization, and (b) has the power to execute and deliver,
and perform its obligations under, such Securities and the indenture pursuant to which such Securities are issued; (v) the board of directors of the
Registrant or Registrants issuing such Securities, or a duly authorized committee thereof, and/or the proper officers of such Registrant or Registrants
acting pursuant to properly delegated authority (any of the foregoing, a “Board”), shall have taken such action as may be necessary to authorize the
indentures, the issuance and sale of such Securities and, if applicable, to establish the relative rights and preferences of such Securities, or other terms of
such Securities, in each case as set forth in or contemplated by the Registration Statement and any prospectus supplement relating to such Securities, and
shall not have rescinded any such action; (vi) there shall not have occurred any change in law or any authorization affecting the legality or enforceability
of such Securities; and (vii) each Registrant issuing such Securities shall remain duly organized and validly existing under the laws of the jurisdiction or
jurisdictions of incorporation or other organization in which it is incorporated or otherwise organized on the date hereof. We have also assumed that
neither the establishment of any terms of any Security to be

AUSTIN  CONNECTICUT DALLAS DUBAI HOUSTON LONDON NEWYORK SANANTONIO SEATTLE WASHINGTON, DC
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established subsequent to the date hereof, nor the issuance and delivery of such Security, nor the compliance by the Registrant issuing such Security with
the terms thereof will (a) violate any law (other than the Applicable Law (as defined below)) or (b) require any authorization, consent, order, approval or
license (or the like) of, or any exemption (or the like) from, or any registration or filing with, or any report or notice to, any executive, legislative,
judicial, administrative or regulatory body (a “Governmental Approval”) except for any Utility Commission Approvals (as defined below) as shall have
been obtained and be in full force and effect and sufficient to authorize such Securities, or (c) violate or conflict with, result in a breach of, or constitute
a default under, (i) the articles of incorporation or by-laws of the issuer of such Securities or any other agreement or instrument to which such issuer or
any of its affiliates is a party or by which such issuer or any of its affiliates or any of their respective properties may be bound, (ii) any Governmental
Approval (including any Utility Commission Approval) that may be applicable to such issuer or any of its affiliates or any of their respective properties
or (iii) any order, decision, judgment or decree that may be applicable to such issuer or any of its affiliates or any of their respective properties.

We note that prior to the issuance of PPL Electric Debt Securities, LG&E Debt Securities and KU Debt Securities, approvals of the Pennsylvania Public
Utility Commission (in the case of PPL Electric), the Kentucky Public Service Commission (in the case of LG&E and KU) and the Virginia State
Corporation Commission (in the case of KU), and/or the Federal Energy Regulatory Commission (in the case of PPL Electric, LG&E and KU) may be
required to authorize such issuance (any of the foregoing commissions, the “Utility Commissions,” and any of the foregoing such approvals, “Utility
Commission Approvals”).

On the basis of the assumptions and subject to the qualifications and limitations set forth herein, we are of the opinion that

1. With respect to any PPL Electric Debt Securities, when (a) the PPL Electric Board has taken all necessary corporate action to approve the
issuance and establish the terms of a series of PPL Electric Debt Securities, the terms of the offering and related matters, (b) the applicable
Utility Commissions have duly authorized the issuance by PPL Electric of such Securities and (c) such Securities have been duly
established, executed and authenticated in accordance with the PPL Electric Indenture and issued and sold by PPL Electric in the manner
contemplated by the Registration Statement and in accordance with the authorizations of the PPL Electric Board and such Utility
Commissions, such PPL Electric Debt Securities will constitute the valid and legally binding obligations of PPL Electric.

2. With respect to any LG&E Debt Securities, when (a) the LG&E Board has taken all necessary corporate action to approve the issuance and
establish the terms of a series of LG&E Debt Securities, the terms of the offering and related matters, (b) the applicable Utility
Commissions have duly authorized the issuance by LG&E of such Securities and (c) such Securities have been duly established, executed
and authenticated in accordance with the LG&E Indenture and issued and sold by LG&E in the manner contemplated by the Registration
Statement and in accordance with the authorizations of the LG&E Board and such Utility Commissions, such LG&E Debt Securities will
constitute the valid and legally binding obligations of LG&E.

AUSTIN  CONNECTICUT DALLAS DUBAI HOUSTON LONDON NEWYORK SANANTONIO SEATTLE WASHINGTON, DC
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3. With respect to any KU Debt Securities, when (a) the KU Board has taken all necessary corporate action to approve the issuance and

establish the terms of a series of KU Debt Securities, the terms of the offering and related matters, (b) the applicable Utility Commissions
have duly authorized the issuance by KU of such Securities and (c) such Securities have been duly established, executed and authenticated
in accordance with the KU Indenture and issued and sold by KU in the manner contemplated by the Registration Statement and in
accordance with the authorizations of the KU Board and such Utility Commissions, such KU Debt Securities will constitute the valid and
legally binding obligations of KU.

Our opinions are subject to and limited by the effect of (a) applicable bankruptcy, insolvency, reorganization, fraudulent conveyance, preference and
transfer, receivership, conservatorship, arrangement, moratorium and other similar laws affecting or relating to creditors’ and mortgagees’ rights
generally, (b) general equitable principles (whether considered in a proceeding in equity or at law) and (c) requirements of materiality, reasonableness,
good faith and fair dealing and the discretion of the court before which any proceeding therefor may be brought. Further, we express no opinion with
respect to (a) provisions in such Securities or related agreements with respect to waiver, delay, extension or omission of notice or enforcement of rights
or remedies, waivers of defenses or waivers of benefits of stay, extension, moratorium, redemption, statutes of limitations or other benefits provided by
operation of law, (b) the validity or binding effect of any provisions therein that require or relate to the payment of interest, fees or charges at a rate or in
an amount that is in excess of legal limits or that a court would determine in the circumstances under applicable law to be commercially unreasonable or
a penalty or a forfeiture, or whether a court would award a judgment in a currency other than United States dollars, or (¢) with respect to the lien of the
PPL Electric Indenture, LG&E Indenture or KU Indenture. Further, we note that the enforceability of any exculpation, indemnification or contribution
provisions contained therein may be limited by applicable law or public policy.

We express no opinion herein as to any matters of compliance with “blue sky” laws or similar laws relating to the sale or distribution of the Securities by
any underwriters or agents.

This opinion is limited to the laws of the State of New York as in effect on the date hereof (such laws, the “Applicable Law”).

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

Very truly yours,

/s/ Bracewell LLP

AUSTIN  CONNECTICUT DALLAS DUBAI HOUSTON LONDON NEWYORK SANANTONIO SEATTLE WASHINGTON, DC
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450 Lexington Avenue
New York, NY 10017
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February 16, 2024

PPL Corporation
Two North Ninth Street
Allentown, Pennsylvania 18101-1179

Ladies and Gentlemen:

PPL Corporation, a Pennsylvania corporation (the “Company”), and PPL Capital Funding, a Delaware corporation (“PPL Capital”), are filing with the
Securities and Exchange Commission a Registration Statement on Form S-3 (the “Registration Statement”) for the purpose of registering under the
Securities Act of 1933, as amended (the “Securities Act”), (a) shares of common stock, par value $.01 per share (the “Common Stock”) of the
Company; (b) shares of preferred stock, par value $.01 per share (the “Preferred Stock™) of the Company; (c) PPL Capital’s senior debt securities (the
“PPL Capital Senior Debt Securities”), which may be issued pursuant to the Indenture dated as of November 1, 1997 among PPL Capital, the
Company and The Bank of New York Mellon, as trustee (the “Senior Debt Trustee”), as heretofore amended and supplemented and as may be further
amended or supplemented by one or more supplements thereto (the “Senior Debt Indenture”); (d) PPL Capital’s subordinated debt securities (the
“PPL Capital Subordinated Debt Securities” and, together with the PPL Capital Senior Debt Securities, the “Debt Securities”), which may be issued
pursuant to the Subordinated Indenture dated as of March 1, 2007 among PPL Capital, the Company and The Bank of New York Mellon, as trustee (the
“Subordinated Debt Trustee” and, together with the Senior Debt Trustee, the “Trustees”), as heretofore amended and supplemented and as may be
amended or supplemented by one or more supplements thereto (the “Subordinated Debt Indenture,” and together with the Senior Debt Indenture, the
“Indentures”); (¢) purchase contracts (the “Purchase Contracts”) to purchase shares of PPL Common Stock or PPL Preferred Stock which may be
issued under one or more purchase contract agreements (each, a “Purchase Contract Agreement”) to be entered into between the Company and the
purchase contract agent to be named therein (the “Purchase Contract Agent”); (f) stock purchase units (the “Units”) to be issued under one or more
unit agreements to be entered into among the Company, a bank or trust company, as unit agent (the “Unit Agent”), and the holders from time to time of
the Units (each such unit agreement, a “Unit Agreement”); (g) the Company’s guarantees (the “Guarantees”) of the Debt Securities, to be issued under
the Indentures; and (h) depositary shares representing fractional interests in shares or multiple shares of the Preferred Stock (the “Depositary Shares”),
which may be issued under one or more preferred stock depositary agreements (each, a “Depositary Agreement”) to be entered into between the
Company and a preferred stock depositary to be named therein (the “Depositary’).

We, as your counsel, have examined originals or copies of such documents, corporate records, certificates of public officials and other instruments as we
have deemed necessary or advisable for the purpose of rendering this opinion.

In rendering the opinions expressed herein, we have, without independent inquiry or investigation, assumed that (i) all documents submitted to us as
originals are authentic and complete, (ii) all documents submitted to us as copies conform to authentic, complete originals, (iii) all documents filed as
exhibits to the Registration Statement that have not been executed will conform to the forms thereof, (iv) all signatures on all documents that we
reviewed are genuine, (v) all natural persons executing documents had and have the legal capacity to do so, (vi) all statements in certificates of public
officials and officers of the Company and PPL Capital that we reviewed were and are accurate and (vii) all representations made by the Company and
PPL Capital as to matters of fact in the documents that we reviewed were and are accurate.
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Based upon the foregoing, and subject to the additional assumptions and qualifications set forth below, we advise you that, in our opinion:

1. When any supplemental indentures to be entered into in connection with the issuance of any Debt Securities have been duly authorized,
executed and delivered by the Trustees, the Company and PPL Capital; the specific terms of a particular series of Debt Securities and the related
Guarantees have been duly authorized and established in accordance with the Indentures; and such Debt Securities and the related Guarantees have been
duly authorized, executed, authenticated, issued and delivered in accordance with the Indenture and the applicable underwriting or other agreement
against payment therefor, such Debt Securities will constitute valid and binding obligations of PPL Capital and each of the related Guarantees will
constitute valid and binding obligations of the Company, enforceable in accordance with their terms, subject to applicable bankruptcy, insolvency and
similar laws affecting creditors’ rights generally, concepts of reasonableness and equitable principles of general applicability, provided that we express
no opinion as to (x) the enforceability of any waiver of rights under any usury or stay law, (y) (i) the effect of fraudulent conveyance, fraudulent transfer
or similar provision of applicable law on the conclusions expressed above or (ii) any provision of the Indentures that purports to avoid the effect of
fraudulent conveyance, fraudulent transfer or similar provision of applicable law by limiting the amount of the Company’s obligation or (z) the validity,
legally binding effect or enforceability of any provision that permits holders to collect any portion of stated principal amount upon acceleration of the
Debt Securities to the extent determined to constitute unearned interest.

2. When the Purchase Contract Agreement to be entered into in connection with the issuance of any Purchase Contracts has been duly authorized,
executed and delivered by the Purchase Contract Agent and the Company; the specific terms of the Purchase Contracts have been duly authorized and
established in accordance with the Purchase Contract Agreement; and such Purchase Contracts have been duly authorized, executed, issued and
delivered in accordance with the Purchase Contract Agreement and the applicable underwriting or other agreement against payment therefor, such
Purchase Contracts will constitute valid and binding obligations of the Company, enforceable in accordance with their terms, subject to applicable
bankruptcy, insolvency and similar laws affecting creditors’ rights generally, concepts of reasonableness and equitable principles of general applicability.

3. When the Unit Agreement to be entered into in connection with the issuance of any Units has been duly authorized, executed and delivered by
the Unit Agent and the Company; the specific terms of the Units have been duly authorized and established in accordance with the Unit Agreement; and
such Units have been duly authorized, executed, issued and delivered in accordance with the Unit Agreement and the applicable underwriting or other
agreement against payment therefor, such Units will constitute valid and binding obligations of the Company, enforceable in accordance with their
terms, subject to applicable bankruptcy, insolvency and similar laws affecting creditors’ rights generally, concepts of reasonableness and equitable
principles of general applicability.

4. When the Depositary Agreement to be entered into in connection with the issuance of any Depositary Shares has been duly authorized,
executed and delivered by the Depositary and the Company; the specific terms of the Depositary Shares have been duly authorized and established in
accordance with the Depositary Agreement; and such Depositary Shares have been duly authorized, executed, issued and delivered in accordance with
the Depositary Agreement and the applicable underwriting or other agreement against payment therefor, such Depositary Shares will constitute legal and
valid interests in the corresponding shares of Preferred Stock, subject to applicable bankruptcy, insolvency and similar laws affecting creditors’ rights
generally, concepts of reasonableness and equitable principles of general applicability.
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DavisPolk

In connection with the opinions expressed above, we have assumed that, at or prior to the time of the delivery of any such security, (i) the Board of
Directors of the Company and the Board of Directors of PPL Capital shall have duly established the terms of such security and duly authorized the
issuance and sale of such security and such authorization shall not have been modified or rescinded; (ii) each of the Company and PPL Capital is, and
shall remain, validly existing as a corporation in good standing under the laws of its respective jurisdiction of incorporation; (iii) the Registration
Statement shall have become effective and such effectiveness shall not have been terminated or rescinded; and (iv) the Indentures, the Debt Securities,
the Purchase Contract Agreement, the Unit Agreement, the Guarantees and the Depositary Agreement are each valid, binding and enforceable
agreements of each party thereto (other than as expressly covered above in respect of the Company and PPL Capital); and (v) there shall not have
occurred any change in law affecting the validity or enforceability of such security. We have also assumed that (i) the terms of any security whose terms
are established subsequent to the date hereof and the issuance, execution, delivery and performance by the Company or PPL Capital of any such security
(a) with respect to the Company only, are within its corporate powers, (b) with respect to the Company only, do not contravene, or constitute a default
under, the certificate of incorporation or bylaws or other constitutive documents of the Company, (c) require no action by or in respect of, or filing with,
any governmental body, agency or official and (d) do not contravene, or constitute a default under, any provision of applicable law or public policy or
regulation or any judgment, injunction, order or decree or any agreement or other instrument binding upon the Company or PPL Capital and (ii) any
Purchase Contract Agreement and Unit Agreement will be governed by the laws of the State of New York.

We are members of the Bar of the State of New York and the foregoing opinion is limited to the laws of the State of New York and the General
Corporation Law of the State of Delaware. Insofar as the foregoing opinion involves matters governed by the laws of the Commonwealth of
Pennsylvania, we have relied, without independent inquiry or investigation, on the opinion of W. Eric Marr delivered to you today.

‘We hereby consent to the filing of this opinion as an exhibit to the Registration Statement referred to above and further consent to the reference to our
name under the caption “Legal Matters” in the prospectus, which is a part of the Registration Statement. In giving this consent, we do not admit that we
are in the category of persons whose consent is required under Section 7 of the Securities Act.

Very truly yours,

/s/ Davis Polk & Wardwell LLP
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Exhibit 23.5
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in this Registration Statement on Form S-3 of our reports dated February 16, 2024 relating to the financial
statements of PPL Corporation and the effectiveness of PPL Corporation’s internal control over financial reporting, appearing in the Annual Report on
Form 10-K of PPL Corporation for the year ended December 31, 2023. We also consent to the reference to us under the heading “Experts” in such
Registration Statement.

/s/ Deloitte & Touche LLP

Morristown, New Jersey
February 16, 2024
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Exhibit 23.6
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated February 16, 2024 relating to the financial
statements of PPL Electric Utilities Corporation, appearing in the Annual Report on Form 10-K of PPL Electric Utilities Corporation for the year ended
December 31, 2023. We also consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ Deloitte & Touche LLP

Morristown, New Jersey
February 16, 2024
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Exhibit 23.7
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated February 16, 2024 relating to the financial
statements of Louisville Gas and Electric Company, appearing in the Annual Report on Form 10-K of Louisville Gas and Electric Company for the year
ended December 31, 2023. We also consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ Deloitte & Touche LLP

Louisville, Kentucky
February 16, 2024
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Exhibit 23.8
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated February 16, 2024 relating to the financial
statements of Kentucky Utilities Company, appearing in the Annual Report on Form 10-K of Kentucky Utilities Company for the year ended
December 31, 2023. We also consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ Deloitte & Touche LLP

Louisville, Kentucky
February 16, 2024
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Exhibit 24.1
PPL CORPORATION
POWER OF ATTORNEY
WITH RESPECT TO:
OMNIBUS SHELF REGISTRATION STATEMENT

The undersigned directors of PPL Corporation, a Pennsylvania corporation, do hereby appoint each of Vincent Sorgi, Wendy E. Stark, Jeffrey R.
Jankowski and W. Eric Marr, 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 the undersigned directors and in their names to file with the Securities and Exchange Commission, Washington, D.C., under
provisions of the Securities Act of 1933, as amended, a registration statement or registration statements for the registration under
provisions of the Securities Act of 1933, as amended, and any other rules, regulations or requirements of the Securities and Exchange
Commission in respect thereof, of various securities of PPL Corporation or its subsidiaries (without designation as to the amount of such
securities), which securities may include guarantees by PPL Corporation of the securities of such subsidiaries, and any and all amendments
thereto, whether said amendments add to, delete from or otherwise alter any such registration statement or registration statements, or add
or withdraw any exhibits or schedules to be filed therewith and any and all instruments in connection therewith.

The undersigned hereby grant to 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 16th day of February, 2024.

/s/ Arthur P. Beattie /s/ Linda G. Sullivan

Arthur P. Beattie Linda G. Sullivan

/s/ Venkata Rajamannar Madabhushi /s/ Natica von Althann
Venkata Rajamannar Madabhushi Natica von Althann

/s/ Heather B. Redman /s/ Keith H. Williamson
Heather B. Redman Keith H. Williamson

/s/ Craig A. Rogerson /s/ Phoebe A. Wood

Craig A. Rogerson Phoebe A. Wood

/s/ Vincent Sorgi /s/ Armando Zagalo de Lima

Vincent Sorgi Armando Zagalo de Lima
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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY

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

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

305(b)(2)

THE BANK OF NEW YORK MELLON

(Exact name of trustee as specified in its charter)

New York

(Jurisdiction of incorporation
if not a U.S. national bank)

240 Greenwich Street, New York, N.Y.

(Address of principal executive offices)

PPL Capital Funding, Inc.

(Exact name of obligor as specified in its charter)

Delaware
(State or other jurisdiction of
incorporation or organization)

Two North Ninth Street

Allentown, Pennsylvania
(Address of principal executive offices)

PPL Corporation
(Exact name of registrant as specified in its charter)

Pennsylvania

(State or other jurisdiction of
incorporation or organization)

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

Senior Debt Securities

and Guarantees of Senior Debt Securities
(Title of the indenture securities)

13-5160382

(L.R.S. employer
identification no.)

10286
(Zip code)

23-2926644
(I.R.S. employer
identification no.)

18101-1179
(Zip code)

23-2758192

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

18101-1179
(Zip code)
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General information. Furnish the following information as to the Trustee:

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

Name Address

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

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

Federal Deposit Insurance Corporation 550 17th Street, NW
Washington, D.C. 20429

The Clearing House Association L.L.C. 100 Broad Street
New York, N.Y. 10004

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

Yes.

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

None.

List of Exhibits.

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

1. A copy of the Organization Certificate of The Bank of New York Mellon (formerly known as The Bank of New York, itself formerly
Irving Trust Company) as now in effect, which contains the authority to commence business and a grant of powers to exercise corporate
trust powers. (Exhibit 1 to Amendment No. 1 to Form T-1 filed with Registration Statement No. 33-6215, Exhibits 1a and 1b to Form T-1
filed with Registration Statement No. 33-21672, Exhibit 1 to Form T-1 filed with Registration Statement No. 33-29637, Exhibit 1 to Form
T-1 filed with Registration Statement No. 333-121195 and Exhibit 1 to Form T-1 filed with Registration Statement No. 333-152735).

0.
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A copy of the existing By-laws of the Trustee (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-261533).

The consent of the Trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement
No. 333-229519).

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

_3-
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SIGNATURE

Pursuant to the requirements of the Act, the Trustee, The Bank of New York Mellon, a corporation organized and existing under the laws of the
State of New York, has duly caused this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of
New York, and State of New York, on the12th day of February, 2024.

THE BANK OF NEW YORK MELLON
By: /s/ Francine Kincaid

Name: Francine Kincaid
Title: Vice President
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EXHIBIT 7

Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON
of 240 Greenwich Street, New York, N.Y. 10286

And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the close of business December 31, 2023, published in accordance with a call made by the Federal Reserve
Bank of this District pursuant to the provisions of the Federal Reserve Act.

Dollar amounts in thousands

ASSETS
Cash and balances due from depository institutions:

Noninterest-bearing balances and currency and coin 4,078,000

Interest-bearing balances 119,816,000
Securities:

Held-to-maturity securities 49,578,000

Available-for-sale debt securities 76,492,000

Equity securities with readily determinable fair values not held for trading 0
Federal funds sold and securities purchased under agreements to resell:

Federal funds sold in domestic offices 0

Securities purchased under agreements to resell 13,524,000
Loans and lease financing receivables:

Loans and leases held for sale 0

Loans and leases held for investment 32,622,000

LESS: Allowance for loan and lease losses 285,000

Loans and leases held for investment, net of allowance 32,337,000
Trading assets 5,476,000
Premises and fixed assets (including capitalized leases) 2,754,000
Other real estate owned 2,000
Investments in unconsolidated subsidiaries and associated companies 1,560,000
Direct and indirect investments in real estate ventures 0
Intangible assets 6,934,000
Other assets 19,978,000

Total assets 332,529,000



LIABILITIES
Deposits:
In domestic offices
Noninterest-bearing
Interest-bearing

In foreign offices, Edge and Agreement subsidiaries, and IBFs

Noninterest-bearing
Interest-bearing

Federal funds purchased and securities sold under agreements to repurchase:

Federal funds purchased in domestic offices
Securities sold under agreements to repurchase
Trading liabilities
Other borrowed money:

(includes mortgage indebtedness and obligations under capitalized leases)

Not applicable

Not applicable

Subordinated notes and debentures
Other liabilities

Total liabilities

EQUITY CAPITAL

Perpetual preferred stock and related surplus
Common stock

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

Accumulated other comprehensive income

Other equity capital components

Total bank equity capital

Noncontrolling (minority) interests in consolidated subsidiaries
Total equity capital

Total liabilities and equity capital
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d/b/a Rhode Island Energy

Docket No. 25-45-GE

Attachment PUC 1-3-1

Page 58 of 97

188,830,000
58,891,000
129,939,000
98,296,000
3,925,000
94,371,000

0
3,820,000
3,653,000

1,700,000

0
8,604,000
304,903,000

0

1,135,000
12,224,000
17,672,000
-3,405,000
0
27,626,000
0
27,626,000
332,529,000
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I, Dermot McDonogh, Chief Financial Officer of the above-named bank do hereby declare that this Report of Condition is true and correct to the
best of my knowledge and belief.

Dermot McDonogh
Chief Financial Officer

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

Robin A. Vince
Jeffrey A. Goldstein Directors
Joseph J. Echevarria
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Exhibit 25.2

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

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

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

THE BANK OF NEW YORK MELLON

(Exact name of trustee as specified in its charter)

New York 13-5160382
(Jurisdiction of incorporation (L.R.S. employer
if not a U.S. national bank) identification no.)
240 Greenwich Street, New York, N.Y. 10286
(Address of principal executive offices) (Zip code)
PPL Corporation

(Exact name of obligor as specified in its charter)

Pennsylvania 23-2758192
(State or other jurisdiction of (I.R.S. employer
incorporation or organization) identification no.)

Two North Ninth Street
Allentown, Pennsylvania 18101-1179

(Address of principal executive offices) (Zip code)

Stock Purchase Contracts
(Title of the indenture securities)
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General information. Furnish the following information as to the Trustee:

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

Name Address

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

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

Federal Deposit Insurance Corporation 550 17th Street, NW
Washington, D.C. 20429

The Clearing House Association L.L.C. 100 Broad Street
New York, N.Y. 10004

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

Yes.

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

None.

List of Exhibits.

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

1. A copy of the Organization Certificate of The Bank of New York Mellon (formerly known as The Bank of New York, itself formerly
Irving Trust Company) as now in effect, which contains the authority to commence business and a grant of powers to exercise corporate
trust powers. (Exhibit 1 to Amendment No. 1 to Form T-1 filed with Registration Statement No. 33-6215, Exhibits 1a and 1b to Form T-1
filed with Registration Statement No. 33-21672, Exhibit 1 to Form T-1 filed with Registration Statement No. 33-29637, Exhibit 1 to Form
T-1 filed with Registration Statement No. 333-121195 and Exhibit 1 to Form T-1 filed with Registration Statement No. 333-152735).

0.
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A copy of the existing By-laws of the Trustee (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-261533).

The consent of the Trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement
No. 333-229519).

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

_3-
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SIGNATURE

Pursuant to the requirements of the Act, the Trustee, The Bank of New York Mellon, a corporation organized and existing under the laws of the
State of New York, has duly caused this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of
New York, and State of New York, on the12th day of February, 2024.

THE BANK OF NEW YORK MELLON
By: /s/ Francine Kincaid

Name: Francine Kincaid
Title: Vice President
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EXHIBIT 7

Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON
of 240 Greenwich Street, New York, N.Y. 10286

And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the close of business December 31, 2023, published in accordance with a call made by the Federal Reserve
Bank of this District pursuant to the provisions of the Federal Reserve Act.

Dollar amounts in thousands

ASSETS
Cash and balances due from depository institutions:

Noninterest-bearing balances and currency and coin 4,078,000

Interest-bearing balances 119,816,000
Securities:

Held-to-maturity securities 49,578,000

Available-for-sale debt securities 76,492,000

Equity securities with readily determinable fair values not held for trading 0
Federal funds sold and securities purchased under agreements to resell:

Federal funds sold in domestic offices 0

Securities purchased under agreements to resell 13,524,000
Loans and lease financing receivables:

Loans and leases held for sale 0

Loans and leases held for investment 32,622,000

LESS: Allowance for loan and lease losses 285,000

Loans and leases held for investment, net of allowance 32,337,000
Trading assets 5,476,000
Premises and fixed assets (including capitalized leases) 2,754,000
Other real estate owned 2,000
Investments in unconsolidated subsidiaries and associated companies 1,560,000
Direct and indirect investments in real estate ventures 0
Intangible assets 6,934,000
Other assets 19,978,000

Total assets 332,529,000



LIABILITIES
Deposits:
In domestic offices
Noninterest-bearing
Interest-bearing

In foreign offices, Edge and Agreement subsidiaries, and IBFs

Noninterest-bearing
Interest-bearing

Federal funds purchased and securities sold under agreements to repurchase:

Federal funds purchased in domestic offices
Securities sold under agreements to repurchase
Trading liabilities
Other borrowed money:

(includes mortgage indebtedness and obligations under capitalized leases)

Not applicable

Not applicable

Subordinated notes and debentures
Other liabilities

Total liabilities

EQUITY CAPITAL

Perpetual preferred stock and related surplus
Common stock

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

Accumulated other comprehensive income

Other equity capital components

Total bank equity capital

Noncontrolling (minority) interests in consolidated subsidiaries
Total equity capital

Total liabilities and equity capital
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188,830,000
58,891,000
129,939,000
98,296,000
3,925,000
94,371,000

0
3,820,000
3,653,000

1,700,000

0
8,604,000
304,903,000

0

1,135,000
12,224,000
17,672,000
-3,405,000
0
27,626,000
0
27,626,000
332,529,000
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I, Dermot McDonogh, Chief Financial Officer of the above-named bank do hereby declare that this Report of Condition is true and correct to the
best of my knowledge and belief.

Dermot McDonogh
Chief Financial Officer

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

Robin A. Vince
Jeffrey A. Goldstein Directors
Joseph J. Echevarria
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Exhibit 25.3

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

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

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

THE BANK OF NEW YORK MELLON

(Exact name of trustee as specified in its charter)

New York 13-5160382
(Jurisdiction of incorporation (L.R.S. employer
if not a U.S. national bank) identification no.)
240 Greenwich Street, New York, N.Y. 10286
(Address of principal executive offices) (Zip code)

PPL Electric Utilities Corporation

(Exact name of obligor as specified in its charter)

Pennsylvania 23-0959590
(State or other jurisdiction of (I.R.S. employer
incorporation or organization) identification no.)

Two North Ninth Street
Allentown, Pennsylvania 18101-1179

(Address of principal executive offices) (Zip code)

Debt Securities
(Title of the indenture securities)
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General information. Furnish the following information as to the Trustee:

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

Name Address

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

Federal Reserve Bank of New York 33 Liberty Street, New York, N.Y. 10045
Federal Deposit Insurance Corporation 550 17th Street, NW

Washington, D.C. 20429
The Clearing House Association L.L.C. 100 Broad Street

New York, N.Y. 10004
(b) Whether it is authorized to exercise corporate trust powers.

Yes.

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

None.

List of Exhibits.

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

1. A copy of the Organization Certificate of The Bank of New York Mellon (formerly known as The Bank of New York, itself formerly
Irving Trust Company) as now in effect, which contains the authority to commence business and a grant of powers to exercise corporate
trust powers. (Exhibit 1 to Amendment No. 1 to Form T-1 filed with Registration Statement No. 33-6215, Exhibits 1a and 1b to Form T-1
filed with Registration Statement No. 33-21672, Exhibit 1 to Form T-1 filed with Registration Statement No. 33-29637, Exhibit 1 to Form
T-1 filed with Registration Statement No. 333-121195 and Exhibit 1 to Form T-1 filed with Registration Statement No. 333-152735).

0.
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A copy of the existing By-laws of the Trustee (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-261533).

The consent of the Trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement
No. 333-229519).

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

_3-
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SIGNATURE

Pursuant to the requirements of the Act, the Trustee, The Bank of New York Mellon, a corporation organized and existing under the laws of the
State of New York, has duly caused this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of
New York, and State of New York, on the12th day of February, 2024.

THE BANK OF NEW YORK MELLON
By: /s/ Francine Kincaid

Name: Francine Kincaid
Title: Vice President
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EXHIBIT 7

Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON
of 240 Greenwich Street, New York, N.Y. 10286

And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the close of business December 31, 2023, published in accordance with a call made by the Federal Reserve
Bank of this District pursuant to the provisions of the Federal Reserve Act.

Dollar amounts in thousands

ASSETS
Cash and balances due from depository institutions:

Noninterest-bearing balances and currency and coin 4,078,000

Interest-bearing balances 119,816,000
Securities:

Held-to-maturity securities 49,578,000

Available-for-sale debt securities 76,492,000

Equity securities with readily determinable fair values not held for trading 0
Federal funds sold and securities purchased under agreements to resell:

Federal funds sold in domestic offices 0

Securities purchased under agreements to resell 13,524,000
Loans and lease financing receivables:

Loans and leases held for sale 0

Loans and leases held for investment 32,622,000

LESS: Allowance for loan and lease losses 285,000

Loans and leases held for investment, net of allowance 32,337,000
Trading assets 5,476,000
Premises and fixed assets (including capitalized leases) 2,754,000
Other real estate owned 2,000
Investments in unconsolidated subsidiaries and associated companies 1,560,000
Direct and indirect investments in real estate ventures 0
Intangible assets 6,934,000
Other assets 19,978,000

Total assets 332,529,000



LIABILITIES

Deposits:
In domestic offices
Noninterest-bearing
Interest-bearing

In foreign offices, Edge and Agreement subsidiaries, and IBFs

Noninterest-bearing
Interest-bearing

Federal funds purchased and securities sold under agreements to repurchase:

Federal funds purchased in domestic offices
Securities sold under agreements to repurchase
Trading liabilities
Other borrowed money:

(includes mortgage indebtedness and obligations under capitalized leases)

Not applicable

Not applicable

Subordinated notes and debentures
Other liabilities

Total liabilities

EQUITY CAPITAL

Perpetual preferred stock and related surplus
Common stock

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

Accumulated other comprehensive income

Other equity capital components

Total bank equity capital

Noncontrolling (minority) interests in consolidated subsidiaries
Total equity capital

Total liabilities and equity capital
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188,830,000
58,891,000
129,939,000
98,296,000
3,925,000
94,371,000

0
3,820,000
3,653,000

1,700,000

0
8,604,000
304,903,000

0

1,135,000
12,224,000
17,672,000
-3,405,000
0
27,626,000
0
27,626,000
332,529,000
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I, Dermot McDonogh, Chief Financial Officer of the above-named bank do hereby declare that this Report of Condition is true and correct to the
best of my knowledge and belief.

Dermot McDonogh
Chief Financial Officer

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

Robin A. Vince
Jeffrey A. Goldstein Directors
Joseph J. Echevarria
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Exhibit 25.4

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY

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

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

305(b)(2)

THE BANK OF NEW YORK MELLON

(Exact name of trustee as specified in its charter)

New York

(Jurisdiction of incorporation
if not a U.S. national bank)

240 Greenwich Street, New York, N.Y.

(Address of principal executive offices)

PPL Capital Funding, Inc.

(Exact name of obligor as specified in its charter)

Delaware

(State or other jurisdiction of
incorporation or organization)

Two North Ninth Street

Allentown, Pennsylvania
(Address of principal executive offices)

PPL Corporation

(Exact name of registrant as specified in its charter)

Pennsylvania
(State or other jurisdiction of
incorporation or organization)

Two North Ninth Street

Allentown, Pennsylvania
(Address of principal executive offices)

Subordinated Debt Securities

13-5160382

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

10286
(Zip code)

23-2926644

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

18101-1179
(Zip code)

23-2758192
(I.R.S. employer
identification no.)

18101-1179
(Zip code)

and Guarantees of Subordinated Debt Securities

(Title of the indenture securities)
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General information. Furnish the following information as to the Trustee:

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

Name Address

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

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

Federal Deposit Insurance Corporation 550 17th Street, NW
Washington, D.C. 20429

The Clearing House Association L.L.C. 100 Broad Street
New York, N.Y. 10004

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

Yes.

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

None.

List of Exhibits.

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

1. A copy of the Organization Certificate of The Bank of New York Mellon (formerly known as The Bank of New York, itself formerly
Irving Trust Company) as now in effect, which contains the authority to commence business and a grant of powers to exercise corporate
trust powers. (Exhibit 1 to Amendment No. 1 to Form T-1 filed with Registration Statement No. 33-6215, Exhibits 1a and 1b to Form T-1
filed with Registration Statement No. 33-21672, Exhibit 1 to Form T-1 filed with Registration Statement No. 33-29637, Exhibit 1 to Form
T-1 filed with Registration Statement No. 333-121195 and Exhibit 1 to Form T-1 filed with Registration Statement No. 333-152735).

0.
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A copy of the existing By-laws of the Trustee (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-261533).

The consent of the Trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement
No. 333-229519).

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

_3-
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SIGNATURE

Pursuant to the requirements of the Act, the Trustee, The Bank of New York Mellon, a corporation organized and existing under the laws of the
State of New York, has duly caused this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of
New York, and State of New York, on the12th day of February, 2024.

THE BANK OF NEW YORK MELLON
By: /s/ Francine Kincaid

Name: Francine Kincaid
Title: Vice President
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EXHIBIT 7

Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON
of 240 Greenwich Street, New York, N.Y. 10286

And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the close of business December 31, 2023, published in accordance with a call made by the Federal Reserve
Bank of this District pursuant to the provisions of the Federal Reserve Act.

Dollar amounts in thousands

ASSETS
Cash and balances due from depository institutions:

Noninterest-bearing balances and currency and coin 4,078,000

Interest-bearing balances 119,816,000
Securities:

Held-to-maturity securities 49,578,000

Available-for-sale debt securities 76,492,000

Equity securities with readily determinable fair values not held for trading 0
Federal funds sold and securities purchased under agreements to resell:

Federal funds sold in domestic offices 0

Securities purchased under agreements to resell 13,524,000
Loans and lease financing receivables:

Loans and leases held for sale 0

Loans and leases held for investment 32,622,000

LESS: Allowance for loan and lease losses 285,000

Loans and leases held for investment, net of allowance 32,337,000
Trading assets 5,476,000
Premises and fixed assets (including capitalized leases) 2,754,000
Other real estate owned 2,000
Investments in unconsolidated subsidiaries and associated companies 1,560,000
Direct and indirect investments in real estate ventures 0
Intangible assets 6,934,000
Other assets 19,978,000

Total assets 332,529,000



LIABILITIES
Deposits:
In domestic offices
Noninterest-bearing
Interest-bearing

In foreign offices, Edge and Agreement subsidiaries, and IBFs

Noninterest-bearing
Interest-bearing

Federal funds purchased and securities sold under agreements to repurchase:

Federal funds purchased in domestic offices
Securities sold under agreements to repurchase
Trading liabilities
Other borrowed money:

(includes mortgage indebtedness and obligations under capitalized leases)

Not applicable

Not applicable

Subordinated notes and debentures
Other liabilities

Total liabilities

EQUITY CAPITAL

Perpetual preferred stock and related surplus
Common stock

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

Accumulated other comprehensive income

Other equity capital components

Total bank equity capital

Noncontrolling (minority) interests in consolidated subsidiaries
Total equity capital

Total liabilities and equity capital
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188,830,000
58,891,000
129,939,000
98,296,000
3,925,000
94,371,000

0
3,820,000
3,653,000

1,700,000

0
8,604,000
304,903,000

0
1,135,000
12,224,000
17,672,000
-3,405,000
0
27,626,000
0
27,626,000
332,529,000
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I, Dermot McDonogh, Chief Financial Officer of the above-named bank do hereby declare that this Report of Condition is true and correct to the
best of my knowledge and belief.

Dermot McDonogh
Chief Financial Officer

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

Robin A. Vince
Jeffrey A. Goldstein Directors
Joseph J. Echevarria



The Narragansett Electric Company
d/b/a Rhode Island Energy

Docket No. 25-45-GE

Attachment PUC 1-3-1

Page 81 of 97

Exhibit 25.5

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

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

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

THE BANK OF NEW YORK MELLON

(Exact name of trustee as specified in its charter)

New York 13-5160382
(Jurisdiction of incorporation (L.R.S. employer
if not a U.S. national bank) identification no.)
240 Greenwich Street, New York, N.Y. 10286
(Address of principal executive offices) (Zip code)

Louisville Gas and Electric Company
(Exact name of obligor as specified in its charter)

Kentucky 61-0264150
(State or other jurisdiction of (L.R.S. employer
incorporation or organization) identification no.)

220 West Main Street
Louisville, Kentucky 40202-1377

(Address of principal executive offices) (Zip code)

Debt Securities
(Title of the indenture securities)
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General information. Furnish the following information as to the Trustee:

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

Name Address

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

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

Federal Deposit Insurance Corporation 550 17th Street, NW
Washington, D.C. 20429

The Clearing House Association L.L.C. 100 Broad Street
New York, N.Y. 10004

(b) Whether it is authorized to exercise corporate trust powers.
Yes.
Affiliations with Obligor.

If the obligor is an affiliate of the trustee, describe each such affiliation.
None.

List of Exhibits.

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

1. A copy of the Organization Certificate of The Bank of New York Mellon (formerly known as The Bank of New York, itself formerly
Irving Trust Company) as now in effect, which contains the authority to commence business and a grant of powers to exercise corporate
trust powers. (Exhibit 1 to Amendment No. 1 to Form T-1 filed with Registration Statement No. 33-6215, Exhibits 1a and 1b to Form T-1
filed with Registration Statement No. 33-21672, Exhibit 1 to Form T-1 filed with Registration Statement No. 33-29637, Exhibit 1 to Form
T-1 filed with Registration Statement No. 333-121195 and Exhibit 1 to Form T-1 filed with Registration Statement No. 333-152735).

_2-
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A copy of the existing By-laws of the Trustee (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-261533).

The consent of the Trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement
No. 333-229519).

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

_3-
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SIGNATURE

Pursuant to the requirements of the Act, the Trustee, The Bank of New York Mellon, a corporation organized and existing under the laws of the
State of New York, has duly caused this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of
New York, and State of New York, on the12th day of February, 2024.

THE BANK OF NEW YORK MELLON
By: /s/ Francine Kincaid

Name: Francine Kincaid
Title: Vice President
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EXHIBIT 7

Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON
of 240 Greenwich Street, New York, N.Y. 10286

And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the close of business December 31, 2023, published in accordance with a call made by the Federal Reserve
Bank of this District pursuant to the provisions of the Federal Reserve Act.

Dollar amounts in thousands

ASSETS
Cash and balances due from depository institutions:

Noninterest-bearing balances and currency and coin 4,078,000

Interest-bearing balances 119,816,000
Securities:

Held-to-maturity securities 49,578,000

Available-for-sale debt securities 76,492,000

Equity securities with readily determinable fair values not held for trading 0
Federal funds sold and securities purchased under agreements to resell:

Federal funds sold in domestic offices 0

Securities purchased under agreements to resell 13,524,000
Loans and lease financing receivables:

Loans and leases held for sale 0

Loans and leases held for investment 32,622,000

LESS: Allowance for loan and lease losses 285,000

Loans and leases held for investment, net of allowance 32,337,000
Trading assets 5,476,000
Premises and fixed assets (including capitalized leases) 2,754,000
Other real estate owned 2,000
Investments in unconsolidated subsidiaries and associated companies 1,560,000
Direct and indirect investments in real estate ventures 0
Intangible assets 6,934,000
Other assets 19,978,000

Total assets 332,529,000



LIABILITIES
Deposits:
In domestic offices
Noninterest-bearing
Interest-bearing

In foreign offices, Edge and Agreement subsidiaries, and IBFs

Noninterest-bearing
Interest-bearing

Federal funds purchased and securities sold under agreements to repurchase:

Federal funds purchased in domestic offices
Securities sold under agreements to repurchase
Trading liabilities
Other borrowed money:

(includes mortgage indebtedness and obligations under capitalized leases)

Not applicable

Not applicable

Subordinated notes and debentures
Other liabilities

Total liabilities

EQUITY CAPITAL

Perpetual preferred stock and related surplus
Common stock

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

Accumulated other comprehensive income

Other equity capital components

Total bank equity capital

Noncontrolling (minority) interests in consolidated subsidiaries
Total equity capital

Total liabilities and equity capital
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188,830,000
58,891,000
129,939,000
98,296,000
3,925,000
94,371,000

0
3,820,000
3,653,000

1,700,000

0
8,604,000
304,903,000

0
1,135,000
12,224,000
17,672,000
-3,405,000
0
27,626,000
0
27,626,000

332,529,000
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I, Dermot McDonogh, Chief Financial Officer of the above-named bank do hereby declare that this Report of Condition is true and correct to the
best of my knowledge and belief.

Dermot McDonogh
Chief Financial Officer

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

Robin A. Vince
Jeffrey A. Goldstein Directors
Joseph J. Echevarria
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Exhibit 25.6

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY

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

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

305(b)(2)

THE BANK OF NEW YORK MELLON

(Exact name of trustee as specified in its charter)

New York

(Jurisdiction of incorporation
if not a U.S. national bank)

240 Greenwich Street, New York, N.Y.

(Address of principal executive offices)

Kentucky Utilities Company
(Exact name of obligor as specified in its charter)

Kentucky and Virginia

(State or other jurisdiction of
incorporation or organization)

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

Debt Securities
(Title of the indenture securities)

13-5160382

(L.R.S. employer
identification no.)

10286
(Zip code)

61-0247570

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

40507-1462
(Zip code)
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General information. Furnish the following information as to the Trustee:

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

Name Address

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

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

Federal Deposit Insurance Corporation 550 17th Street, NW
Washington, D.C. 20429

The Clearing House Association L.L.C. 100 Broad Street
New York, N.Y. 10004

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

Yes.

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

None.

List of Exhibits.

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

1. A copy of the Organization Certificate of The Bank of New York Mellon (formerly known as The Bank of New York, itself formerly
Irving Trust Company) as now in effect, which contains the authority to commence business and a grant of powers to exercise corporate
trust powers. (Exhibit 1 to Amendment No. 1 to Form T-1 filed with Registration Statement No. 33-6215, Exhibits 1a and 1b to Form T-1
filed with Registration Statement No. 33-21672, Exhibit 1 to Form T-1 filed with Registration Statement No. 33-29637, Exhibit 1 to Form
T-1 filed with Registration Statement No. 333-121195 and Exhibit 1 to Form T-1 filed with Registration Statement No. 333-152735).

0.
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A copy of the existing By-laws of the Trustee (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-261533).

The consent of the Trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement
No. 333-229519).

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

_3-
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SIGNATURE

Pursuant to the requirements of the Act, the Trustee, The Bank of New York Mellon, a corporation organized and existing under the laws of the
State of New York, has duly caused this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of
New York, and State of New York, on thel2th day of February, 2024.

THE BANK OF NEW YORK MELLON
By: /s/ Francine Kincaid

Name: Francine Kincaid
Title: Vice President
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EXHIBIT 7

Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON
of 240 Greenwich Street, New York, N.Y. 10286

And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the close of business December 31, 2023, published in accordance with a call made by the Federal Reserve
Bank of this District pursuant to the provisions of the Federal Reserve Act.

Dollar amounts in thousands

ASSETS
Cash and balances due from depository institutions:

Noninterest-bearing balances and currency and coin 4,078,000

Interest-bearing balances 119,816,000
Securities:

Held-to-maturity securities 49,578,000

Available-for-sale debt securities 76,492,000

Equity securities with readily determinable fair values not held for trading 0
Federal funds sold and securities purchased under agreements to resell:

Federal funds sold in domestic offices 0

Securities purchased under agreements to resell 13,524,000
Loans and lease financing receivables:

Loans and leases held for sale 0

Loans and leases held for investment 32,622,000

LESS: Allowance for loan and lease losses 285,000

Loans and leases held for investment, net of allowance 32,337,000
Trading assets 5,476,000
Premises and fixed assets (including capitalized leases) 2,754,000
Other real estate owned 2,000
Investments in unconsolidated subsidiaries and associated companies 1,560,000
Direct and indirect investments in real estate ventures 0
Intangible assets 6,934,000
Other assets 19,978,000

Total assets 332,529,000



LIABILITIES
Deposits:
In domestic offices
Noninterest-bearing
Interest-bearing

In foreign offices, Edge and Agreement subsidiaries, and IBFs

Noninterest-bearing
Interest-bearing

Federal funds purchased and securities sold under agreements to repurchase:

Federal funds purchased in domestic offices
Securities sold under agreements to repurchase
Trading liabilities
Other borrowed money:

(includes mortgage indebtedness and obligations under capitalized leases)

Not applicable

Not applicable

Subordinated notes and debentures
Other liabilities

Total liabilities

EQUITY CAPITAL

Perpetual preferred stock and related surplus
Common stock

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

Accumulated other comprehensive income

Other equity capital components

Total bank equity capital

Noncontrolling (minority) interests in consolidated subsidiaries
Total equity capital

Total liabilities and equity capital
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188,830,000
58,891,000
129,939,000
98,296,000
3,925,000
94,371,000

0
3,820,000
3,653,000

1,700,000

0
8,604,000
304,903,000

0

1,135,000
12,224,000
17,672,000
-3,405,000
0
27,626,000
0
27,626,000
332,529,000
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I, Dermot McDonogh, Chief Financial Officer of the above-named bank do hereby declare that this Report of Condition is true and correct to the
best of my knowledge and belief.

Dermot McDonogh
Chief Financial Officer

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

Robin A. Vince
Jeffrey A. Goldstein Directors
Joseph J. Echevarria
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PPL Corporation,
PPL Capital Funding, Inc
PPL Electric Utilities Corporation
Louisville Gas and Electric Company
Kentucky Utilities Company
(Exact Name of Registrants as Specified in its Charter)

Table 1: Newly Registered and Carry Forward Securities
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Exhibit 107



Fees to be
Paid

Fees
Previously
Paid

Carry
Forward
Securities

Security
Type

Equity

Equity

Other

Other

Equity

Debt

Other

Debt

Other

Debt

Debt

Debt

N/A

N/A

Security
Class Title

Common
Stock of PPL
Corporation,

par value $.01
per share

Preferred
Stock of PPL
Corporation,

par value $.01
per share
PPL
Corporation
Stock Purchase
Contracts
PPL
Corporation
Stock Purchase
Units
PPL
Corporation
Depositary
Shares
PPL Capital
Funding, Inc.
Debt Securities
PPL
Corporation
Guarantees of
PPL Capital
Funding, Inc.
Debt Securities
PPL Capital
Funding, Inc.
Subordinated
Debt Securities
PPL
Corporation
Subordinated
Guarantees of
PPL Capital
Funding, Inc.
Subordinated
Debt Securities
PPL Electric
Utilities
Corporation
Debt Securities
Louisville Gas
and Electric
Company Debt
Securities
Kentucky
Utilities
Company Debt
Securities

N/A

N/A
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Net Fee Due N/A

Onmitted pursuant to Form S-3 Instructions to the Calculation of Filing Fee Tables and Related Disclosure 2(A)(iii)(c). An indeterminate and
unspecified amount of securities of each identified class are being registered as may from time to time be issued at indeterminate prices.

In reliance on and in accordance with Rules 456(b) and 457(r) under the Securities Act, the registrants are deferring payment of all of the
registration fee. Registration fees will be paid subsequently on a “pay-as-you-go” basis based on the aggregate offering price of the securities to be
offered in one or more offerings to be made hereunder.

PPL Corporation will fully and unconditionally guarantee the payment of principal, premium and interest on the PPL Capital Funding Inc.’s
unsecured and unsubordinated debt securities (“PPL Capital Funding Debt Securities”) and PPL Capital Funding Inc.’s unsecured and
subordinated debt securities (“PPL Capital Funding Subordinated Debt Securities”). No separate consideration will be received for the PPL
Corporation guarantees of the PPL Capital Funding Debt Securities or the PPL Capital Funding Subordinated Debt Securities. Pursuant to Rule
457(n) under the Securities Act, no registration fee is required with respect to the guarantees.
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Filed pursuant to Rule 424(b)(5)
Registration No. 333-277140
PROSPECTUS SUPPLEMENT
(To Prospectus dated February 16, 2024)

$2,000,000,000

PPL Corporation

Common Stock

We may offer and, if applicable, sell shares of our common stock having an aggregate offering price of up to $2,000,000,000 under an equity distribution
agreement, dated February 14, 2025 (the “Equity Distribution Agreement”), including pursuant to forward sale agreements entered into pursuant to the Equity
Distribution Agreement.

We have entered into the Equity Distribution Agreement with Barclays Capital Inc., BofA Securities, Inc., Goldman Sachs & Co. LLC, J.P. Morgan
Securities LLC, Mizuho Securities USA LLC, Morgan Stanley & Co. LLC, MUFG Securities Americas Inc., RBC Capital Markets, LLC, Scotia Capital (USA)
Inc. and Wells Fargo Securities, LLC as our agents (each, a “Sales Agent,” and, collectively, the “Sales Agents”), Barclays Bank PLC, Bank of America, N.A.,
Goldman Sachs & Co. LLC, JPMorgan Chase Bank, National Association, Mizuho Markets Americas LLC, Morgan Stanley & Co. LLC, Royal Bank of
Canada, The Bank of Nova Scotia and Wells Fargo Bank, National Association (each, in its capacity as purchaser under any forward sale agreement (as
described below), a “Forward Purchaser” and collectively, the “Forward Purchasers”) and Barclays Capital Inc., BofA Securities, Inc., Goldman Sachs & Co.
LLC, J.P. Morgan Securities LLC, Mizuho Securities USA LLC, Morgan Stanley & Co. LLC, RBC Capital Markets, LLC, Scotia Capital (USA) Inc. and Wells
Fargo Securities, LLC (each, as agent for its affiliated Forward Purchaser in connection with the offering and sale of any shares of our common stock hereunder
in connection with a forward sale agreement (as described below), a “Forward Seller” and collectively, the “Forward Sellers”). This prospectus supplement,
together with the accompanying prospectus, relates to shares of our common stock that may be offered and sold under the Equity Distribution Agreement.

The shares of our common stock will be offered at market prices prevailing at the time of sale. We will pay each Sales Agent a commission equal to up to
2.0% of the sales price of all shares of our common stock sold through it as our Sales Agent under the Equity Distribution Agreement.

The Equity Distribution Agreement provides that, in addition to the issuance and sale of shares of our common stock by us through or to the Sales Agents,
we may also enter into one or more forward sale agreements under the applicable master forward confirmation and the related supplemental confirmation
between us and each of the Forward Purchasers. In connection with any forward sale agreement, the relevant Forward Purchaser will borrow from third parties
and, through its affiliated Forward Seller, sell a number of shares of our common stock equal to the number of shares of our common stock underlying the
particular forward sale agreement.

In connection with any forward sale agreement, the relevant Forward Seller will receive, in the form of a reduced initial forward sale price under the
related forward sale agreement, commissions at a mutually agreed rate that will not exceed, but may be lower than, 2.0% of the gross sales prices of all
borrowed shares of our common stock sold during the applicable forward hedge selling period by it as a Forward Seller. In connection with the sale of the
common stock on our behalf, each Sales Agent, Forward Purchaser or Forward Seller may be deemed to be an “underwriter” within the meaning of the
Securities Act, and the compensation paid to each Sales Agent, Forward Purchaser or Forward Seller may be deemed to be underwriting commissions or
discounts. We have also agreed to indemnity each Sales Agent, Forward Purchaser and Forward Seller with respect to certain liabilities, including liabilities
under the Securities Act of 1933, as amended (the “Securities Act”) or the Securities Exchange Act of 1934, as amended (the “Exchange Act”) or contribute to
payments that such Sales Agent, Forward Purchaser or Forward Seller may be required to make in respect of those liabilities.

Our common stock is listed on the New York Stock Exchange under the symbol “PPL.” The last reported sale price of our common stock on February 13,
2025 was $34.41 per share.

Investing in our common stock involves certain risks. See “Risk Factors” beginning on page S-4 of this prospectus
supplement, page 2 of the accompanying prospectus, and in Item 1A in our Annual Report on Form 10-K for the year ended
December 31, 2024.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or passed upon
the accuracy or adequacy of this prospectus supplement or the accompanying prospectus. Any representation to the contrary is a criminal offense.

Barclays BofA Securities Goldman Sachs & Co. LLC J.P. Morgan Mizuho

Morgan Stanley MUFG RBC Capital Markets Scotiabank Wells Fargo Securities
The date of this prospectus supplement is February 14, 2025.
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We have authorized only the information contained or incorporated by reference in this prospectus supplement and the accompanying

prospectus, and any free writing prospectus to be delivered to you. Neither we nor the Sales Agents, the Forward Sellers nor the Forward

Purchasers (nor their affiliates) have authorized anyone to provide you with different or additional information and you should not assume we
have verified any such information and we take no responsibility for it. We are not making an offer of these securities in any jurisdiction where
the offer is not permitted. You should not assume that the information contained or incorporated by reference in this prospectus supplement

and the accompanying prospectus is accurate as of any date after the date of this prospectus supplement.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of this offering. The second
part is the accompanying prospectus, which is part of a registration statement that we filed with the Securities and Exchange Commission (“SEC”) using
a “shelf” registration process. Under this shelf process, we are offering to sell our common stock, using this prospectus supplement and the
accompanying prospectus. This prospectus supplement describes the specific terms of this offering. The accompanying prospectus and the information
incorporated by reference therein describe our business and give more general information, some of which may not apply to this offering. Generally,
when we refer only to the “prospectus,” we are referring to both parts combined. You should read this prospectus supplement together with the
accompanying prospectus before making a decision to invest in our common stock. If the information in this prospectus supplement or the information
incorporated by reference in this prospectus supplement is inconsistent with the accompanying prospectus, the information in this prospectus
supplement or the information incorporated by reference in this prospectus supplement will apply and supersede that information in the accompanying
prospectus.

Certain affiliates of PPL Corporation, specifically PPL Capital Funding Inc., PPL Electric Utilities Corporation, Louisville Gas and Electric
Company and Kentucky Utilities Company, have also registered their securities on the “shelf” registration statement referred to above. Such securities
are not being offered by this prospectus supplement.
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WHERE YOU CAN FIND MORE INFORMATION

Available Information

PPL Corporation files reports and other information with the SEC. The SEC maintains an Internet site that contains information PPL Corporation
has filed electronically with the SEC, which you can access over the Internet at http:/www.sec.gov.

PPL Corporation maintains an Internet Web site at www.pplweb.com. On the “Investors” page of that Web site, PPL Corporation provides access
to its SEC filings free of charge, as soon as reasonably practicable after filing with the SEC. The information on PPL Corporation’s Web site is not
incorporated in this prospectus supplement by reference, and you should not consider it a part of this prospectus supplement.

We have filed with the SEC a registration statement on Form S-3 with respect to the securities offered hereby. This prospectus supplement does
not contain all the information set forth in the registration statement, parts of which are omitted in accordance with the rules and regulations of the SEC.
For further information with respect to us and the securities offered hereby, reference is made to the registration statement.

PPL Corporation Common Stock is listed on the New York Stock Exchange (“NYSE”) (symbol: PPL).

Incorporation by Reference

PPL Corporation will “incorporate by reference” information into this prospectus supplement by disclosing important information to you by
referring you to other documents that it files separately with the SEC. The information incorporated by reference is deemed to be part of this prospectus
supplement, and later information that we file with the SEC will automatically update and supersede that information. This prospectus supplement
incorporates by reference the documents set forth below that have been previously filed with the SEC. These documents contain important information
about PPL Corporation.

SEC Filings Period/Date

Annual Report on Form 10-K Year ended December 31, 2024

Current Reports on Form 8-K Filed on January 6, 2025 and January 15, 2025

PPL Corporation’s 2024 Notice of Annual Meeting and Proxy Statement Filed on April 3, 2024
(portions thereof incorporated by reference into PPL Corporation’s Annual
Report on Form 10-K for the year ended December 31, 2023)

Additional documents that PPL Corporation files with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), between the date of this prospectus supplement and the termination of this offering of common stock are also
incorporated herein by reference. Unless specifically stated to the contrary, none of the information that we disclose under Items 2.02 or 7.01 of any
Current Report on Form 8-K that we have furnished or may from time to time furnish to the SEC is or will be incorporated by reference into, or
otherwise included in, this prospectus supplement.

PPL Corporation will provide without charge to each person, including any beneficial owner, to whom a copy of this prospectus supplement has
been delivered, a copy of any and all of its filings with the SEC. You may request a copy of these filings by writing or telephoning PPL Corporation at:

645 Hamilton Street
Allentown, Pennsylvania 18101
Attention: Treasurer
Telephone: (610) 774-5151
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CERTAIN TERMS USED IN THIS PROSPECTUS SUPPLEMENT

Unless otherwise specified or the context otherwise requires, references in this prospectus supplement to:

. “LG&E” refers to Louisville Gas & Electric Company;
. “KU” refers to Kentucky Utilities Company; and
. “PPL Electric” refers to PPL Electric Utilities Corporation.

FORWARD LOOKING INFORMATION

Statements contained in or incorporated by reference into this prospectus supplement concerning expectations, beliefs, plans, objectives, goals,
strategies, future events or performance and underlying assumptions and other statements that are other than statements of historical fact are “forward-
looking statements” within the meaning of the federal securities laws. Although we believe that the expectations and assumptions reflected in these
statements are reasonable, there can be no assurance that these expectations will prove to be correct. Forward-looking statements are subject to many
risks and uncertainties, and actual results may differ materially from the results discussed in forward-looking statements. In addition to the specific
factors discussed in “Risk Factors” set forth below and in the accompanying prospectus, in “Item 1A. Risk Factors” and in “Item 7. Combined
Management’s Discussion and Analysis of Financial Condition and Results of Operations” in our Annual Report on Form 10-K for the year ended
December 31, 2024, the following are among the important factors that could cause actual results to differ materially and adversely from the forward-
looking statements:

. weather and other conditions affecting generation, transmission and distribution operations, operating costs and customer energy use;

. strategic acquisitions, dispositions, or similar transactions and our ability to consummate these business transactions or realize expected
benefits from them;

. pandemic health events or other catastrophic events such as wildfires, earthquakes, explosions, floods, droughts, tornadoes, hurricanes and
other extreme weather-related events (including events potentially caused or exacerbated by climate change) and their impact on economic
conditions, financial markets and supply chains;

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

. volatility in or the impact of other changes in financial markets, commodity prices and economic conditions, including inflation;
. the outcome of rate cases or other cost recovery, revenue or regulatory proceedings;

. the direct or indirect effects on PPL or its subsidiaries or business systems of cyber-based intrusion or the threat of cyberattacks;
. development, adoption and use of artificial intelligence by us, our customers and our third-party vendors;

. significant changes in the demand for electricity;

. expansion of alternative and distributed sources of electricity generation and storage;

. the effectiveness of our risk management programs, including commodity and interest rate hedging;

. defaults by counterparties or suppliers for energy, capacity, coal, natural gas or key commodities, goods or services;

S-iv
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. a material decline in the market value of PPL’s equity;

. significant decreases in the fair value of debt and equity securities and their impact on the value of assets in defined benefit plans, and the
related cash funding requirements if the fair value of those assets decline;

. interest rates and their effect on pension and retiree medical liabilities, asset retirement obligation liabilities, interest payable on certain
debt securities, and the general economy;

. the potential impact of any unrecorded commitments and liabilities of PPL and its subsidiaries;

. new accounting requirements or new interpretations or applications of existing requirements;

. adverse changes in the corporate credit ratings or securities analyst rankings of PPL and its securities;

. any requirement to record impairment charges pursuant to Generally Accepted Accounting Principles with respect to any of our significant
investments;

. laws or regulations to reduce emissions of greenhouse gases or the physical effects of climate change;

. the availability of electricity and natural gas, and any consequences of a perceived or actual inability to serve demand reliably;

. continuing ability to access fuel supply for LG&E and KU, as well as the ability to recover fuel costs and environmental expenditures in a
timely manner at LG&E and KU and natural gas supply costs at LG&E and Rhode Island Energy;

. war, armed conflicts, terrorist attacks, or similar disruptive events, including the ongoing conflicts in Ukraine and the Middle East;

. changes in political, regulatory or economic conditions in states or regions where PPL or its subsidiaries conduct business;

. the ability to obtain necessary governmental permits and approvals;

. changes in state or federal tax laws or regulations;

. establishment of new tariffs on imported goods;

. changes in state, federal or foreign legislation or regulatory developments;

. the impact of any state, federal or foreign investigations applicable to PPL and its subsidiaries or the energy industry;

. our ability to attract and retain qualified employees;

. the effect of changing expectations and demands of our customers, regulators, investors and stakeholders, including differing views on
environmental, social and governance concerns;

. the effect of any business or industry restructuring;

. development of new projects, markets and technologies;

. the ability to control costs and avoid cost and schedule overruns during the development, construction and operation of generation
facilities or other projects;

. performance of new ventures;

. collective labor bargaining negotiations and labor costs;

. risks related to wildfires, including costs of potential regulatory penalties and other liabilities, the cost and availability of insurance and

damages in excess of insurance liability coverage; and
. the outcome of litigation involving PPL and its subsidiaries.
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Any such forward-looking statements should be considered in light of such important factors and in conjunction with other documents of PPL on
file with the SEC.

New factors that could cause actual results to differ materially from those described in forward-looking statements emerge from time to time, and
it is not possible for PPL to predict all such factors, or the extent to which any such factor or combination of factors may cause actual results to differ
from those contained in any forward-looking statement. Any forward-looking statement speaks only as of the date on which such statement is made and,

except as required by applicable law, PPL undertakes no obligation to update the information contained in such statement to reflect subsequent
developments or information.

Investors should note that PPL announces material financial information in SEC filings, press releases and public conference calls. In accordance
with SEC guidelines, PPL also uses the Investors section of its website, www.pplweb.com, to communicate with investors. It is possible that the
financial and other information posted there could be deemed to be material information. The information on PPL’s website is not part of this document.
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SUMMARY

The following summary contains information about the offering of the common stock. It does not contain all of the information that may be
important to you in making a decision to purchase the common stock. For a more complete understanding of PPL Corporation and the offering of
the common stock, we urge you to carefully read this entire prospectus supplement, the accompanying prospectus and the documents incorporated
by reference herein, including the “Risk Factors” sections and our financial statements and the notes to those financial statements.

PPL Corporation

PPL Corporation, headquartered in Allentown, Pennsylvania, is a utility holding company, incorporated in 1994. PPL Corporation, through its
regulated utility subsidiaries, delivers electricity to customers in Pennsylvania, Kentucky, Virginia, and Rhode Island; delivers natural gas to
customers in Kentucky and Rhode Island; and generates electricity from power plants in Kentucky.

PPL Corporation’s principal subsidiaries are shown below (* denotes a registrant under the registration statement of which this prospectus
supplement is a part):

PPL Corporation*
PPL Capital Funding
Provides financing for the
operations of PPL and certain
subsidiaries

r 1

1 1 1

1 1 1

LKE RIE

Engages in the regulated
transmission, distribution and
sale of electricity and
regulated distribution and sale

PPL Electric*
Engages in the regulated
transmission and distribution
of electricity in Pennsylvania

A holding company that owns
regulated utility operations
through its subsidiaries, LG&E

and'’kt) of natural gas in Rhode Island
T T
1 1
1 1
| 1
1 1
| 1
1 LG&E* KU* 1
! Engages in the regulated = !
1 . o s gvi s Engages in the regulated 1
| generation, transmission, distribution eneration. Transmission |
1 and sale of electricity and regulated __.gens ’ " 1
! distribution and sale of natural gas in distribition arid'sale of lectficity, !
: Kentucky primarily in Kentucky :
1 T T 1
: | | |
] | | ]
1 1 1 1
| 1 | 1
1 2 1 1
Pennsylvania Kentucky Rhode Island
Regulated Segment Regulated Segment Regulated Segment

Kentucky Regulated

The Kentucky Regulated segment consists primarily of the regulated electricity generation, transmission and distribution operations
conducted by LG&E and KU, as well as LG&E’s regulated distribution and sale of natural gas. As of December 31, 2024, LG&E provided electric
service to approximately 440,000 customers and provided natural gas service to approximately 336,000 customers in Kentucky. As of
December 31, 2024, KU
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provided electric service to approximately 577,000 customers in Kentucky and Virginia. See Item 1, “Business” in PPL Corporation’s 2024 Annual
Report for more information.

Pennsylvania Regulated

PPL Corporation’s Pennsylvania Regulated segment includes the regulated electricity distribution and transmission operations of PPL
Electric. As of December 31, 2024, PPL Electric delivered electricity to approximately 1.5 million customers in eastern and central Pennsylvania.
See Item 1, “Business” in PPL Corporation’s 2024 Annual Report for more information.

Rhode Island Regulated

The Rhode Island Regulated segment consists primarily of the regulated electricity transmission and distribution operations and regulated
distribution and sale of natural gas conducted by RIE. As of December 31, 2024, RIE provided electric service to approximately 515,000 customers
and natural gas service to approximately 280,000 customers. See Item 1, “Business” in PPL Corporation’s 2024 Annual Report for more
information.
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Issuer
Common stock offered by us

Use of proceeds

Dividend policy

Listing

Risk factors

Conflicts of Interest

THE OFFERING
PPL Corporation, a Pennsylvania corporation
Shares of our common stock, having aggregate sales proceeds of up to $2,000,000,000.

We intend to use the net proceeds, if any, (x) from this offering, after deducting the Sales
Agents’ commissions and our offering expenses and (y) payable upon settlement of any
forward sale agreement, in each case, for general corporate purposes. See “Use of
Proceeds.”

We have paid quarterly cash dividends on our common stock every year since 1946. The
annual dividends declared per share in 2023 and in 2024 were $0.945 and $1.013,
respectively. Future dividends, declared at the discretion of our board of directors, will be
dependent upon future earnings, cash flows and other factors.

Our common stock is listed on the New York Stock Exchange under the symbol “PPL.”

An investment in our common stock involves various risks, and prospective investors
should carefully consider the matters discussed under the caption entitled “Risk Factors”
beginning on page S-4 of this prospectus supplement, beginning on page 2 of the
accompanying prospectus and in Item 1A in our Annual Report on Form 10-K for the year
ended December 31, 2024.

The Forward Purchasers (or their respective affiliates) will receive the net proceeds of any
sale of borrowed shares of our common stock sold pursuant to this prospectus supplement
in connection with any forward sale agreement. Because certain Sales Agents, Forward
Sellers and Forward Purchasers or their respective affiliates are expected to receive part of
the net proceeds from the sale of shares of our common stock in connection with any
forward sale agreement , such Sales Agents, Forward Sellers and Forward Purchasers
would be deemed to have a conflict of interest under Financial Industry Regulatory
Authority, Inc. (“FINRA”) Rule 5121 to the extent such Sales Agents, Forward Sellers and
Forward Purchasers or their affiliates receive at least 5% of the net proceeds of the
offering. Any Sales Agent, Forward Sellers and Forward Purchasers deemed to have a
conflict of interest would be required to conduct the distribution of our common stock in
accordance with FINRA Rule 5121. If the offering is conducted in accordance with FINRA
Rule 5121, such Sales Agent, Forward Sellers and Forward Purchasers would not be
permitted to confirm a sale to an account over which it exercises discretionary authority
without first receiving specific written approval from the account holder. The appointment
of a “qualified independent underwriter” (as defined in FINRA Rule 5121) is not necessary
for this offering because the shares of common stock being offered have a “bona fide
public market” (as defined in FINRA Rule 5121). See “Plan of Distribution (Conflicts of
Interest) — Conflicts of Interest” in this prospectus supplement.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. In addition to the other information contained in this prospectus supplement, the
accompanying prospectus and the information incorporated by reference herein and therein, you should consider carefully the following factors relating
to us and our common stock before making an investment in our common stock offered hereby. In addition to the risk factors set forth below, please read
the information included or incorporated by reference under “Risk Factors” in the accompanying prospectus and in our Annual Report on Form 10-K
for the year ended December 31, 2024. If any of the following risks or those incorporated by reference actually occur, our business, results of
operations, financial condition, cash flows or prospects could be materially adversely affected, which in turn could adversely affect the trading price of
our common stock. As a result, you may lose all or part of your original investment. You should carefully review the information about these securities
set forth in this prospectus supplement and the accompanying prospectus. As used in this section, “we,” “our,” “us,” “PPL” and the “Company” refer
to PPL Corporation and not to any of its subsidiaries.

Risk Factors Relating to Our Common Stock
The price of our common stock may fluctuate significantly.

The price of our common stock on the NYSE constantly changes. We expect that the market price of our common stock will continue to fluctuate.

Our stock price may fluctuate as a result of a variety of factors, many of which are beyond our control. These factors include:

. periodic variations in our operating results or the quality of our assets;

. operating results that vary from the expectations of securities analysts and investors;

. changes in expectations as to our future financial performance;

. announcements of innovations, new products, strategic developments, significant contracts, acquisitions, divestitures and other material

events by us or our peers;

. the operating and securities price performance of other companies that investors believe are comparable to us;
. future sales of our equity or equity-related securities; and
. changes in U.S. and global financial markets and economies and general market conditions, such as interest rates, stock, commodity or real

estate valuations or volatility.

In addition, in recent years, the stock market in general has experienced extreme price and volume fluctuations. This volatility has had a
significant effect on the market price of securities issued by many companies, including for reasons unrelated to their operating performance. These
broad market fluctuations may adversely affect our stock price regardless of our operating results.

The issuance of shares under the Equity Distribution Agreement and any forward sale agreement may be dilutive and there may be future
dilution of our common stock.

The issuance of common stock in this offering, as well as any shares issued by us in connection with a physical or net share settlement in respect
of a forward sale agreement, the receipt of the expected net proceeds and the use of those proceeds, may have a dilutive effect on our earnings per share.
The actual amount of dilution cannot be determined at this time and will be based on numerous factors. We are not restricted from issuing additional
securities in the future, including common stock, securities that are convertible into or exchangeable for, or that represent the right to receive shares of
common stock or any substantially similar securities. The
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market price of our common stock could decline as a result of issuances or sales of a large number of shares of our common stock in the market after
this offering or the perception that such issuances or sales could occur. Additionally, future issuances or sales of a large number of shares of our common
stock may be at prices below the offering price of the shares of common stock offered by this prospectus supplement and may adversely impact the
market price of our common stock.

Provisions contained in a forward sale agreement could result in substantial dilution to our earnings per share and return on equity or result in
substantial cash payment obligations.

If we enter into one or more forward sale agreements, the relevant Forward Purchaser will have the right to accelerate its forward sale agreement
(with respect to all or any portion of the transaction under such forward sale agreement that the Forward Purchaser determines is affected by an event
described below) and require us to physically settle on a date specified by such Forward Purchaser if:

. in such Forward Purchaser’s good faith, commercially reasonable judgment, it or its affiliate (x) is unable to hedge its exposure under such
forward sale agreement because an insufficient number of shares of our common stock have been made available for borrowing by
securities lenders or (y) would incur a stock loan cost in excess of a specified threshold to hedge its exposure under such forward sale
agreement;

. we declare any dividend, issue or distribution on shares of our common stock (a) payable in cash in excess of specified amounts (unless it
is an extraordinary dividend), (b) payable in securities of another company that we acquire or own (directly or indirectly) as a result of a
spin-off or similar transaction, or (c) of any other type of securities (other than shares of our common stock), rights, warrants or other
assets, for payment at less than the prevailing market price as reasonably determined by such Forward Purchaser;

. certain ownership thresholds applicable to such Forward Purchaser and its affiliates are exceeded;

. an event is announced that if consummated would result in a specified extraordinary event (including certain mergers or tender offers, as
well as certain events involving our nationalization, or insolvency, or a delisting of shares of our common stock) or the occurrence of a
change in law under such forward sale agreement; or

. certain other events of default or termination events occur, including, among others, any material misrepresentation made in connection
with such forward sale agreement (each as more fully described in each forward sale agreement).

A Forward Purchaser’s decision to exercise its right to accelerate any forward sale agreement and to require us to physically settle any such
forward sale agreement will be made irrespective of our interests, including our need for capital. In such cases, we could be required to issue and deliver
shares of our common stock under the terms of the physical settlement provisions of the applicable forward sale agreement irrespective of our capital
needs, which would result in dilution to our earnings per share and return on equity.

We expect that settlement of any forward sale agreement will generally occur no later than the date specified in the particular forward sale
agreement, which will be no earlier than one (1) month or later than twenty-four (24) months following the trade date of that forward sale agreement.
However, any forward sale agreement may be settled earlier than that specified date in whole or in part at our option. Subject to certain conditions, we
have the right to elect physical, cash or net share settlement under any forward sale agreement. Although we intend to settle each forward sale agreement
entirely by delivery of shares of our common stock, we may, subject to certain conditions, elect to cash settle or net share settle all or a portion of our
obligations under such forward sale agreement if we conclude that it is in our interest to do so. For example, we may conclude that it is in our interest to
cash settle or net share settle a particular forward sale agreement if we have no then-current use for all or a portion of the net proceeds that we would
receive upon physical settlement. Delivery of shares of
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our common stock upon physical settlement (or, if we elect net share settlement of a particular forward sale agreement, upon such settlement to the
extent we are obligated to deliver shares of our common stock) will result in dilution to our earnings per share and return on equity. If we elect cash
settlement or net share settlement with respect to all or a portion of the number of shares of our common stock underlying a particular forward sale
agreement, we expect the applicable Forward Purchaser (or an affiliate thereof) to purchase a number of shares of our common stock in secondary
market transactions over an unwind period to:

. return shares of our common stock to securities lenders in order to unwind such Forward Purchaser’s hedge (after taking into consideration
any shares of our common stock to be delivered by us to such Forward Purchaser, in the case of net share settlement); and

. if applicable, in the case of net share settlement, deliver shares of our common stock to us to the extent required in settlement of such
forward sale agreement.

The purchase of shares of our common stock in connection with a Forward Purchaser or its affiliate unwinding such Forward Purchaser’s hedge
positions could cause the price of our common stock to increase over such time (or prevent a decrease over such time), thereby increasing the amount of
cash we would owe to such Forward Purchaser (or decreasing the amount of cash that such Forward Purchaser would owe us) upon a cash settlement of
the relevant forward sale agreement or increasing the number of shares of our common stock we would deliver to such Forward Purchaser (or
decreasing the number of shares of our common stock that such Forward Purchaser would deliver to us) upon net share settlement of the relevant
forward sale agreement.

If the volume-weighted average price at which a particular Forward Purchaser (or its affiliate) is able to purchase (or is deemed able to purchase)
shares of our common stock during the applicable unwind period under that particular forward sale agreement is above the relevant forward sale price,
in the case of cash settlement, we would pay the relevant Forward Purchaser in respect of such forward sale agreement an amount in cash equal to the
difference or, in the case of net share settlement, we would deliver to such Forward Purchaser a number of shares of our common stock having a value
equal to the difference. Thus, we could be responsible for a potentially substantial cash payment in the case of cash settlement. If the volume-weighted
average price at which a particular Forward Purchaser (or its affiliate) is able to purchase (or is deemed able to purchase) shares of our common stock
during the applicable unwind period under that particular forward sale agreement is below the relevant forward sale price, in the case of cash settlement,
we would be paid the difference in cash by the relevant Forward Purchaser in respect of such forward sale agreement or, in the case of net share
settlement, we would receive from such Forward Purchaser a number of shares of our common stock having a value equal to the difference. See “Plan of
Distribution (Conflicts of Interest)” for information on the forward sale agreements.

The forward sale price that we expect to receive upon physical settlement of a particular forward sale agreement will be subject to adjustment on a
daily basis based on a floating interest rate factor equal to the overnight bank funding rate less a spread and will be decreased based on amounts related
to expected dividends on our common stock during the term of the applicable forward sale agreement. If the overnight bank funding rate is less than the
spread for a particular forward sale agreement on any day, the interest factor will result in a daily reduction of the applicable forward sale price.

In case of our bankruptcy or insolvency, any forward sale agreement that is in effect will automatically terminate, and we would not receive the
expected proceeds from any forward sales of shares of our common stock.

If we or a regulatory authority with jurisdiction over us institutes, or we consent to, a proceeding seeking a judgment in bankruptcy or insolvency
or any other relief under any bankruptcy or insolvency law or other similar law affecting creditors’ rights, or we or a regulatory authority with
jurisdiction over us presents a petition for our winding-up or liquidation, or we consent to such a petition, any forward sale agreement that is then in
effect will automatically terminate. If any such forward sale agreement so terminates under these circumstances, we would not be obligated to deliver to
the relevant Forward Purchaser any shares of our common stock not previously
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delivered, and the relevant Forward Purchaser would be discharged from its obligation to pay the applicable forward sale price per share in respect of
any shares of our common stock not previously settled under the applicable forward sale agreement. Therefore, to the extent that there are any shares of
our common stock with respect to which any forward sale agreement has not been settled at the time of the commencement of any such bankruptcy,
insolvency, winding up or liquidation proceedings, we would not receive the relevant forward sale price per share in respect of those shares of our
common stock.
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USE OF PROCEEDS

We intend to use the net proceeds, if any, (x) from this offering, after deducting the Sales Agents’ commissions and our offering expenses and
(y) payable upon settlement of any forward sale agreement, in each case, for general corporate purposes.

We will not initially receive any proceeds from any sales of our common stock by a Forward Seller in connection with any forward sale
agreement. We intend to physically settle each forward sale agreement entirely by delivery of shares of our common stock, in which case we will expect
to receive aggregate net cash proceeds at settlement equal to the product of the forward sale price per share under that particular forward sale agreement
and the number of shares of our common stock underlying the particular forward sale agreement. The forward sale price that we expect to receive upon
physical settlement of a particular forward sale agreement initially will be equal to the gross sales prices of all borrowed shares of our common stock
sold by the relevant Forward Seller during the applicable forward hedge selling period less a forward hedge selling commission of up to 2.0% of the
gross sales prices of all borrowed shares of our common stock sold during the applicable forward hedge selling period by it as Forward Seller. The
forward sale price will be subject to adjustment on a daily basis based on a floating interest rate factor equal to the overnight bank funding rate less a
spread and will be decreased based on amounts related to expected dividends on our common stock during the term of the particular forward sale
agreement. If the overnight bank funding rate is less than the spread for a particular forward sale agreement on any day, the interest factor will result in a
daily reduction of the applicable forward sale price. If we elect to net share settle any particular forward sale agreement, we will not receive any
proceeds upon settlement of such forward sale agreement. If we elect to cash settle any particular forward sale agreement, we may receive substantially
less (or no) cash proceeds at settlement of such forward sale agreement, and we may owe cash to the forward purchaser under such forward sale
agreement.

If we enter into a forward sale agreement with any Forward Purchaser, we expect that the affiliated Forward Seller will attempt to sell borrowed
shares of our common stock to hedge such Forward Purchaser’s exposure under such forward sale agreement. All of the net proceeds from the sale of
any such borrowed shares of our common stock will be paid to the applicable Forward Purchaser. Such entity will be either a Sales Agent or an affiliate
of a Sales Agent. As a result, a Sales Agent or one of its affiliates will receive the net proceeds from any sale of borrowed shares of our common stock
made in connection with any forward sale agreement. See “Plan of Distribution (Conflicts of Interest).”
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MATERIAL U.S. FEDERAL INCOME AND ESTATE TAX CONSEQUENCES FOR NON-U.S. HOLDERS OF OUR COMMON STOCK

The following are the material U.S. federal income and estate tax consequences of your ownership and disposition of our common stock acquired
in this offering if you are a “non-U.S. holder” (as defined below) that holds our common stock as a “capital asset” within the meaning of Section 1221
of the Internal Revenue Code of 1986, as amended (the “Code”). Subject to the exceptions set forth below, you are a non-U.S. holder if for U.S. federal
income tax purposes you are a beneficial owner of our common stock and you are:

. a nonresident alien individual;
. a foreign corporation; or
. a foreign estate or trust.

You are not a non-U.S. holder, however, if you are a nonresident alien individual who is present in the United States for 183 days or more in the
taxable year in which you sell any of our common stock or if you are a former citizen or former resident of the United States for U.S. federal income tax
purposes, in which event you should consult your tax adviser regarding the U.S. federal income tax consequences of the ownership and disposition of
our common stock.

If you are a partnership for U.S. federal income tax purposes, the U.S. federal income tax treatment of a partner will generally depend on the status
of the partner and your activities.

This discussion is based on the Code, administrative pronouncements, judicial decisions and final, temporary and proposed Treasury regulations
as of the date hereof, changes to any of which subsequent to the date hereof may affect the tax consequences described herein, possibly with retroactive
effect. This discussion does not address all U.S. federal income tax consequences relevant to you in light of your particular circumstances, including
alternative minimum tax and Medicare contribution tax consequences, and does not address any aspect of state, local, or non-U.S. taxation, or any taxes
other than income and estate taxes. You should consult your tax adviser regarding the application of the U.S. federal tax laws to your particular situation,
as well as any tax consequences arising under the laws of any state, local or non-U.S. taxing jurisdiction.

Dividends

In general, distributions paid on our common stock will constitute dividends for U.S. federal income tax purposes to the extent of our current or
accumulated earnings and profits, as determined under U.S. federal income tax principles. To the extent that these distributions exceed our current or
accumulated earnings and profits, the excess will constitute a return of capital that is applied against, and will first reduce, your basis in our common
stock, but not below zero, and any excess will be treated as gain from the sale of such stock, as described below under “Gain on Disposition of Our
Common Stock.”

Distributions taxable to you as dividends will be subject to withholding of U.S. federal income tax (currently at a rate of 30%) unless you provide
to the applicable withholding agent an appropriate Internal Revenue Service (“IRS”) Form W-8 documenting your entitlement to an exemption from, or
a reduced rate of, withholding tax.

If you receive dividend payments on our common stock that are “effectively connected” with your conduct of a trade or business in the United
States (and, if required by an applicable income tax treaty, are attributable to a permanent establishment or fixed base maintained by you in the United
States), you will generally be taxed on the dividends in the same manner as a U.S. person. However, you will not be subject to U.S. federal withholding
on these dividends, as long as you provide an IRS Form W-8ECI to the applicable withholding agent. You should consult your tax adviser with respect
to other U.S. tax consequences of the ownership and disposition of our common stock, including the possible imposition of a branch profits tax at a rate
of 30% (or a lower treaty rate) if you are a corporation.
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Gain on Disposition of Our Common Stock

You generally will not be subject to U.S. federal income or withholding tax on gain realized on a sale or other taxable disposition of our common
stock unless:

. the gain is effectively connected with your conduct of a trade or business in the United States (and, if required by an applicable income tax
treaty, is attributable to a permanent establishment or fixed base maintained by you in the United States), or

. we are or have been a “United States real property holding corporation” (a “USRPHC”) as defined in the Code, at any time within the five-
year period preceding the disposition or your holding period, whichever is shorter.

Generally, a corporation is a USRPHC if the fair market value of its “United States real property interests” (as defined in the Code) equals or
exceeds 50% of the sum of the fair market value of its worldwide real property interests and its other assets used or held for use in a trade or business. It
is possible that we may be or become a USRPHC for U.S. federal income tax purposes.

In the event that we are or become a USRPHC, as long as our common stock continues to be “regularly traded on an established securities market”
within the meaning of the U.S. Treasury regulations, you will be subject to tax on any gain recognized on a disposition of our common stock as if it were
effectively connected with the conduct of a trade or business in the United States (as described in the next paragraph) only if you actually or
constructively owned, at any time during the shorter of the five-year period ending on the date of the disposition and your holding period for the stock,
more than 5% of our common stock. If we are or were to become a USRPHC and our common stock were not considered to be regularly traded on an
established securities market in the year of the disposition, then, regardless of the percentage of stock owned, you would be subject to U.S. federal
income tax on any resulting gain (as described above), and in addition a 15% withholding tax would apply to the gross proceeds from the disposition.

If you recognize gain on a sale or other disposition of our common stock that is effectively connected with your conduct of a trade or business in
the United States (and if required by an applicable income tax treaty, is attributable to a permanent establishment or fixed base maintained by you in the
United States), you will generally be taxed on the gain in the same manner as a U.S. person. You should consult your tax adviser with respect to other
U.S. tax consequences of the ownership and disposition of our common stock, including the possible imposition of a branch profits tax at a rate of 30%
(or a lower treaty rate) if you are a corporation.

Information Reporting and Backup Withholding

Information returns are required to be filed with the IRS in connection with payments of dividends on our common stock. Unless you comply with
certification procedures to establish that you are not a United States person, information returns may also be filed with the IRS in connection with the
proceeds from a sale or other disposition of our common stock. You may be subject to backup withholding on payments on our common stock or on the
proceeds from a sale or other disposition of our common stock unless you comply with certification procedures to establish that you are not a United
States person or otherwise establish an exemption. The certification procedures required to claim a reduction or exemption from withholding tax on
dividends described above will avoid backup withholding as well. Amounts withheld under the backup withholding rules are not additional taxes and
may be refunded or credited against your U.S. federal income tax liability, provided the required information is timely furnished to the IRS.

U.S. Federal Estate Tax

If you are an individual non-U.S. person or an entity the property of which is potentially includible in an individual non-U.S. person’s gross estate
for U.S. federal estate tax purposes (for example, a trust funded by a
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non-U.S. individual and with respect to which the individual has retained certain interests or powers), absent an applicable treaty exemption, our
common stock will be treated as U.S.-situs property and potentially subject to U.S. federal estate tax.

Foreign Account Tax Compliance

Under Sections 1471 through 1474 of the Code (such Sections commonly referred to as “FATCA”), a 30% U.S. federal withholding tax may apply
to any dividends paid on our common stock to (i) a “foreign financial institution” (as specifically defined in the Code) which does not provide sufficient
documentation, typically on Form W-8BEN-E, evidencing either (x) an exemption from FATCA, or (y) its compliance (or deemed compliance) with
FATCA (which may alternatively be in the form of compliance with an intergovernmental agreement with the United States) in a manner which avoids
withholding, or (ii) a “non-financial foreign entity” (as specifically defined in the Code) which does not provide sufficient documentation, typically on
Form W-8BEN-E, evidencing either (x) an exemption from FATCA, or (y) adequate information regarding certain substantial U.S. beneficial owners of
such entity (if any). Under proposed U.S. Treasury regulations, which state that taxpayers may rely on the proposed regulations until final regulations
are issued, FATCA withholding will not apply to the gross proceeds from any sale or disposition of our common stock. If a dividend payment is both
subject to withholding under FATCA and subject to the 30% withholding tax discussed above, the withholding under FATCA may be credited against,
and therefore reduce, such other withholding tax. You should consult your tax adviser regarding these requirements and whether they may be relevant to
your ownership and disposition of our common stock.
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CERTAIN ERISA CONSIDERATIONS

The following is a summary of certain considerations associated with the purchase of shares of our common stock by employee benefit plans that
are subject to Title I of the U.S. Employee Retirement Income Security Act of 1974, as amended (“ERISA”), plans, individual retirement accounts
(“IRAs” each, an “IRA”) and other arrangements that are subject to Section 4975 of the Code or provisions under any other federal, state, local,
non-U.S. or other laws or regulations that are similar to such provisions of the Code or ERISA (collectively, “Similar Laws”), and entities whose
underlying assets are considered to include “plan assets” of any such employee benefit plan, plan, account or arrangement (each, a “Plan”).

General Fiduciary Matters

ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject to Title I of ERISA or Section 4975 of the Code (an
“ERISA Plan”) and prohibit certain transactions involving the assets of an ERISA Plan and its fiduciaries or other interested parties. Under ERISA and
the Code, any person who exercises any discretionary authority or control over the administration of such an ERISA Plan or the management or
disposition of the assets of such ERISA Plan, or who renders investment advice for a fee or other compensation to such an ERISA Plan, is generally
considered to be a fiduciary of the ERISA Plan.

In considering an investment in shares of our common stock of a portion of the assets of any Plan, a fiduciary should determine whether the
investment is in accordance with the documents and instruments governing the Plan and the applicable provisions of ERISA, the Code or any Similar
Law relating to a fiduciary’s duties to the Plan including, without limitation, the prudence, diversification, delegation of control and prohibited
transaction provisions of ERISA, the Code and any other applicable Similar Laws.

Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 of the Code prohibit ERISA Plans from engaging in specified transactions involving plan assets with
persons or entities who are “parties in interest,” within the meaning of ERISA, or “disqualified persons,” within the meaning of Section 4975 of the
Code, unless an exemption is available. A party in interest or disqualified person who engaged in a non-exempt prohibited transaction may be subject to
excise taxes and other penalties and liabilities under ERISA and the Code. In addition, the fiduciary of the ERISA Plan that engaged in such a
non-exempt prohibited transaction may be subject to penalties and liabilities under ERISA and the Code.

The acquisition of the shares of our common stock by an ERISA Plan with respect to which PPL, the Sales Agents or their respective affiliates
(collectively, the “Transaction Parties™) is considered a party in interest or a disqualified person may constitute or result in a direct or indirect prohibited
transaction under Section 406 of ERISA and/or Section 4975 of the Code, unless the shares are acquired and held in accordance with an applicable
statutory, class or individual prohibited transaction exemption. In this regard, the U.S. Department of Labor has issued prohibited transaction class
exemptions, or “PTCEs,” that may apply to the acquisition and holding of shares of our common stock. These class exemptions include, without
limitation, PTCE 84-14 respecting transactions determined by independent qualified professional asset managers, PTCE 90-1 respecting insurance
company pooled separate accounts, PTCE 91-38 respecting bank collective investment funds, PTCE 95-60 respecting life insurance company general
accounts and PTCE 96-23 respecting transactions determined by in-house asset managers. In addition, Section 408(b)(17) of ERISA and
Section 4975(d)(20) of the Code provide relief from the prohibited transaction provisions of ERISA and Section 4975 of the Code for certain
transactions, provided that neither the party in interest or disqualified person nor any of its affiliates (directly or indirectly) has or exercises any
discretionary authority or control or renders any investment advice with respect to the assets of any ERISA Plan involved in the transaction and provided
further that the ERISA Plan pays no more than adequate consideration in connection with the transaction. Each of the above-noted exemptions contain
conditions and limitations on its application. Fiduciaries of ERISA Plans considering acquiring shares of our
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common stock in reliance on these or any other exemption should carefully review the exemption to assure that it is applicable. There can be no
assurance that any such exemptions will be available, or that all of the conditions of any such exemptions will be satisfied, with respect to transactions
involving shares of our common stock.

Representation

By acceptance of shares of our common stock, each purchaser and subsequent transferee of shares of our common stock will be deemed to have
represented, warranted and acknowledged that either (i) it is not, and is not acting on behalf of or with the assets of, a Plan or (ii)(A) its purchase,
holding and subsequent disposition of shares of our common stock will not constitute or result in a non-exempt prohibited transaction under Section 406
of ERISA or Section 4975 of the Code or violation under any applicable Similar Laws, and (B) none of the Transaction Parties is undertaking to provide
investment recommendations or investment advice, or to give advice in a fiduciary capacity, in connection with the acquisition of shares of our common
stock (unless a statutory or administrative exemption applies (all of the applicable conditions of which are satisfied) or the transaction is not otherwise
prohibited).

The foregoing discussion is general in nature and is not intended to be all-inclusive. Due to the complexity of these rules and the penalties that
may be imposed upon persons involved in non-exempt prohibited transactions, it is particularly important that fiduciaries, or other persons considering
purchasing shares of our common stock on behalf of, or with the assets of, any Plan, consult with their counsel regarding the potential applicability of
ERISA, Section 4975 of the Code and any Similar Laws to such investment and whether an exemption would be applicable to the purchase and holding
of shares of our common stock. Neither this discussion nor anything in this prospectus supplement is or is intended to be investment advice directed at
any potential purchaser that is a Plan or at such purchasers generally, and such purchasers should consult and rely on their counsel and advisers as to
whether an investment in shares of our common stock is suitable and consistent with ERISA, the Code and any Similar Laws, as applicable.

S-13


https://www.sec.gov/Archives/edgar/data/922224/000119312525026658/d895430d424b5.htm#toc

The Narragansett Electric Company
d/b/a Rhode Island Energy

Docket No. 25-45-GE

Attachment PUC 1-3-2

Page 21 of 42

Table of Contents

PLAN OF DISTRIBUTION (CONFLICTS OF INTEREST)

We have entered into an Equity Distribution Agreement, dated February 14, 2025, with the Sales Agents, Forward Purchasers and Forward Sellers,
under which we may issue and sell shares of our common stock having an aggregate offering price of up to $2,000,000,000 from time to time through or
to the Sales Agents, as our sales agents and/or principals, or pursuant to forward sale agreements under the applicable master forward confirmation we
entered into with the Forward Purchasers. In no event will the aggregate shares of our common stock offered, and if applicable, sold under the Equity
Distribution Agreement, including pursuant to the forward sale agreements, have an aggregate offering price in excess of $2,000,000,000.

The sales, if any, of shares of our common stock under the Equity Distribution Agreement will be made by any method permitted by law
including, without limitation, an “at the market offering” as defined in Rule 415 under the Securities Act, sales made by means of ordinary brokers’
transactions, or sales made to or through a market maker at market prices prevailing at the time of sale, at prices related to prevailing market prices or at
negotiated prices. In addition, our common stock may be offered and sold by such other methods, including privately negotiated transactions (including
block sales), as we and the Sales Agents may agree.

The Equity Distribution Agreement provides that, in addition to the issuance and sale of shares of our common stock by us through the Sales
Agents, as our sales agents and/or principals, we may also enter into one or more forward sale agreements under the applicable master forward
confirmation and the related supplemental confirmation between us and each of the Forward Purchasers. In connection with any forward sale agreement,
the relevant Forward Purchaser will borrow from third parties and, through its affiliated Forward Seller, sell a number of shares of our common stock
equal to the number of shares of our common stock underlying such forward sale agreement.

Sales of our common stock as contemplated by this prospectus supplement will be settled through the facilities of The Depository Trust Company
or by such other means as we, the Sales Agents, or the Forward Sellers may agree upon. In connection with any sale of shares of our common stock
hereunder, each Sales Agent, Forward Purchaser or Forward Seller may be deemed to be an “underwriter” within the meaning of the Securities Act, and
the compensation paid to each Sales Agent, Forward Purchaser or Forward Seller may be deemed to be underwriting commissions or discounts. We have
also agreed to indemnify each Sales Agent, Forward Purchaser and Forward Seller with respect to certain liabilities, including liabilities under the
Securities Act or the Exchange Act, or contribute to payments that such Sales Agent, Forward Purchaser or Forward Seller may be required to make in
respect of those liabilities.

We will report at least quarterly the number of shares of our common stock sold through or to the Sales Agents, as sales agents and/or principals,
in at-the-market offerings and the net proceeds received by us in connection with such sales of our common stock.

We have agreed to pay certain fees, costs and expenses of external counsel to the Sales Agents, Forward Purchasers and Forward Sellers in
connection with the Equity Distribution Agreement and the offering hereby, including in connection with initial documentation of the offering
contemplated by this prospectus supplement and certain fees and expenses in connection with continuing due diligence. These reimbursed fees and
expenses are deemed to be underwriting compensation to the Sales Agents under Financial Industry Regulatory Authority, Inc. (“FINRA”) Rule 5110.

We have represented to the Sales Agents, Forward Purchasers and Forward Sellers, that our common stock is an “actively traded security”
exempted from the requirements of Rule 101 of Regulation M under the Exchange Act by Rule 101(c)(1) thereunder. If the Sales Agents, Forward
Purchasers, Forward Sellers, or we have reason to believe that the exemptive provisions set forth in Rule 101(c)(1) of Regulation M under the Exchange
Act are not satisfied, that party will promptly notify the others and sales of common stock under the Equity Distribution Agreement will be suspended
until that or other exemptive provisions have been satisfied in the judgment of the Sales Agents, Forward Purchasers, Forward Sellers and us.
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The offering of our common stock pursuant to the Equity Distribution Agreement will terminate upon the earlier of (1) the sale of all of our
common stock subject to the Equity Distribution Agreement and (2) termination of the Equity Distribution Agreement by either us or, with respect to
any Sales Agent, Forward Purchaser or Forward Seller, such Sales Agent, Forward Purchaser or Forward Seller at any time in the respective party’s sole
discretion, provided, however, that the Equity Distribution Agreement and the obligations thereunder will remain in full force and effect with respect to
the Sales Agents, Forward Purchasers and Forward Sellers that have not so terminated their obligations.

The Equity Distribution Agreement provides that we may also in the future enter into one or more terms agreements with one or more of the Sales
Agents from time to time, on terms mutually satisfactory to us and such Sales Agent, to the extent we determine to sell shares of our common stock
under the Equity Distribution Agreement directly to such Sales Agent as principal.

The expenses in connection with the initiation of the at-the-market offering incurred by the Company, excluding sale commissions, are estimated
at $1 million and are payable by us.

Sales Through Sales Agents

From time to time during the term of the Equity Distribution Agreement, and subject to the terms and conditions set forth therein, we may deliver
instructions to any of the Sales Agents. Upon receipt of such instructions from us, and subject to the terms and conditions of the Equity Distribution
Agreement, each Sales Agent has agreed to use its commercially reasonable efforts consistent with its normal trading and sales practices to sell the
amount of shares of our common stock specified in our instructions. We or the relevant Sales Agent may suspend the offering of shares of our common
stock at any time upon proper notice to the other, upon which the selling period will immediately terminate. Settlement for sales of shares of our
common stock will occur on the first trading day following the date on which the sales were made unless another date shall be agreed to in writing by us
and the relevant Sales Agent. The obligation of any Sales Agent under the Equity Distribution Agreement to sell shares of our common stock pursuant to
our instructions is subject to a number of conditions, which such Sales Agent reserves the right to waive in its sole discretion.

We will pay each Sales Agent a commission equal to up to 2.0% of the sales price of all shares of our common stock sold through it as our agent
under the Equity Distribution Agreement.

Sales Through the Forward Sellers

From time to time during the term of the Equity Distribution Agreement, and subject to the terms and conditions set forth therein and in the related
master forward confirmation, we may deliver a forward placement notice relating to a forward sale to any of the Forward Purchasers and the applicable
Forward Seller. Subject to the terms and conditions of the Equity Distribution Agreement and the applicable forward sale agreement, the Forward
Purchaser or its affiliate will use commercially reasonable efforts consistent with its normal trading and sales practices to borrow, and the affiliated
Forward Seller will use commercially reasonable efforts consistent with its normal trading and sales practices to sell, the borrowed shares of our
common stock on such terms to hedge such Forward Purchaser’s exposure under that particular forward sale agreement. We or the relevant Forward
Seller may immediately suspend or terminate the offer and sale of shares of our common stock in respect of a forward sale agreement at any time upon
proper notice to the other.

In connection with each forward sale agreement, the relevant Forward Seller will receive, in the form of a reduced initial forward sale price under
the related forward sale agreement with the related Forward Purchaser, commissions at a mutually agreed percentage of the gross sales price of all
borrowed shares of our common stock sold during the applicable forward hedge selling period by it as Forward Seller. We refer to this commission rate
as the forward selling commission. The forward selling commission will not exceed, but may be lower than, 2.0%. The forward hedge selling period will
be the period of consecutive trading days determined by us in our sole discretion and as specified in the relevant forward placement notice.
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The forward sale price per share under each forward sale agreement will initially equal the product of (1) an amount equal to one minus the
applicable forward selling commission and (2) the volume-weighted average price per share at which the borrowed shares of our common stock were
sold pursuant to the Equity Distribution Agreement by the relevant Forward Seller. Thereafter, the forward sale price will be subject to adjustment as
described below.

The forward sale agreements, the terms of which may not be less than one (1) month or more than twenty-four (24) months, will provide that the
forward sale price, as well as the sales prices used to calculate the initial forward sale price, will be subject to increase or decrease based on the
overnight bank funding rate, less a spread, and subject to decrease by amounts related to expected dividends on shares of our common stock during the
term of the particular forward sale agreement. If the overnight bank funding rate is less than the spread for a particular forward sale agreement on any
day, the interest factor will result in a daily reduction of the forward sale price.

Except under limited circumstances described below, we have the right to elect physical, cash or net share settlement under any forward sale
agreement. Although we intend to settle each forward sale agreement entirely by delivering shares of our common stock in connection with full physical
settlement, we may, subject to certain conditions, elect cash settlement or net share settlement for all or a portion of our obligations under a particular
forward sale agreement if we conclude that it is in our interest to do so. For example, we may conclude that it is in our interest to cash settle or net share
settle a particular forward sale agreement if we have no then-current use for all or a portion of the net proceeds that we would receive upon physical
settlement. In addition, subject to certain conditions, we may elect to accelerate the settlement of all or a portion of the number of shares of our common
stock underlying a particular forward sale agreement.

If we elect to physically settle any forward sale agreement, we will receive an amount of cash from the relevant Forward Purchaser equal to the
product of the forward sale price per share under that particular forward sale agreement and the number of shares of our common stock underlying the
particular forward sale agreement. If we elect cash settlement or net share settlement with respect to all or a portion of the number of shares of our
common stock underlying a forward sale agreement, we expect the applicable Forward Purchaser (or an affiliate thereof) to purchase a number of shares
of our common stock in secondary market transactions over an unwind period to:

. return shares of our common stock to securities lenders in order to unwind such Forward Purchaser’s hedge (after taking into consideration
any shares of our common stock to be delivered by us to such Forward Purchaser, in the case of net share settlement); and

. if applicable, in the case of net share settlement, deliver shares of our common stock to us to the extent required in settlement of such
forward sale agreement.

If the volume-weighted average price at which a particular Forward Purchaser (or its affiliate) is able to purchase (or is deemed able to purchase)
shares of our common stock during the applicable unwind period under that particular forward sale agreement is above the relevant forward sale price,
in the case of cash settlement, we would pay the relevant Forward Purchaser in respect of such forward sale agreement an amount in cash equal to the
difference or, in the case of net share settlement, we would deliver to such Forward Purchaser a number of shares of our common stock having a value
equal to the difference. Thus, we could be responsible for a potentially substantial cash payment in the case of cash settlement. If the volume-weighted
average price at which a particular Forward Purchaser (or its affiliate) is able to purchase (or is deemed able to purchase) shares of our common stock
during the applicable unwind period under that particular forward sale agreement is below the relevant forward sale price, in the case of cash settlement,
we would be paid the difference in cash by the relevant Forward Purchaser in respect of such forward sale agreement or, in the case of net share
settlement, we would receive from such Forward Purchaser a number of shares of our common stock having a value equal to the difference.
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In addition, the purchase of shares of our common stock in connection with the relevant Forward Purchaser or its affiliate unwinding such
Forward Purchaser’s hedge positions could cause the price of our common stock to increase over such time (or prevent a decrease over such time),
thereby increasing the amount of cash we would owe to such Forward Purchaser (or decreasing the amount of cash that such Forward Purchaser would
owe us) upon a cash settlement of the relevant forward sale agreement or increasing the number of shares of our common stock we would deliver to
such Forward Purchaser (or decreasing the number of shares of our common stock that such Forward Purchaser would deliver to us) upon net share
settlement of the relevant forward sale agreement. See “Risk Factors.”

Each Forward Purchaser will have the right to accelerate its forward sale agreement (with respect to all or any portion of the transaction under
such forward sale agreement that such Forward Purchaser determines is affected by such event) and require us to physically settle on a date specified by
such Forward Purchaser if (1) in such Forward Purchaser’s good faith commercially reasonable judgment, it or its affiliate (x) is unable to hedge its
exposure under such forward sale agreement because an insufficient number of shares of our common stock have been made available for borrowing by
securities lenders or (y) would incur a stock loan cost in excess of a specified threshold to hedge its exposure under such forward sale agreement; (2) we
declare any dividend, issue or distribution on shares of our common stock (a) payable in cash in excess of specified amounts (unless it is an
extraordinary dividend), (b) payable in securities of another company that we acquire or own (directly or indirectly) as a result of a spin-off or similar
transaction, or (c) of any other type of securities (other than shares of our common stock), rights, warrants or other assets, for payment at less than the
prevailing market price as reasonably determined by such Forward Purchaser; (3) certain ownership thresholds applicable to such Forward Purchaser
and its affiliates are exceeded; (4) an event is announced that if consummated would result in a specified extraordinary event (including certain mergers
or tender offers, as well as certain events involving our nationalization or insolvency or a delisting of shares of our common stock) or the occurrence of a
change in law under the forward sale agreement; or (5) certain other events of default or termination events occur, including, among others, any material
misrepresentation made in connection with such forward sale agreement (each as more fully described in each forward sale agreement). A Forward
Purchaser’s decision to exercise its right to accelerate any forward sale agreement and to require us to physically settle any such forward sale agreement
will be made irrespective of our interests, including our need for capital. In such cases, we could be required to issue and deliver shares of our common
stock under the terms of the physical settlement provisions of the applicable forward sale agreement irrespective of our capital needs, which would
result in dilution to our earnings per share and return on equity. In addition, upon certain insolvency filings or reorganization relating to us, the forward
sale agreement will automatically terminate without further liability of either party. Following any such termination, we would not deliver any shares of
our common stock and we would not receive any proceeds pursuant to the forward sale agreement. See “Risk Factors.”

Relationships with Sales Agents

The Sales Agents and their respective affiliates are full-service financial institutions engaged in various activities, which may include securities
trading, commercial and investment banking, financial advisory, investment management, investment research, principal investment, hedging, market
making, financing and brokerage activities.

Certain of the Sales Agents and their affiliates have engaged in, and may in the future engage in, investment banking and other commercial
dealings in the ordinary course of business with us or our affiliates. They have received, or may in the future receive, customary fees and commissions
and reimbursement of expenses for these transactions. Affiliates of certain Sales Agents are lenders and/or agents under our credit facility, and certain
Sales Agents and their affiliates may from time to time hold our securities for their own account. To the extent we use the net proceeds of this offering to
reduce indebtedness outstanding under our existing credit facility or any of our securities, such Sales Agents or affiliates thereof, as applicable, will
receive a pro rata portion of such payments. Certain of the Sales Agents have acted as underwriters for certain of our securities. Certain of the Sales
Agents or their affiliates routinely hedge, certain of the Sales Agents or their affiliates are likely to hedge or
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otherwise reduce, and certain other of the Sales Agents or their affiliates may hedge, their credit exposure to us consistent with their customary risk
management policies. Typically, these Sales Agents and their affiliates would hedge such exposure by entering into transactions which consist of either
the purchase of credit default swaps or the creation of short positions in our securities. Any such credit default swaps or short positions could adversely
affect future trading prices of our securities. Certain of the Sales Agents or their affiliates are customers of ours and engage in transactions with us or our
affiliates in the ordinary course of business.

You should be aware that the laws and practices of certain countries require investors to pay stamp
taxes and other charges in connection with purchases of securities.

Conflicts of Interest

The Forward Purchasers (or their respective affiliates) will receive the net proceeds of any sale of borrowed shares of our common stock sold
pursuant to this prospectus supplement in connection with any forward sale agreement. Because certain Sales Agents, Forward Sellers and Forward
Purchasers or their respective affiliates are expected to receive part of the net proceeds from the sale of shares of our common stock in connection with
any forward sale agreement, such Sales Agents, Forward Sellers and Forward Purchasers would be deemed to have a conflict of interest under FINRA
Rule 5121 to the extent such Sales Agents, Forward Sellers and Forward Purchasers or their affiliates receive at least 5% of the net proceeds of the
offering. Any Sales Agent, Forward Seller or Forward Purchaser deemed to have a conflict of interest would be required to conduct the distribution of
our common stock in accordance with FINRA Rule 5121. If the offering is conducted in accordance with FINRA Rule 5121, such Sales Agent, Forward
Seller or Forward Purchaser would not be permitted to confirm a sale to an account over which it exercises discretionary authority without first
receiving specific written approval from the account holder. The appointment of a “qualified independent underwriter” (as defined in FINRA Rule 5121)
is not necessary for this offering because the shares of common stock being offered have a “bona fide public market” (as defined in FINRA Rule 5121).

Other Relationships

If we enter into a forward sale agreement with any Forward Purchaser, we expect that the affiliated Forward Seller will attempt to sell borrowed
shares of our common stock to hedge such Forward Purchaser’s exposure under such forward sale agreement. All of the net proceeds from the sale of
any such borrowed shares of our common stock will be paid to the applicable Forward Purchaser. Such entity will be either a Sales Agent or an affiliate
of a Sales Agent. As a result, a Sales Agent or one of its affiliates will receive the net proceeds from any sale of borrowed shares of our common stock
made in connection with any forward sale agreement.

In addition, from time to time, certain of the Sales Agents, Forward Purchasers, Forward Sellers and their respective affiliates may effect
transactions for their own account or the account of customers, and hold on behalf of themselves or their customers, long or short positions in our debt
or equity securities or loans, and may do so in the future. In the ordinary course of their various business activities, the Sales Agents, Forward
Purchasers, Forward Sellers and their respective affiliates may make or hold a broad array of investments and actively trade debt and equity securities
(or related derivative securities) and financial instruments (including bank loans) for their own account and for the accounts of their customers, and such
investment and securities activities may involve securities and/or instruments of the Company. The Sales Agents, Forward Purchasers, Forward Sellers
and their respective affiliates may also make investment recommendations and/or publish or express independent research views in respect of such
securities or instruments and may at any time hold, or recommend to clients that they acquire, long and/or short positions in such securities and
instruments.

No Public Offering Outside of the United States

No action has been or will be taken in any jurisdiction (except in the United States) that would permit a public offering of the shares of our
common stock, or the possession, circulation, or distribution of this
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prospectus supplement or the accompanying prospectus or any other material relating to us or the shares of our common stock in any jurisdiction where
action for that purpose is required. Accordingly, the shares of our common stock offered by this prospectus supplement and the accompanying
prospectus may not be offered or sold, directly or indirectly, and this prospectus supplement, the accompanying prospectus and any other offering
material or advertisements in connection with the shares of our common stock may not be distributed or published, in or from any country or jurisdiction
except in compliance with any applicable rules and regulations of any such country or jurisdiction.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a “Relevant Member
State”), with effect from and including the date on which the Prospectus Directive is implemented in that Relevant Member State an offer of our shares
of common stock may not be made to the public in that Relevant Member State other than:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus Directive), subject to obtaining the
prior consent of the relevant Sales Agent, Forward Purchaser or Forward Seller or agents nominated by us for any such offer; or

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of our shares of common
stock shall require us or any Sales Agent, Forward Purchaser or Forward Seller to publish a prospectus pursuant to Article 3 of the
Prospectus Directive.

For the purposes of this provision, the expression an “offer to the public” in relation to any securities in any Relevant Member State means the
communication in any form and by any means of sufficient information on the terms of the offer and the securities to be offered so as to enable an
investor to decide to purchase or subscribe for the securities, as the same may be varied in that Member State by any measures implementing the
Prospectus Directive in that Member State; and the expression “Prospectus Directive” means Directive 2003/71/EC (as amended, including by Directive
2010/73/EU), and includes any relevant implementing measure in each Relevant Member State.

This prospectus supplement has been prepared on the basis that any offer of the shares of our common stock in any Relevant Member State will be
made pursuant to an exemption under the Prospectus Directive from the requirement to publish a prospectus for offers of the shares of our common
stock. Accordingly, any person making or intending to make any offer in that Relevant Member State of the shares of our common stock which are the
subject of the transactions contemplated by this prospectus supplement may only do so in circumstances in which no obligation arises for us or any of
the Sales Agents, Forward Purchasers or Forward Sellers to produce a prospectus for such offer pursuant to Article 3 of the Prospectus Directive in
relation to such offer. Neither we nor the Sales Agents, Forward Purchasers or Forward Sellers have authorized, or hereby authorize, the making of any
offer of the shares of our common stock in circumstances in which an obligation arises for us or any of the Sales Agents to publish a prospectus for such
offer.

United Kingdom
Each Sales Agent, Forward Purchaser and Forward Seller has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or
inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and Markets Act of 2000 (the
“FSMA”)) received by it in connection with the offer of the shares of our common stock in circumstances in which Section 21(1) of the
FSMA does not apply to us; and
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(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the shares of
our common stock in, from or otherwise involving the United Kingdom.

In the United Kingdom, this prospectus supplement is being distributed only to and is directed only at, persons who are “qualified investors” (as
defined in the Prospectus Directive) who are (i) investment professionals falling within Article 19(5) of the U.K. Financial Services and Markets Act
2000 (Financial Promotion) Order 2005 (as amended, the “Order™); or (ii) high net worth entities, and other persons to whom it may be lawfully be
communicated, falling within Articles 49(2)(a) to (d) of the Order (all such persons together being referred to as “relevant persons”). Any investment or
investment activity to which this prospectus supplement relates is available only to relevant persons and will be engaged in only with relevant persons.
Any person who is not a relevant person should not act or rely on this prospectus supplement or any of its contents.

Canada

The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in
National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in
National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares must be made in
accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus supplement (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are
exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should
refer to any applicable provisions of the securities legislation of the purchaser’s province or territory for particulars of these rights or consult with a legal
advisor.

Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadian jurisdiction, section 3A.4) of
National Instrument 33-105 Underwriting Conflicts (NI 33-105), the Sales Agents are not required to comply with the disclosure requirements of NI
33-105 regarding Sales Agent conflicts of interest in connection with this offering.

Hong Kong

The shares may not be offered or sold in Hong Kong, by means of any document, other than (a) to “professional investors” as defined in the
Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under that Ordinance; or (b) in other circumstances which do not result
in the document being a “prospectus” as defined in the Companies Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the public
within the meaning of that Ordinance. No advertisement, invitation or document relating to the shares may be issued or may be in the possession of any
person for the purposes of issue, whether in Hong Kong or elsewhere, which is directed at, or the contents of which are likely to be accessed or read by,
the public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to shares which are or are
intended to be disposed of only to persons outside Hong Kong or only to “professional investors” as defined in the Securities and Futures Ordinance and
any rules made under that Ordinance.

Singapore

The shares which are the subject of this prospectus supplement do not represent units in a collective investment scheme which is authorized or
recognized by the Monetary Authority of Singapore (MAS) under Section 286 or 287 of the Securities and Futures Act (Chapter 289 of Singapore)
(SFA) and this Information
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Memorandum has not been registered as a prospectus with the Monetary Authority of Singapore under the SFA. This prospectus supplement and any
other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares will not be circulated or
distributed, nor will the shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to
persons in Singapore, other than institutional investors as defined in Section 4A of the SFA or relevant regulations thereunder.

Japan

This offering of the shares of our common stock has not been and will not be registered pursuant to Article 4, Paragraph 1 of the Financial
Instruments and Exchange Act of Japan (Act No. 25 of April 13, 1948, as amended; the “Financial Instruments and Exchange Act”) or any other laws,
regulations or ministerial guidelines of Japan, and accordingly the shares of our common stock may not be offered or sold, directly or indirectly, in Japan
or to, or for the account or the benefit of, any resident of Japan (which term as used herein means any person resident in Japan, including any
corporation or other entity organized under the laws of Japan and any branch or other office in Japan of a corporation or other entity organized under the
laws of any foreign state), or to others for re-offering or resale, directly or indirectly, in Japan or to, or for the account or the benefit of, a resident of
Japan, except pursuant to an exemption from the registration requirements of, and otherwise in compliance with, the Financial Instruments and
Exchange Act and any other applicable laws, regulations and ministerial guidelines of Japan in effect at the relevant time.
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EXPERTS

The financial statements of PPL Corporation as of December 31, 2024 and 2023, and for each of the three years in the period ended December 31,
2024, incorporated by reference in this prospectus supplement by reference to PPL Corporation’s Annual Report on Form 10-K for the year ended
December 31, 2024, and the effectiveness of PPL Corporation’s internal control over financial reporting have been audited by Deloitte & Touche LLP,
an independent registered public accounting firm, as stated in their reports. Such financial statements are incorporated by reference in reliance upon the
reports of such firm given their authority as experts in accounting and auditing.

LEGAL MATTERS

Certain legal matters in connection with the offering will be passed upon for PPL Corporation by Davis Polk & Wardwell LLP, New York, New
York, and W. Eric Marr, Esq., Senior Counsel of PPL Corporation. Certain legal matters in connection with this offering will be passed upon for the
Sales Agents by Hunton Andrews Kurth LLP, New York, New York. From time to time, Hunton Andrews Kurth LLP acts as counsel to PPL Corporation
and its affiliates on certain matters. Davis Polk & Wardwell LLP and Hunton Andrews Kurth LLP, will rely on the opinion of Mr. Marr as to matters
involving the law of the Commonwealth of Pennsylvania. As to matters involving the law of the State of New York, Mr. Marr will rely on the opinion of
Davis Polk & Wardwell LLP.
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PPL Corporation

PPL Capital Funding, Inc.

PPL Electric Utilities Corporation
Two North Ninth Street

Allentown, Pennsylvania 18101-1179
(610) 774-5151

Louisville Gas and Electric Company
220 West Main Street

Louisville, Kentucky 40202

(502) 627-2000

Kentucky Utilities Company
One Quality Street

Lexington, Kentucky 40507
(502) 627-2000

Stock Purchase Contracts, Stock Purchase Units and Depositary Shares

PPL Capital Funding, Inc.

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

PPL Electric Utilities Corporation

Debt Securities

Louisville Gas and Electric Company

Debt Securities

Debt Securities

Kentucky Utilities Company

We will provide the specific terms of these securities in supplements to this prospectus. You should read this prospectus and the supplements

carefully before you invest.

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

particular plan of distribution.

Investing in the securities involves certain risks. See “Risk Factors” on page 2.

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

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

to the contrary is a criminal offense.

The date of this prospectus is February 16, 2024.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that PPL Corporation, PPL Capital Funding, Inc. (“PPL Capital Funding”), PPL Electric Utilities
Corporation (“PPL Electric), Louisville Gas and Electric Company (“LG&E”) and Kentucky Utilities Company (“KU”) have each filed with the
Securities and Exchange Commission, or SEC, using the “shelf” registration process. Under this shelf process, we may, from time to time, sell
combinations of the securities described in this prospectus in one or more offerings. Each time we sell securities, we will provide a prospectus
supplement that will contain a description of the securities we will offer and specific information about the terms of that offering. The prospectus
supplement may also add, update or change information contained in this prospectus. You should read both this prospectus and any prospectus
supplement together with additional information described under “Where You Can Find More Information.”

We may use this prospectus to offer from time to time:
. shares of PPL Corporation Common Stock, par value $.01 per share (“PPL Common Stock™);
. shares of PPL Corporation Preferred Stock, par value $.01 per share (“PPL Preferred Stock™);
. contracts or other rights to purchase shares of PPL Common Stock or PPL Preferred Stock (“PPL Stock Purchase Contracts™);

. stock purchase units, each representing (1) a PPL Stock Purchase Contract and (2) PPL Preferred Stock or debt securities or preferred trust
securities of third parties (such as debt securities or subordinated debt securities of PPL Capital Funding, preferred trust securities of a
subsidiary trust or United States Treasury securities) that are pledged to secure the stock purchase unit holders’ obligations to purchase
PPL Common Stock or PPL Preferred Stock under the PPL Stock Purchase Contracts;

. PPL Corporation’s Depositary Shares, issued under a deposit agreement and representing a fractional interest in PPL Preferred Stock;
. PPL Capital Funding’s unsecured and unsubordinated debt securities (“PPL Capital Funding Debt Securities”);
. PPL Capital Funding’s unsecured and subordinated debt securities (“PPL Capital Funding Subordinated Debt Securities”);

. PPL Electric’s First Mortgage Bonds issued under PPL Electric’s 2001 indenture, as amended and supplemented, which will be secured by
the lien of the 2001 indenture on PPL Electric’s electricity distribution and certain transmission properties, subject to certain exceptions to
be described in a prospectus supplement;

. LG&E’s First Mortgage Bonds issued under LG&E’s 2010 indenture, as amended and supplemented, which will be secured by the lien of
the 2010 indenture on LG&E’s Kentucky electricity generation, transmission and distribution properties and natural gas distribution
properties, subject to certain exceptions to be described in a prospectus supplement; and

. KU’s First Mortgage Bonds issued under KU’s 2010 indenture, as amended and supplemented, which will be secured by the lien of the
2010 indenture on KU’s Kentucky electricity generation, transmission and distribution properties, subject to certain exceptions to be
described in a prospectus supplement.

We sometimes refer to the securities listed above collectively as the “Securities.”

PPL Corporation will fully and unconditionally guarantee the payment of principal, premium and interest on the PPL Capital Funding Debt
Securities and PPL Capital Funding Subordinated Debt Securities as will be described in supplements to this prospectus. We sometimes refer to PPL
Corporation’s guarantees of PPL Capital Funding Debt Securities as “PPL Guarantees” and PPL Corporation’s guarantees of PPL Capital Funding
Subordinated Debt Securities as the “PPL Subordinated Guarantees.”

Information contained herein relating to each registrant is filed separately by such registrant on its own behalf. No registrant makes any
representation as to information relating to any other registrant or Securities or
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guarantees issued by any other registrant, except that information relating to PPL Capital Funding’s Securities is also attributed to PPL Corporation.

29

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

. PPL Corporation with respect to Securities, PPL Guarantees or PPL Subordinated Guarantees issued by PPL Corporation or PPL Capital
Funding;

. PPL Electric, with respect to Securities issued by PPL Electric;
. LG&E, with respect to Securities issued by LG&E; and

. KU, with respect to Securities issued by KU.

For more detailed information about the Securities, the PPL Guarantees and the PPL Subordinated Guarantees, you can read the exhibits to the
registration statement. Those exhibits have been either filed with the registration statement or incorporated by reference to earlier SEC filings listed in
the registration statement.

RISK FACTORS

Investing in the Securities involves certain risks. You are urged to read and consider the risk factors relating to an investment in the Securities
described in the Annual Reports on Form 10-K of PPL Corporation, PPL Electric, LG&E and KU, as applicable, for the year ended December 31, 2023,
and incorporated by reference in this prospectus. Before making an investment decision, you should carefully consider these risks as well as other
information we include or incorporate by reference in this prospectus. The risks and uncertainties we have described are not the only ones affecting PPL
Corporation, PPL Electric, LG&E and KU. The prospectus supplement applicable to each type or series of Securities we offer and our other filings
incorporated by reference herein and therein may contain a discussion of additional risks applicable to an investment in us and the particular type of
Securities we are offering under that prospectus supplement.

FORWARD-LOOKING INFORMATION

Certain statements included or incorporated by reference in this prospectus, including statements concerning expectations, beliefs, plans,
objectives, goals, strategies, future events or performance and underlying assumptions and other statements that are other than statements of historical
fact are “forward-looking statements” within the meaning of the federal securities laws. Although we believe that the expectations and assumptions
reflected in these statements are reasonable, there can be no assurance that these expectations will prove to be correct. Forward-looking statements are
subject to many risks and uncertainties, and actual results may differ materially from the results discussed in forward-looking statements. In addition to
the specific factors discussed in the “Risk Factors” section in this prospectus and our reports that are incorporated by reference, the following are among
the important factors that could cause actual results to differ materially and adversely from the forward-looking statements:

. strategic acquisitions, dispositions, or similar transactions, and our ability to consummate these business transactions or realize expected
benefits from them;

. pandemic health events or other catastrophic events such as fires, earthquakes, explosions, floods, droughts, tornadoes, hurricanes and
other extreme weather-related events (including events potentially caused or exacerbated by climate change) and their impact on economic
conditions, financial markets and supply chains;

. capital market conditions, including the availability of capital, credit or insurance, changes in interest rates and certain economic indices,
and decisions regarding capital structure;
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volatility in or the impact of other changes in financial markets, commodity prices and economic conditions, including inflation;
weather and other conditions affecting generation, transmission and distribution operations, operating costs and customer energy use;
the outcome of rate cases or other cost recovery, revenue or regulatory proceedings;

the direct or indirect effects on PPL or its subsidiaries or business systems of cyber-based intrusion or the threat of cyberattacks;
significant changes in the demand for electricity;

expansion of alternative and distributed sources of electricity generation and storage;

the effectiveness of our risk management programs, including commodity and interest rate hedging;

defaults by counterparties or suppliers for energy, capacity, coal, natural gas or key commodities, goods or services;

a material decline in the market value of PPL’s equity;

significant decreases in the fair value of debt and equity securities and their impact on the value of assets in defined benefit plans, and the
related cash funding requirements if the fair value of those assets decline;

interest rates and their effect on pension and retiree medical liabilities, asset retirement obligation liabilities, interest payable on certain
debt securities, and the general economy;

the potential impact of any unrecorded commitments and liabilities of PPL and its subsidiaries;
new accounting requirements or new interpretations or applications of existing requirements;
adverse changes in the corporate credit ratings or securities analyst rankings of PPL and its securities;

any requirement to record impairment charges pursuant to Generally Accepted Accounting Principles with respect to any of our significant
investments;

laws or regulations to reduce emissions of greenhouse gases or the physical effects of climate change;

continuing ability to access fuel supply for LG&E and KU, as well as the ability to recover fuel costs and environmental expenditures in a
timely manner at LG&E and KU and natural gas supply costs at LG&E and Rhode Island Energy (“RIE”);

war, armed conflicts, terrorist attacks, or similar disruptive events, including the ongoing conflicts in Ukraine, the Red Sea and Gaza;
changes in political, regulatory or economic conditions in states or regions where PPL or its subsidiaries conduct business;

the ability to obtain necessary governmental permits and approvals;

changes in state or federal tax laws or regulations;

changes in state, federal or foreign legislation or regulatory developments;

the impact of any state, federal or foreign investigations applicable to PPL and its subsidiaries and the energy industry;

our ability to attract and retain qualified employees;

the effect of changing expectations and demands of our customers, regulators, investors and stakeholders, including views on
environmental, social and governance concerns;

the effect of any business or industry restructuring;
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. development of new projects, markets and technologies;

. performance of new ventures;

. collective labor bargaining negotiations and labor costs; and
. the outcome of litigation involving PPL and its subsidiaries.

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

New factors that could cause actual results to differ materially from those described in forward-looking statements emerge from time to time, and
it is not possible for us to predict all such factors, or the extent to which any such factor or combination of factors may cause actual results to differ from
those contained in any forward-looking statement. Any forward-looking statement speaks only as of the date on which such statement is made and, we
undertake no obligation to update the information contained in the statement to reflect subsequent developments or information.

4
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PPL CORPORATION
PPL Corporation, headquartered in Allentown, Pennsylvania, is a utility holding company, incorporated in 1994. PPL Corporation, through its
regulated utility subsidiaries, delivers electricity to customers in Pennsylvania, Kentucky, Virginia, and Rhode Island; delivers natural gas to customers

in Kentucky and Rhode Island; and generates electricity from power plants in Kentucky.

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

PPL Corporation*

PPL Capital Funding

Provides financing for the
operations of PPL and certain
subsidiaries

RIE
LKE
: Engagas in the regulated
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Pennsylvania Kentucky Rhode Island
Regulated Segment Regulated Segment Regulated Segment

PPL Corporation conducts its operations through the following segments:

Kentucky Regulated

The Kentucky Regulated segment consists primarily of the regulated electricity generation, transmission and distribution operations conducted by
LG&E and KU, as well as LG&E’s regulated distribution and sale of natural gas. As of December 31, 2023, LG&E provided electric service to
approximately 436,000 customers and provided natural gas service to approximately 335,000 customers in Kentucky, and KU delivered electricity to
approximately 573,000 customers in Kentucky and Virginia. See “Louisville Gas and Electric Company” and “Kentucky Utilities Company,”
respectively, for more information.

Pennsylvania Regulated

The Pennsylvania Regulated segment includes the regulated electricity transmission and distribution operations of PPL Electric. As of
December 31, 2023, PPL Electric delivered electricity to approximately 1.5 million customers in eastern and central Pennsylvania. See “PPL Electric
Utilities Corporation” below for more information.
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Rhode Island Regulated

The Rhode Island Regulated segment consists primarily of the regulated electricity transmission and distribution operations and regulated
distribution and sale of natural gas conducted by RIE. As of December 31, 2023, RIE delivered electric service to approximately 500,000 customers and
natural gas service to approximately 270,000 customers in Rhode Island.

PPL Corporation’s subsidiaries, including PPL Electric, LG&E, KU and RIE, are separate legal entities and are not liable for the debts of PPL
Corporation, and PPL Corporation is not liable for the debts of its subsidiaries (other than under the PPL Guarantees of PPL Capital Funding Debt
Securities and PPL Subordinated Guarantees of PPL Capital Funding Subordinated Debt Securities). None of PPL Electric, LG&E, KU or RIE will
guarantee or provide other credit or funding support for the Securities to be offered by PPL Corporation pursuant to this prospectus.

PPL CAPITAL FUNDING, INC.

PPL Capital Funding is a Delaware corporation and wholly owned subsidiary of PPL Corporation. PPL Capital Funding’s primary business is to
provide PPL Corporation with financing for its operations. PPL Corporation will fully and unconditionally guarantee the payment of principal, premium
and interest on the PPL Capital Funding Debt Securities pursuant to the PPL Guarantees and the PPL Capital Funding Subordinated Debt Securities
pursuant to the PPL Subordinated Guarantees, as will be described in supplements to this prospectus.

PPL ELECTRIC UTILITIES CORPORATION

PPL Electric, headquartered in Allentown, Pennsylvania, is a wholly owned subsidiary of PPL Corporation, incorporated in Pennsylvania in 1920
and a regulated public utility that is an electricity transmission and distribution service provider in eastern and central Pennsylvania. As of December 31,
2023, PPL Electric delivered electricity to approximately 1.5 million customers in a 10,000 square mile territory in 29 counties of eastern and central
Pennsylvania. PPL Electric also provides electricity to retail customers in this area as a provider of last resort under the Pennsylvania Electricity
Generation Customer Choice and Competition Act.

PPL Electric is subject to regulation as a public utility by the Pennsylvania Public Utility Commission, and certain of its transmission activities are
subject to the jurisdiction of the Federal Energy Regulatory Commission (“FERC”) under the Federal Power Act.

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

LG&E, headquartered in Louisville, Kentucky, is a wholly owned subsidiary of LG&E and KU Energy LLC (“LKE”) and a regulated utility
engaged in the generation, transmission, distribution and sale of electricity and distribution and sale of natural gas in Kentucky.

As of December 31, 2023, LG&E provided electric service to approximately 436,000 customers in Louisville and adjacent areas in Kentucky,
covering approximately 700 square miles in nine counties and provided natural gas service to approximately 335,000 customers in its electric service
area and eight additional counties in Kentucky.
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LG&E is subject to regulation as a public utility by the Kentucky Public Service Commission (“KPSC”), and certain of its transmission activities
are subject to the jurisdiction of the FERC under the Federal Power Act. LG&E was incorporated in 1913.

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

KENTUCKY UTILITIES COMPANY

KU, headquartered in Lexington, Kentucky, is a wholly owned subsidiary of LKE and a regulated utility engaged in the generation, transmission,
distribution and sale of electricity in Kentucky and Virginia.

As of December 31, 2023, KU provided electric service to approximately 545,000 customers in 77 counties in central, southeastern and western
Kentucky, approximately 28,000 customers in five counties in southwestern Virginia, covering approximately 4,800 non-contiguous square miles. As of
December 31, 2023, KU also sold wholesale electricity to two municipalities in Kentucky under load following contracts. In Virginia, KU operates
under the Old Dominion Power name.

KU is subject to regulation as a public utility by the KPSC and the Virginia State Corporation Commission, and certain of its transmission and
wholesale power activities are subject to the jurisdiction of the FERC under the Federal Power Act. KU was incorporated in Kentucky in 1912 and in
Virginia in 1991.

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

The offices of PPL Corporation, PPL Capital Funding and PPL Electric are located at Two North Ninth Street, Allentown, Pennsylvania 18101-
1179 (Telephone number (610) 774-5151).

The offices of LG&E are located at 220 West Main Street, Louisville, Kentucky 40202 (Telephone number (502) 627-2000).
The offices of KU are located at One Quality Street, Lexington, Kentucky 40507 (Telephone number (502) 627-2000).

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

7
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USE OF PROCEEDS

Except as otherwise described in a prospectus supplement, the net proceeds from the sale of the PPL Capital Funding Debt Securities and the PPL
Capital Funding Subordinated Debt Securities will be loaned to PPL Corporation and/or its subsidiaries, and PPL Corporation and/or its subsidiaries are
expected to use the proceeds of such loans, and the proceeds of the other Securities issued by PPL Corporation, for general corporate purposes,
including repayment of debt. Except as otherwise described in a prospectus supplement, each of PPL Electric, LG&E and KU is expected to use the
proceeds of the Securities it issues for general corporate purposes, including repayment of debt and for capital expenditures.

8
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WHERE YOU CAN FIND MORE INFORMATION

Available Information

PPL Corporation, PPL Electric, LG&E and KU each file reports and other information with the SEC. The SEC maintains an Internet site that
contains information PPL Corporation, PPL Electric, LG&E and KU have filed electronically with the SEC, which you can access over the Internet at
http://www.sec.gov.

PPL Corporation’s Internet Web site is www.pplweb.com. Under the “Investors” heading of that website, PPL Corporation provides access to all
SEC filings of PPL Corporation, PPL Electric, LG&E and KU free of charge, as soon as reasonably practicable after filing with the SEC. The
information at PPL Corporation’s Internet Web site is not incorporated in this prospectus by reference, and you should not consider it a part of this
prospectus.

In addition, reports, proxy statements and other information concerning PPL Corporation, PPL Electric, LG&E and KU, as applicable, can be
inspected at Two North Ninth Street, Allentown, Pennsylvania 18101-1179.

Incorporation by Reference

Each of PPL Corporation, PPL Electric, LG&E and KU will “incorporate by reference” information into this prospectus by disclosing important
information to you by referring you to another document that it files separately with the SEC. The information incorporated by reference is deemed to be
part of this prospectus, and later information that we file with the SEC will automatically update and supersede that information. This prospectus
incorporates by reference the documents set forth below that have been previously filed with the SEC. These documents contain important information
about the registrants.

PPL Corporation
SEC Filings (File No. 1-11459) Period/Date
Annual Report on Form 10-K Year ended December 31, 2023

PPL Corporation’s 2023 Notice of Annual Meeting and Proxy Statement Filed on April 4, 2023

(portions thereof incorporated by reference into PPL Corporation’s Annual
Report on Form 10-K for the year ended December 31, 2022)

Current Reports on Form 8-K Filed on January 5, 2024

PPL Electric

SEC Filings (File No. 1-905) Period/Date
Annual Report on Form 10-K Year ended December 31, 2023

Current Reports on Form 8-K Filed on January 5, 2024

LG&E

SEC Filings (File No. 1-2893) Period/Date
Annual Report on Form 10-K Year ended December 31, 2023

KU

SEC Filings (File No. 1-3464) Period/Date
Annual Report on Form 10-K Year ended December 31, 2023


https://www.sec.gov/Archives/edgar/data/922224/000119312525026658/d895430d424b5.htm#toc
http://www.sec.gov/ix?doc=/Archives/edgar/data/0000922224/000092222424000008/ppl-20231231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0000922224/000092222424000008/ppl-20231231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/922224/000119312523090601/d385698ddef14a.htm
http://www.sec.gov/Archives/edgar/data/317187/000092222424000002/ppl-20240102.htm
http://www.sec.gov/Archives/edgar/data/317187/000092222424000002/ppl-20240102.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0000922224/000092222424000008/ppl-20231231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0000922224/000092222424000008/ppl-20231231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/317187/000092222424000002/ppl-20240102.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/317187/000092222424000002/ppl-20240102.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0000922224/000092222424000008/ppl-20231231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0000922224/000092222424000008/ppl-20231231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0000922224/000092222424000008/ppl-20231231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0000922224/000092222424000008/ppl-20231231.htm
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Additional documents that PPL Corporation, PPL Electric, LG&E and KU file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act, between the date of this prospectus and the termination of the offering of the Securities are also incorporated herein by reference. In
addition, any additional documents that PPL Corporation, PPL Electric, LG&E or KU file with the SEC pursuant to these sections of the Exchange Act
after the date of the filing of the registration statement containing this prospectus, and prior to the effectiveness of the registration statement, are also
incorporated herein by reference. Unless specifically stated to the contrary, none of the information that PPL Corporation, PPL Electric, LG&E or KU
files or discloses under Items 2.02 or 7.01 of any Current Report on Form 8-K that have been furnished or may from time to time be furnished with the
SEC is or will be incorporated by reference into, or otherwise included in, this prospectus.

Each of PPL Corporation, PPL Electric, LG&E and KU will provide without charge to each person, including any beneficial owner, to whom a
copy of this prospectus has been delivered, a copy of any and all of its filings with the SEC. You may request a copy of these filings by writing or
telephoning the appropriate registrant at:

Two North Ninth Street
Allentown, Pennsylvania 18101-1179
Attention: Treasurer
Telephone: 1-800-345-3085

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

The consolidated financial statements of PPL Corporation and PPL Electric Utilities Corporation and the financial statements of Louisville Gas
and Electric Company and Kentucky Utilities Company incorporated by reference in this Prospectus by reference to their Annual Reports on Form 10-K
for the year ended December 31, 2023, and the effectiveness of PPL Corporation’s internal control over financial reporting have been audited by
Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports. Such financial statements are incorporated by
reference in reliance upon the reports of such firm, given their authority as experts in accounting and auditing.

VALIDITY OF THE SECURITIES AND THE PPL GUARANTEES

Davis Polk & Wardwell LLP, New York, New York, and W. Eric Marr, Esq., Senior Counsel of PPL Services Corporation will pass upon the
validity of the Securities, the PPL Guarantees and the PPL Subordinated Guarantees for PPL Corporation and PPL Capital Funding. Bracewell LLP,
New York, New York and Mr. Marr will pass upon the validity of any PPL Electric Securities for PPL Electric. Bracewell LLP and John P. Fendig, Esq.,
Senior Counsel of PPL Services Corporation will pass upon the validity of any LG&E and KU Securities for those issuers. Hunton Andrews Kurth LLP,
New York, New York will pass upon the validity of the Securities, the PPL Guarantees and the PPL Subordinated Guarantees for any underwriters or
agents. Bracewell LLP, Davis Polk & Wardwell LLP and Hunton Andrews Kurth LLP will rely on the opinion of Mr. Marr as to matters involving the
law of the Commonwealth of Pennsylvania and on the opinion of Mr. Fendig as to matters involving the laws of the Commonwealths of Kentucky and
Virginia.
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OFFERING MEMORANDUM STRICTLY CONFIDENTIAL

THE NARRAGANSETT ELECTRIC COMPANY

Rhode Island Energy”

a PPL company

$500,000,000 5.350% Senior Notes due 2034

We are offering $500,000,000 aggregate principal amount of our 5.350% Senior Notes due 2034 (the “Notes”). We will pay
interest on the Notes semi-annually in arrears on May 1 and November 1 of each year, commencing on November 1, 2024. The
Notes will mature on May 1, 2034. The Notes will accrue interest at the rate of 5.350% per annum. We may redeem the Notes at
our option, in whole or in part, at any time and from time to time, at the applicable redemption price described in this offering
memorandum (the “Offering Memorandum”) under the caption “Description of Notes—Optional Redemption.”

The Notes will be our unsecured senior obligations and rank pari passu with all of our existing and future unsecured senior
indebtedness and senior to any of our existing and future subordinated indebtedness and will be effectively subordinated to all of
our secured indebtedness to the extent of the value of the assets securing that indebtedness.

We do not intend to file a registration statement with the Securities and Exchange Commission related to the Notes. The
Notes are new issues of securities with no established trading market. We do not intend to apply for listing of the Notes on any
securities exchange or for inclusion of the Notes in any automated quotation system.

See “Risk Factors” beginning on page 6 to read about important factors you should consider before buying the
Notes.

Offering Price: 99.922%

The offering price set forth above does not include accrued interest, if any. Interest on the Notes will accrue from March 25,
2024. If the Notes are delivered after March 25, 2024, accrued interest must be paid by the purchaser until the time of delivery.

The Notes have not been and will not be registered under the Securities Act of 1933, as amended (the “Securities
Act”), or the securities laws of any other jurisdiction and are being offered and sold in the United States only to persons
reasonably believed to be qualified institutional buyers in reliance on Rule 144A under the Securities Act (“Rule 144A”)
and to certain non-U.S. persons in transactions outside the United States in reliance on Regulation S under the Securities
Act (“Regulation S”). Prospective purchasers are hereby notified that the seller of the Notes may be relying on the
exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A. The Notes are not transferable
except in accordance with the restrictions described under “Notice to Investors; Transfer Restrictions.”

The initial purchasers expect to deliver the Notes to investors through the book-entry delivery system of The Depository
Trust Company (“DTC”) for the accounts of its direct and indirect participants (including Euroclear SA/NV (“Euroclear”), as
operator of the Euroclear System, and Clearstream Banking S.A. (“Clearstream™)) on or about March 25, 2024.

Joint Book-Running Managers

Goldman Sachs & Co. LLC J.P. Morgan Mizuho RBC Capital Markets

Co-Managers

MUFG Scotiabank SMBC Nikko
Academy Securities AmeriVet Securities MFR Securities, Inc. Mischler Financial Group, Inc.  Siebert Williams Shank

The date of this Offering Memorandum is March 21, 2024.
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We are not, and the initial purchasers are not, making an offer of the Notes in any state or other jurisdiction
where such offer is not permitted. The information contained in this Offering Memorandum speaks only as of the
date of the Offering Memorandum or such other date as may be specified in this Offering Memorandum. Our
business, financial condition, results of operations and prospects may have changed since those respective dates.

Unless the context otherwise requires or as otherwise indicated, references in this Offering Memorandum to
“we,” “our,” “us,” “Company,” and “Issuer” refer to The Narragansett Electric Company (d/b/a Rhode Island
Energy). The term “initial purchasers” refers to Goldman Sachs & Co. LLC, J.P. Morgan Securities LLC, Mizuho
Securities USA LLC, RBC Capital Markets, LLC, MUFG Securities Americas Inc., Scotia Capital (USA) Inc.,
SMBC Nikko Securities America, Inc., Academy Securities, Inc., AmeriVet Securities, Inc., MFR Securities, Inc.,
Mischler Financial Group, Inc. and Siebert Williams Shank & Co., LLC.
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This Offering Memorandum is confidential. You are authorized to use this Offering Memorandum solely for the
purpose of considering the purchase of the Notes described in this Offering Memorandum. We have provided the
information contained in this Offering Memorandum. The initial purchasers named herein make no representation
or warranty, express or implied, as to the accuracy or completeness of such information, and nothing contained in
this Offering Memorandum is, or shall be relied upon as, a promise or representation by the initial purchasers. You
may not reproduce or distribute this Offering Memorandum, in whole or in part, and you may not disclose any of the
contents of this Offering Memorandum or use any information herein for any purpose other than considering the
purchase of the Notes. You agree to the foregoing by accepting delivery of this Offering Memorandum.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved
or disapproved the securities offered hereby or passed upon the adequacy or accuracy of this Offering
Memorandum. Any representation to the contrary is a criminal offense.

The laws of certain jurisdictions may restrict the distribution of this Offering Memorandum and the offer and
sale of the Notes. Persons into whose possession this Offering Memorandum or any of the Notes come must inform
themselves about, and observe, any such restrictions. Neither we nor our representatives, nor the initial purchasers or
their representatives, are making any representation to you regarding the legality of any investment in the Notes by
you under applicable legal investment or similar laws or regulations.

You are responsible for making your own examination of us and your own assessment of the merits and risks of
investing in the Notes. You may contact us if you need any additional information. By purchasing any Notes, you
will be deemed to have acknowledged that:

e you have reviewed this Offering Memorandum;
e you have had an opportunity to request any additional information that you need from us; and

e the initial purchasers and their affiliates are not responsible for, and are not making any representation to
you concerning, our future performance or the accuracy or completeness of this Offering Memorandum.

We are not, and the initial purchasers and our and their respective affiliates are not, providing you with any
legal, business, tax or other advice in this Offering Memorandum. You should consult with your own advisors as
needed to assist you in making your investment decision and advise you whether you are legally permitted to
purchase the Notes.

You must comply with all laws and regulations that apply to you in any place in which you buy, offer or sell
any Notes or possess or distribute this Offering Memorandum. You must also obtain any consents or approvals that
you need in order to purchase any Notes. Neither we nor the initial purchasers are responsible for your compliance
with these legal requirements.

The Notes are subject to restrictions on resale and transfer as described under “Notice to Investors; Transfer
Restrictions” and may not be resold or transferred except as permitted under the Securities Act and the applicable
state securities laws pursuant to registration or an exemption therefrom. We have no obligation to register the Notes
for resale and have no plans to do so. By purchasing the Notes, you will be deemed to have made certain
acknowledgments, representations and agreements as described in the “Notice to Investors; Transfer Restrictions”
section of this Offering Memorandum. You may be required to bear the financial risks of investing in the Notes for
an indefinite period of time.

AVAILABLE INFORMATION

We are not currently subject to the periodic reporting and other informational requirements of Section 13 or
15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). For so long as any of the Notes
remain outstanding, we will furnish to holders of the Notes and prospective purchasers thereof, upon request, the
information required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act.

We have not, and the initial purchasers have not, authorized any other person to provide you with any
information other than the information contained in this Offering Memorandum. Neither we nor the initial
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purchasers take responsibility for, or provide any assurance as to the reliability of, any different or additional
information.

This Offering Memorandum contains summaries of certain agreements that we have entered into or will enter
into in connection with the offering of the Notes, such as the indenture governing the Notes. The descriptions
contained in this Offering Memorandum of these agreements do not purport to be complete and are subject to, or
qualified in their entirety by reference to, the definitive agreements. Copies of the indenture governing the Notes
will be made available without charge to you in response to a written or oral request to us.

All references in this Offering Memorandum to “U.S. dollars” and “$” refer to United States dollars.
FORWARD-LOOKING STATEMENTS

Certain statements included herein constitute “forward-looking statements” as defined in the Private Securities
Litigation Reform Act of 1995. These statements are subject to certain risks and uncertainties that could cause actual
results to differ materially from those projected. Whenever used in this Offering Memorandum, the words “intend,”
“estimate,” “expect,” “believe,” “anticipate,” or similar expressions are intended to identify such forward-looking
statements. In the past actual results have varied materially and unpredictably from expectations. We caution readers
not to place undue reliance on these forward-looking statements, which speak only as to the date of this Offering
Memorandum. We undertake no obligation to republish revised forward-looking statements to reflect new
information, future events or otherwise. New factors emerge from time to time and it is not possible for management
to predict all such factors, nor can it assess the impact of any such factor on the business or the extent to which any
factor, or combination of factors, may cause results to differ materially from those contained in any forward-looking
statement. We urge readers to carefully review and consider the factors in the succeeding paragraph.

In addition to the assumptions and other factors referred to specifically in connection with such statements,
factors that involve risks and uncertainties and that could cause actual results to differ materially from those
contemplated in any forward-looking statements include, among others:

e changes in laws and regulations (or their enforcement or interpretation) affecting our business, financial
condition, results of operations and reputation;

e our ability to recover costs associated with the operation of our business;

e our ability to comply with environmental, health and safety laws and regulations and risks relating to
liabilities thereunder;

e changes in commodity prices and our ability to pass through any commodity price increases;
e risks related to the operation and maintenance of our transmission and distribution systems;
o risks related to network failures or interruptions;

e security breaches, including cyber-based intrusion or the threat of cyber attacks, and other disruptions
affecting our business and reputation;

e our reputation as a supplier of energy;
e our performance against certain regulatory targets;

¢ regulatory restrictions and indebtedness covenants that limit our ability to finance our future capital needs
and limit our operating flexibility;

e our ability to access the capital markets;

o disruption of our operations due to work stoppage or strikes; and
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e weather, including extreme weather-related events potentially caused or exacerbated by climate change,
and other conditions affecting generation, transmission and distribution operations, operating costs and
customer energy usage.

We urge you to read this Offering Memorandum, including the sections titled “Risk Factors,” “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and “Business” for a more complete
discussion of the factors that could affect our future performance and the industry in which we operate.
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SUMMARY

This summary highlights some of the information contained elsewhere in this Offering Memorandum. Because it
is only a summary, it does not contain all of the information that may be important to you and that you should
consider before investing in the Notes. For a more complete understanding of this offering, we encourage you to
read this entire Offering Memorandum, including the section captioned “Risk Factors,” and our financial
statements and the related notes included elsewhere in this Offering Memorandum.

Our Company

We are a regulated public utility organized under the laws of the State of Rhode Island and our principal
business consists of our regulated energy delivery business in the State of Rhode Island. As of December 31, 2023,
we provided electric service to approximately 514,000 electric customers and gas service to approximately 278,000
natural gas customers in Rhode Island. Our service area covers substantially all of Rhode Island, which is more fully
illustrated in the operating district service territory map included elsewhere in this Offering Memorandum (the
“Service Territory”). The Service Territory covers an area that is equivalent to approximately 1,200 square miles
with a population in excess of 1,000,000. We currently do not own any generation facilities. We are subject to
extensive federal and state government laws and regulations that are enforced by various regulatory agencies
including the Rhode Island Public Utilities Commission (the “RIPUC”), the Rhode Island Division of Public
Utilities and Carriers (the “Division”), the Rhode Island Department of Environmental Management (the “DEM”),
the Federal Environmental Protection Agency (the “EPA”) and the Federal Energy Regulatory Commission (the
“FERC”).

Our energy delivery business consists of electricity distribution facilities and a natural gas distribution system
that provides utility energy delivery services to residential, commercial and industrial customers in our Service
Territory and transmission facilities that are owned and operated by us. As a regulated utility in the State of Rhode
Island we have an energy choice program for our customers who elect to choose to receive their commodity service
from a non-regulated power producer or competitive supplier (e.g., an energy service company, or “ESCO”). For
further information see “Business—Natural Gas Supply—Commodity Service.” However, if the customer opts not
to make such an election, we have a “provider of last resort” (“POLR”) obligation. As a POLR, we are required to
offer the sale of energy commaodities (e.g., electricity and natural gas) at cost to any customers within our Service
Territory that elect not to buy their energy commodities from an energy commaodity marketer.

We were organized in 1926 under the name of United Electric Power Company. In 1927, the United Electric
Power Company changed its name to The Narragansett Electric Company following its acquisition of the assets of
the Narragansett Electric Lighting Company, which was incorporated in 1884. On May 25, 2022, PPL Rhode Island
Holdings, LLC, a wholly-owned subsidiary of PPL Corporation (“PPL”), acquired 100% of the outstanding shares
of our common stock from National Grid U.S., a subsidiary of National Grid plc (the “Acquisition). PPL,
headquartered in Allentown, Pennsylvania, is a utility holding company incorporated in 1994. PPL, through its
regulated utility subsidiaries, delivers electricity to customers in Pennsylvania, Kentucky, Virginia and Rhode
Island; delivers natural gas to customers in Kentucky and Rhode Island; and generates electricity from power plants
in Kentucky. Following the closing of the Acquisition, we provide services doing business under the name Rhode
Island Energy (“RIE”). None of our direct or indirect parent companies is guaranteeing the Notes. See “Business—
Our Business—Acquisition of Narragansett Electric Company by PPL.”

Our principal offices are located at 280 Melrose Street, Providence, Rhode Island, and our telephone number is
+1 (610) 774-4092.
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THE OFFERING

The summary below describes the principal terms of the Notes offered hereby. Certain of the terms and
conditions described below are subject to important limitations and exceptions. The “Description of Notes ” section
of this Offering Memorandum contains more detailed descriptions of the terms and conditions of the Notes.

[ ESES =] N

MatUrity Date: ...cooveieiiiieiieiee e

INteresSt Rate: ....ccvvvviiiiiieieee s

RANKING: ..t

Optional Redemption: .........cccccevvvvevierene e

The Narragansett Electric Company

$500,000,000 aggregate principal amount of 5.350%
Senior Notes due May 1, 2034.

The Notes will mature on May 1, 2034.

The Notes will bear interest at the rate of 5.350% per
annum.

Interest on the Notes will be payable semi-annually in
arrears on May 1 and November 1 of each year,
commencing on November 1, 2024.

The Notes will be our unsecured senior obligations
and will:

e rank pari passu in right of payment with all of
our existing and future unsecured senior
indebtedness;

e rank senior in right of payment to all of our
existing and future subordinated indebtedness;

o be effectively subordinated in right of payment
to all of our existing and future secured
indebtedness, to the extent of the value of the
assets securing such indebtedness; and

o be effectively subordinated in right of payment
to all future indebtedness and other liabilities of
each of our future subsidiaries, if any.

As of December 31, 2023, we had $1,502 million of
current and long-term indebtedness outstanding,
including $2 million aggregate principal amount of
First Mortgage Bonds outstanding. Substantially all of
our properties that comprised the natural gas
distribution system acquired in 2006 are subject to
mortgage liens securing our First Mortgage Bonds
debt.

Prior to February 1, 2034 (three months prior to their
maturity date) (the “Par Call Date”), we may redeem
the Notes at our option, in whole or in part, at any time
and from time to time, at a redemption price
(expressed as a percentage of principal amount and
rounded to three decimal places) equal to the greater
of:
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Certain COVENANES: .....ccvveeivieiceee e

USE OF PrOCEEAS: .....eeeveviiieieie ettt

Transfer ReStriCtionS: ......ccocvevveeveeieecie e

(1) (a) the sum of the present values of the
remaining scheduled payments of principal and
interest thereon discounted to the Redemption Date
(as defined herein) (assuming the notes matured on
the Par Call Date) on a semi-annual basis (assuming
a 360-day year consisting of twelve 30-day months)
at the Treasury Rate (as defined herein) plus 20
basis points less (b) interest accrued to the
Redemption Date, and

(2) 100% of the principal amount of the Notes to be
redeemed,

plus, in either case, accrued and unpaid interest
thereon to, but excluding, the Redemption Date.

On or after the Par Call Date, we may redeem the
Notes at our option, in whole or in part, at any time
and from time to time, at a redemption price equal to
100% of the principal amount of the Notes being
redeemed, plus accrued and unpaid interest thereon to,
but excluding, the Redemption Date. See “Description
of Notes—Optional Redemption.”

The indenture governing the Notes will contain a
covenant that will limit our ability to merge,
consolidate, sell or otherwise dispose of all or
substantially all of our assets. See “Description of
Notes—Certain Covenants.”

The indenture governing the Notes will not limit our
ability to incur debt or create liens.

The Notes initially will be represented by global notes
in registered form. Interests in the Notes will be issued
in minimum denominations of $2,000 and integral
multiples of $1,000. See “Book-Entry, Delivery and
Form.”

We intend to use the net proceeds from the sale of the
Notes to repay short-term debt and for general
corporate purposes. See “Use of Proceeds.”

We have not registered the offer or sale of the Notes
under the Securities Act or any state or other securities
laws. The Notes are subject to restrictions on transfer
and may only be offered or sold in transactions exempt
from or not subject to the registration requirements of
the Securities Act. See “Notice to Investors; Transfer
Restrictions.”

We will not register the Notes for resale under the
Securities Act or the securities laws of any other
jurisdiction or offer to exchange the Notes for




The Narragansett Electric Company
d/b/a Rhode Island Energy

Docket No. 25-45-GE

Attachment PUC 1-3-3

Page 10 of 129

NO Prior Market: .......cccoovvuviiiiiieiicciee e

RALINGS: vvveieeeeeie e enas

LIStING: coveiicieece e

registered Notes under the Securities Act or the
securities laws of any other jurisdiction.

The Notes are new issues of securities with no
established trading market. The initial purchasers have
advised us that they intend to make a market in the
Notes. The initial purchasers are not obligated,
however, to make a market in the Notes, and any such
market-making may be discontinued by the initial
purchasers at their discretion at any time without
notice. Accordingly, we cannot assure you that a liquid
market for the Notes will develop or be maintained.

It is expected that the Notes will be rated A3 by
Moody’s Investors Service, Inc. and A- by Standard &
Poor’s Ratings Services, subject to confirmation at
closing.

A security rating is not a recommendation to buy, sell
or hold the Notes and may be subject to revisions,
suspension or withdrawal at any time by the assigning
rating agency.

We do not intend to apply for listing of the Notes on
any securities exchange or for inclusion of the Notes
in any automated quotation system.

The Bank of New York Mellon

The indenture governing the Notes will be governed
by, and construed in accordance with, the laws of the
State of New York.

You should carefully consider the information set
forth in the section entitled “Risk Factors” and the
other information included in this Offering
Memorandum in deciding whether to purchase the
Notes.
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SUMMARY HISTORICAL FINANCIAL DATA

The following table sets forth certain summary historical financial data as of and for the periods indicated. The
summary historical financial data as of December 31, 2023, 2022 and 2021 and for the fiscal years ended December
31, 2023, 2022 and 2021 have been derived from our audited financial statements included elsewhere in this

Offering Memorandum.

The summary historical financial data set forth below should be read in conjunction with “Management’s
Discussion and Analysis of Financial Condition and Results of Operations™ and the financial statements and related

notes thereto appearing elsewhere in this Offering Memorandum.

Statement of Income Data

Operating REVENUES .......cccccvriererenieie s
Operating Expenses
ENergy purchases ..........cccoveeenieeeieneeersieeseseneseeeens
Other operations and maintenance ..........cc.ccecevervenene
DepreCiation ..........covoeiereiee e
Taxes, other than iINCOME ........cccccviveniinineece,
Total Operating EXPenses. ......ccccvvrvevveivriereaianens
Operating iNCOME ........cccovviieieiese e
Other Income (EXPense), Net.........ccocvverereerenereanens
Interest Income (Expense) from Affiliate ..................
INtErest EXPENSE .....ccvvivveiiieiieiee e
Income Before INCOMe TaxesS.......coovvvreereeveeriereerenn.
INCOME TAXES ...c.viviiiirccic e
NET INCOME ..o
Statement of Cash Flows:
Net cash provided by operating activities
Net cash used in investing activities
Net cash provided by (used in) financing activities.......
Balance Sheet Data (at period end):
Cash and cash equivalents, end of period......................
TOtaAl SSELS ...
Total debt.......coviveece

As at and for the Twelve Months Ended December 31,

2023 2022 2021
(in millions of dollars)
$ 1851 $ 1,803 $ 1,695
658 631 506
705 795 661
156 150 141
156 152 147
$ 1675 $ 1,728  $ 1,455
$ 176 $ 7% % 240
19 8 (5)
(16) 2 —
67 65 64
$ 112 $ 20 $ 171
$ 16 $ — 30
$ 9% $ 20 % 141
200 285 312
(454) (338) (318)
$ 260 $ 53 $ (1)
8 2 2
6,515 6,277 5,718
$ 1521 $ 1,497  $ 1,510




The Narragansett Electric Company
d/b/a Rhode Island Energy

Docket No. 25-45-GE

Attachment PUC 1-3-3

Page 12 of 129

RISK FACTORS

You should carefully consider the risk factors set forth below as well as the other information contained in this
Offering Memorandum before purchasing the Notes. This Offering Memorandum contains forward-looking
statements that involve risk and uncertainties. Any of the following risks could materially and adversely affect our
business, financial condition or results of operations. Additional risks and uncertainties not currently known to us or
those we currently view to be immaterial may also materially and adversely affect our business, financial condition
or results of operations. In such a case, you may lose all or part of your original investment.

Regulatory and Environmental Risks

We are subject to extensive and complex legislation and regulations that affect our business, financial
condition, results of operations and reputation.

We are subject to extensive legislation and regulations enforced by various regulatory agencies and authorities.
These regulatory agencies and authorities include the FERC, the EPA, the Division and the RIPUC. We are also
subject to regulation and oversight by other federal, state and local agencies, including audits by tax authorities and
other regulators. Regulations affect almost every aspect of our business and limit our ability to independently make
and implement management decisions regarding business combinations, disposing of operating assets, setting rates
charged to customers, securing adequate supplies of natural gas, issuing debt and engaging in transactions between
us and our affiliates. Moreover, legislation and regulatory decisions also affect matters unique to our business,
including whether franchises to operate are granted or renewed, the decoupling of energy usage and revenue, and
remuneration for stranded assets. Compliance with the requirements under these various regulatory regimes may
cause us to incur significant additional costs, which may or may not result in additional remuneration, and failure to
comply with such requirements could result in the shutdown of any non-complying facility, the imposition of liens,
fines and/or civil or criminal liability.

Legislation and regulations are subject to ongoing policy initiatives, and we cannot predict the future course of
legislation or regulations and their ultimate effects. If more onerous requirements are imposed, our ability to recover
costs under the applicable regulatory framework may change. This could have a material impact on our business,
financial condition, results of operations and reputation.

Recovery of our costs is subject to regulatory review and approval, and we may not be able to recover the costs
of substantial capital expenditures and investments.

Our rates are established by regulatory proceedings. These proceedings involve multiple parties, including
government bodies and officials, consumer and environmental advocacy groups, and various consumers of energy,
who have differing concerns, but who generally have the common objective of limiting rate increases. Decisions are
subject to appeal, potentially leading to additional uncertainty associated with the approval proceedings.

While rate regulation is premised on providing us a fair opportunity to obtain a reasonable rate of return on
invested capital, the regulatory commissions do not guarantee that we will be able to realize a reasonable rate of
return. Moreover, we may not be able to recover certain costs, including with respect to the construction and/or
acquisition of additional transmission and distribution facilities, the modernizing of existing infrastructure, as well
as other initiatives (e.g., site remediation). Failure to recover any such costs could adversely affect our results of
operations. While we may seek to limit the impact of any failure to recover costs by attempting to reduce the scope
of our capital expenditures and investments, there can be no assurance as to the effectiveness of any such mitigation
efforts, particularly with respect to previously incurred costs and commitments.

We are subject to numerous environmental, health and safety laws and regulations that could adversely affect
our business, financial condition, results of operations and reputation.

We are subject to numerous environmental, health and safety laws and regulations that affect many aspects of
our operations, including our use and generation of hazardous and potentially hazardous wastes, products and by-
products. In addition, there are aspects of our operations that are not currently subject to environmental, health or
safety laws and regulations but that could become subject to regulation in the future.
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Compliance with current and potentially more stringent future laws and regulations has required, and may in the
future require significant capital and operating expenditures, including expenditures for new equipment and
distribution infrastructure, inspection and clean-up costs and damages arising out of contaminated properties.
Compliance activities pursuant to any such regulations could be prohibitively expensive. As a result, some facilities
may be required to shut down or alter their operations. Further, we may not be able to obtain or maintain all required
environmental, health and safety regulatory approvals for our facilities. If we fail to obtain or maintain such
approvals or comply with any applicable environmental, health and safety laws and regulations, we may be subject
to penalties and fines or other sanctions or liabilities. In addition, we could suffer damage to our reputation or face
third-party claims and/or community opposition. A significant health, safety or environmental incident, the failure of
our safety or environmental processes, or a breach of, or noncompliance with, our environmental, health and safety,
legal, regulatory or contractual obligations could materially adversely affect our business, financial condition, results
of operations and reputation.

Environmental laws and regulations also impose obligations to remediate contaminated properties or to pay for
the cost of such remediation, often on parties that did not actually cause the contamination and including current and
prior owners and operators of property and parties whose waste was disposed of at a property. We generally are
responsible for on-site liabilities, and in some cases off-site liabilities, associated with our operations or the
environmental condition of our current and former assets, including former manufactured gas production (“MGP”)
facilities, former electric generation-related assets, electric transmission and electric and natural gas distribution
assets that we have acquired or developed, and, if deemed liable, for third-party waste disposal sites to which we
have sent waste, regardless of when the liabilities arose and whether they are known or unknown. Additionally, third
parties, such as adjoining landowners, may make demands for clean-up costs and may bring claims against us
alleging property damage or personal injury. We have taken reserves based on currently available information with
respect to the investigation and remediation of contaminated sites for which we know we bear some or all of the
responsibility. It is possible such reserves will increase in the future by material amounts in the event new sites are
identified, currently unknown contamination is discovered, other potentially responsible parties fail to pay their
share, or there are changes in laws or policies (or the enforcement or interpretation thereof) relating to the
investigation or remediation of those sites. In connection with acquisitions and divestitures, we may obtain or
require indemnification against some environmental liabilities. If we incur a material liability, or the other party to a
transaction fails to meet its indemnification obligations, we could suffer material losses. Future events, such as
changes in existing laws or policies or their enforcement, or the discovery of currently unknown contamination, may
give rise to additional costs or liabilities that may be material.

Additionally, the cost of future environmental remediation obligations is often inherently difficult to estimate,
and uncertainties can include the extent of contamination, the appropriate corrective actions and our share of the
liability. We are increasingly subject to regulation in relation to climate change and are affected by requirements to
reduce our own carbon emissions as well as to enable reduction in energy use by our customers. For example,
pursuant to legislation enacted in 2022, 100% of electricity in Rhode Island will be required to come from renewable
resources by 2033. Our efforts to meet these requirements, including any more onerous requirements that may be
imposed or our ability to recover these costs under regulatory frameworks changes, could have a material adverse
impact on our business, financial condition, results of operations and reputation.

Increased operating costs, changes in commaodity prices and regulations affecting our ability to pass through
increased commaodity prices may have an adverse effect on our results of operations.

Our income under our rate plan is not linked to inflation. In periods of inflation, our operating costs may
increase by more than our revenues and could materially affect the results of our operations. Changes in commodity
prices could impact our business. Our current rate plan permits us to pass through virtually all of the increased costs
related to commodity prices to consumers. However, if this ability were restricted, it could have an adverse effect on
our results of operations. In addition, we have numerous long-term agreements of varying duration that are material
to the operation of our business, such as commodity, natural gas supply and transportation contracts, and the failure
to maintain, renew or replace these agreements on satisfactory terms and conditions could increase our exposure to
changes in commodity prices.

We are subject to risks associated with federal and state tax laws and regulations.

Changes in tax law as well as the inherent difficulty in quantifying potential tax effects of business decisions
could negatively impact our results of operations and cash flows. We are required to make judgments in order to
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estimate our obligations to taxing authorities. These tax obligations include income, property, gross receipts,
franchise, sales and use, employment-related and other taxes. We also estimate our ability to utilize deferred tax
assets and tax credits. We cannot predict changes in tax law or regulation or the effect of any such changes on our
business. Any such changes could increase tax expense and could have a significant negative impact on our results
of operations and cash flows. We continue to evaluate the application of relevant laws, including the Tax Cuts and
Jobs Act of 2017 and the Inflation Reduction Act of 2022, in calculating income tax expense.

Increases in electricity prices and/or a weak economy can lead to changes in legislative and regulatory policy,
including the promotion of energy efficiency, conservation and distributed generation or self-generation, which
may adversely impact our business.

Energy consumption is significantly affected by overall levels of economic activity and costs of energy
supplies. Economic downturns or periods of high energy supply costs can lead to changes in or the development of
legislative and regulatory policy designed to promote reductions in energy consumption and increased energy
efficiency, alternative and renewable energy sources, and distributed or self-generation by customers. This focus on
conservation, energy efficiency and self-generation may result in a decline in electricity demand, which could
adversely affect our business.

Operational Risks

We are subject to operating uncertainties that could adversely affect our business, financial condition, results of
operations and reputation.

The operation of complex transmission and distribution systems involves many operating uncertainties and
events, many of which are beyond our control. These potential events include the breakdown or failure of pipelines,
transmission and distribution lines or other equipment or processes, unscheduled facility outages, interruption or
unavailability of critical equipment, materials and supplies, or performance below expected levels of output,
capacity or efficiency.

In addition to these risks, we may be affected by other potential events that are largely outside our control, such
as fire, earthquakes or explosions, acts of terror or vandalism and the impact of weather (including as a result of
climate change and recent extreme weather events, including the occurrence of major storms. We apply for rate
recoveries from the RIPUC for additional costs relating to severe weather and the RIPUC reviews such costs for
prudence. In the event that the RIPUC were to deem that such costs were imprudently incurred, such costs would not
be approved or reimbursed. Weather conditions can affect financial performance and severe weather that causes
outages or damages infrastructure together with our actual or perceived response could materially adversely affect
our business, financial condition, results of operations and reputation.

Any of these risks or other operational risks could cause us to fail to meet the standard of service as established
by the RIPUC and expected of utilities or significantly reduce or eliminate our revenues or significantly increase our
expenses. For example, if we cannot operate our electric transmission and distribution system or natural gas
facilities at full capacity due to damage caused by a catastrophic event or terrorist act, our revenues could decrease
due to decreased sales and our expenses could increase due to the need to obtain energy from more expensive
sources. In addition, we could be subject to regulatory penalties if we fail to meet certain service quality or
operational performance standards, as applicable. Furthermore, a failure of, or damage to, our electric or natural gas
distribution facilities or electric transmission system could result in a fire, explosion or other occurrence which could
result in bodily injury, death, property damage or the release of hazardous substances. In the event of such accident,
we could be required to pay substantial amounts to compensate others for injury or death or other damage, including
property damage. Such an accident could also adversely affect our reputation and brand and result in adverse
proceedings and the imposition of material fines and penalties. Some of these payments may not be covered by our
insurance policies or could exceed our coverage under such policies and the occurrence of such an event could
adversely affect the cost and availability of such insurance in the future. Any reduction of revenues or increase in
our expenses resulting from the risks described above could adversely affect our business, financial condition,
results of operations and reputation.

Our business is subject to physical, market and economic risks relating to potential effects of climate change.

Climate change may produce changes in weather or other environmental conditions, including temperature or
precipitation levels, and thus may impact consumer demand for electricity. In addition, the potential physical effects

8
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of climate change, such as increased frequency and severity of storms, floods, and other climatic events, could
disrupt our operations and cause us to incur significant costs to prepare for or respond to these effects. These or
other meteorological changes could lead to increased operating costs, capital expenses or power purchase costs.
Greenhouse gas regulation could increase the cost of electricity, particularly power generated by fossil fuels, and
such increases could have a depressive effect on regional economies. Reduced economic and consumer activity in
our service area—both generally and specific to certain industries and consumers accustomed to previously lower
cost power—could reduce demand for the power we generate, market and deliver. Also, demand for our energy-
related services could be similarly lowered by consumers’ preferences or market factors favoring energy efficiency,
low-carbon power sources or reduced electricity usage. Our responses to such climate-related risks include
compliance with evolving governmental policy and developing and implementing strategies designed to meet net
zero carbon emissions goals, which may affect our financial condition, results of operations or cash flows.

We may suffer a major network failure or interruption, or may not be able to carry out critical non-network
operations due to the failure of technology supporting our business-critical processes.

Operational performance could be materially adversely affected by a failure to maintain the health of the system
or network, inadequate forecasting of demand, a failure or interruption on the interstate natural gas pipelines or by
an electricity supplier supplying our Service Territory, inadequate record keeping or control of data or failure of
information systems and supporting technology. This could cause us to fail to meet agreed standards of service,
incentive and reliability targets, or be in breach of a license, approval, regulatory requirement or contractual
obligation. Even incidents that do not amount to a breach could result in adverse regulatory and financial
consequences, as well as harming our reputation.

Our business operation is continually subject to cyber-based security and data integrity risks from
vulnerabilities related to our IT systems, operational technology infrastructure and supply chain relationships.

Numerous functions affecting the efficient operation of our business are dependent on the secure and reliable
storage, processing and communication of electronic data and the use of sophisticated computer hardware and
software systems and network infrastructure. The operation of our transmission and distribution systems, including
gas distribution systems, are all reliant on cyber-based, complex and integrated technologies. Systemic issues could
arise as a result of upgrades to particular software or human error. In addition, these complex systems are subject to
the risk that they could be the target of disruptive actions by terrorists, nation state actors or criminals or otherwise
be compromised. Attacks may come through ransomware, software updates or patches, use of opensource software,
firmware that hackers can manipulate to include malicious codes for exploitation at a later date, or the
compromising of hardware by bad actors, creating serious risks to our security, the security of our customers’
information, and potentially to our ability to provide power. As a result, operations could be interrupted, property
could be damaged and sensitive customer information lost or stolen, causing us to incur significant losses of
revenues, other substantial liabilities and damages, costs to replace or repair damaged equipment and damage to our
reputation. Threats to our systems and operations continue to emerge as new ways to compromise components of
our systems or networks are developed. Additionally, cybersecurity risks also threaten our supply chains, including
aspects that are not under our control, such as the incorporation of opensource software in systems or software that
we use, that despite our efforts do not meet our current security standards.

Our reputation may be harmed if customers suffer a disruption to their energy supply even if this disruption is
outside of our control.

We are responsible for transporting available electricity and gas and, for those customers that have not chosen
another supplier, we are also responsible for acquiring and providing electricity and gas that we procure from
commodity suppliers. However, where there is insufficient supply, no matter the cause, our role is to manage the
system safely, which may require us to curtail supply to current customers or refuse new customers, which may
result in reputational harm to us.

Pandemic health events and their impact on business and economic conditions could negatively affect our
business.

A pandemic health event and related remediation efforts could present challenges to businesses, communities,
workforces, markets and supply chains. At this time, we cannot predict the ways in which and the extent to which
these or other pandemic-related factors may affect our business, earnings or other financial results.
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Our results of operations depend on a number of factors relating to business performance, including
performance against regulatory targets and the delivery of anticipated cost and efficiency savings.

Earnings maintenance and growth from our regulated gas and electricity businesses will be affected by our
ability to meet or exceed efficiency and integration targets that underlie our retail rate plan and service quality or
operational performance standards, as applicable, as approved by the RIPUC. In addition, from time to time, we
publish cost and efficiency savings targets for our business. To meet these targets and standards, we must continue
to improve operational performance, service reliability and customer service. If we do not meet these targets and
standards, we may not achieve the expected benefits and our business may be adversely affected and our
performance, results of operations and reputation may be harmed.

Our indebtedness could adversely affect our business and financial condition.

The amount of our indebtedness could limit our ability to obtain additional financing for working capital,
capital expenditures, debt service requirements or other purposes. It may also increase our vulnerability to adverse
economic, market and industry conditions, and limit our flexibility in planning for, or reacting to, changes in our
business operations or the industry overall. Any or all of the above events and factors could have an adverse effect
on our business, financial condition and results of operations.

Our debt agreements contain or future debt agreements may contain covenants that limit our flexibility in
operating our business. In addition, we are subject to restrictions imposed by regulators that may adversely
affect our financial condition.

Our current and future debt agreements, including the indenture governing the Notes offered hereby, contain or
may contain various covenants that limit our ability to engage in specified types of transactions. We are also subject
to restrictions on financing that have been imposed by regulators. These covenants and restrictions limit or may limit
our ability to, among other things:

e incur additional indebtedness;
e create liens;

o consolidate, merge, sell or otherwise dispose of all or substantially all of our assets (such as in the
Indenture (as defined herein)); and

e consummate certain asset sales (such as in our Syndicated Credit Facility (as defined herein)).

Certain of our debt agreements contain covenants, including those relating to the periodic and timely provision
of financial information. Failure to comply with these covenants, or to obtain waivers of those requirements, could
in some cases trigger a right, at the lender’s discretion, to require repayment of some of our debt and may restrict our
ability to draw upon our facilities or access capital. A portion of our current debt is secured: substantially all of our
properties that comprised the natural gas distribution system acquired in 2006 are subject to mortgage liens securing
our First Mortgage Bonds debt. As of December 31, 2023, we had $2 million aggregate principal amount of First
Mortgage Bonds outstanding. See “Capitalization.” For further information regarding our debt agreements, please
see Note 5 to our financial statements for the years ended December 31, 2023, 2022 and 2021, included in this
Offering Memorandum (the “Financial Statements”).

The restrictions on financing imposed on us by regulators include regulatory requirements for us to maintain
adequate financial resources within certain parts of our operating business and may restrict our ability to engage in
certain transactions, including paying dividends, lending cash and levying charges. These restrictions and covenants
could materially and adversely affect our ability to finance our future operations or capital needs. Furthermore, they
may restrict our ability to conduct and expand our business and pursue our business strategies.

We rely on access to the capital markets. If we are unable to access capital markets or the cost of capital was to
substantially increase, our liquidity and operations could be adversely affected.

Our business is partly financed through debt, and the maturity and repayment profile of debt used to finance
investments does not always correlate to cash flows from our operations. Accordingly, we rely on access to banks
and capital markets as sources of long-term financing. Our ability to obtain financing and the costs of such capital
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are dependent on numerous factors, including our levels of indebtedness, maintenance of acceptable credit ratings,
financial performance, liquidity and cash flows, and market conditions. Market conditions that could adversely
affect our financing costs and the availability of financing include:

e current financial market and general and local economic conditions;
e market prices for electricity and gas;

o variable interest rates on future borrowings;

e rates of inflation; and

o the overall health of the utility industry.

The global financial markets have experienced and may continue to experience extreme volatility and
disruption, which could have an adverse effect on the market price of the Notes. This extreme volatility and
disruption has led to reduced liquidity and increased credit risk premiums for many market participants. Future
crises may be precipitated by any number of causes, including natural disasters, epidemics, geopolitical instability
and war, changes to energy prices or sovereign defaults. Any sudden or rapid destabilization of global economic
conditions could negatively impact our ability to access capital at competitive rates and our ability to finance our
operations and implement our strategy will be adversely affected.

Prolonged disruptions of our business operations due to work stoppages or strikes could adversely affect our
business, financial condition, results of operations and reputation.

Most of our workforce is covered by collective bargaining agreements, which affect our labor costs. We believe
that we have satisfactory relations with our unions. However, we cannot assure you that we will be able to reach
new agreements with the unions on satisfactory terms when the current collective bargaining agreements expire, two
of which expire in 2024. Nor can we assure you that new agreements will be reached without work stoppages,
strikes or similar industrial actions. If industrial actions substantially interrupt our operations for extended periods,
our business and results of operations could suffer material harm.

Disruptions of the business operations, strikes or similar measures at our customers’ or suppliers’ sites could
also have a material adverse impact on our business, financial condition, results of operations and reputation.

Future funding requirements of our post-retirement plans could adversely affect our results of operations.

We participate in a qualified and non-qualified non-contributory defined benefit pension plan that covers
substantially all of our employees. In addition, we provide “post-retirement benefits other than pension benefits”
(“PBOPs”) to all of our employees who meet applicable eligibility requirements. PBOPs provide health care and life
insurance coverage to eligible retired employees. Eligibility is based on age and length of service requirements and,
in most cases, retirees must contribute to the cost of their coverage.

As of December 31, 2023, equity securities, which are subject to market fluctuation, accounted for a substantial
portion of the fair value of the assets of our post-retirement plans. Any decline in the market value of equity
securities held by the plans may increase future funding requirements.

Estimates of the amounts and timing of future fundings for our post-retirement plans are based on various
actuarial assumptions and other factors including, among other things, the actual and projected market performance
of the plan assets, future long-term bond yields, average life expectancies, employee demographics, future health
care costs, governmental regulation and relevant legal requirements. Changes in these assumptions and other factors
may require us to make additional contributions to these post-retirement plans which, if they are no longer
recoverable (under applicable state rate plans, for example), could have a material adverse effect on our business,
financial condition, results of operations and reputation. See “Business—Regulation and Rate Plans—Rate Plans
and Allowed ROE in Context—Features of Our Rate Plans.”
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Our operating results may fluctuate on a seasonal and quarterly basis.

Our electricity and gas businesses are generally seasonal businesses. In particular, revenues from our gas
distribution business are weighted towards the end of our financial year, when demand for gas increases due to
colder weather conditions. As a result, we are subject to seasonal variations in working capital because we generally
purchase gas supplies for storage in the first and second quarters of our financial year and must finance these
purchases. Accordingly, our results of operations for this business fluctuate substantially on a seasonal basis. In
addition, portions of our electricity businesses are seasonal and subject to weather and related market conditions.
Sales of electricity to customers are influenced by temperature changes, and significant changes in heating or
cooling requirements could have significant effects on our electricity business and/or our natural gas business. While
our current rate plan includes weather normalization provisions and a Revenue Decoupling Mechanism (“RDM”)
for certain customer classes, unusually mild weather in the future could diminish our results of operations and harm
our financial condition. Conversely, unusually extreme weather conditions, such as heat waves or winter storms,
could cause seasonal fluctuations to be more pronounced and increase our results of operations in a manner that
would not likely be sustainable. As a result, fluctuations in weather between years may have a significant effect on
our results of operations for both gas and electricity businesses.

Customers and counterparties may not perform their obligations.

Our operations are exposed to the risk that customers, suppliers, banks and other financial institutions and
others with whom we do business will not satisfy their obligations, which could materially adversely affect our
financial condition. This risk is significant where we have concentrations of receivables from electricity utilities and
their affiliates, as well as industrial customers and other purchasers, and may also arise where customers are unable
to pay us as a result of increasing commodity prices or adverse economic conditions. Banks that provide us with
credit facilities may also fail to perform under those contracts.

We may fail to attract, develop and retain employees with the competencies, including leadership and business
capabilities, values and behaviors required to deliver our strategy and vision and ensure they are engaged to
act in our best interests.

Our ability to operate effectively and implement our strategy depends on the capabilities and performance of
our employees and leadership at all levels. Our ability to implement our strategy and vision may be negatively
affected by the loss of key personnel or an inability to attract, integrate, engage and retain appropriately qualified
personnel, or if significant disputes arise with our employees. As a result, there may be a material adverse effect on
our business, financial condition, results of operations and prospects.

There is a risk that an employee or someone acting on our behalf may breach our internal controls or internal
governance framework or may contravene applicable laws and regulations. This could have an impact on our
business, financial condition, results of operations and reputation and our relationship with our regulators and other
stakeholders.

We cannot predict the outcome of legal proceedings or investigations related to our business in which we are
periodically involved. An unfavorable outcome or determination in any of these matters could have a material
adverse effect on our financial condition, results of operations or cash flows.

We are involved in legal proceedings, claims and litigation and periodically are subject to state and federal
investigations arising out of our business operations, the most significant of which are summarized in Note 9 to the
Financial Statements. We cannot predict the ultimate outcome of these matters, nor can we reasonably estimate the
costs or liabilities that could potentially result from a negative outcome in each case.

Risks Related to the Notes

Your right to receive payments on the Notes is effectively subordinate to those lenders who have a security
interest in our assets.

Our obligations under the Notes are unsecured. In the future, we may incur indebtedness that is secured by
certain or substantially all of our tangible and intangible assets, including the capital stock of any of our future
subsidiaries, if any. If we were unable to repay any such secured indebtedness, the creditors of such obligations
could foreclose on the pledged assets to the exclusion of holders of the Notes, even if an event of default exists
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under the indenture governing the Notes offered hereby at such time. In any such event, because the Notes will not
be secured by any of our assets, it is possible that there would be no assets remaining from which your claims could
be satisfied or, if any assets remained, they might be insufficient to fully satisfy your claims.

Substantially all of our properties that comprised the natural gas distribution system acquired in 2006 are
subject to mortgage liens securing our First Mortgage Bonds debt. As of December 31, 2023, we had $2 million
aggregate principal amount of First Mortgage Bonds outstanding.

Claims of Noteholders will be structurally subordinate to claims of creditors of all of our future subsidiaries, if
any.

The Notes will not be guaranteed by any of our future subsidiaries, if any. Accordingly, claims of holders of the
Notes will be structurally subordinate to the claims of creditors of our subsidiaries, if any, including trade creditors.
All obligations of any of our subsidiaries will have to be satisfied before any of the assets of such subsidiaries would
be available for distribution, upon a liquidation or otherwise, to us.

There are restrictions on your ability to transfer or resell the Notes without registration under applicable
securities laws.

The Notes are being offered and sold pursuant to an exemption from registration under U.S. federal and
applicable state securities laws. In addition, we are not required to commence an exchange offer for the Notes, or to
register sales of the Notes under the Securities Act. Therefore, you may transfer or resell the Notes in the United
States only in a transaction registered under or exempt from the registration requirements of the U.S. federal and
applicable state securities laws, and you may be required to bear the risk of your investment for an indefinite period
of time. See “Notice to Investors; Transfer Restrictions.”

The Notes have not been registered under the Securities Act or any state securities laws and, unless so
registered, may not be re-offered or re-sold except pursuant to an exemption from the registration requirements of
the Securities Act and applicable state securities laws. We do not intend to register the Notes under the Securities
Act or to offer to exchange the Notes in an exchange offer registered under the Securities Act. As a result, we will
not be subject to the reporting requirements of the Exchange Act, and holders of the Notes will only be entitled to
receive the information about us specified under “Description of Notes—Certain Covenants—Reports and Other
Information” including the information required by Rule 144A(d)(4) under the Securities Act.

Your ability to transfer the Notes may be limited by the absence of an active trading market, and there is no
assurance that any active trading market will develop for the Notes.

The Notes are a new issue of securities for which there is no established public market. The Notes will neither
be listed on any securities exchange nor included in any automated quotation system.

The initial purchasers have advised us that they intend to make a market in the Notes, as permitted by applicable
laws and regulations; however, the initial purchasers are not obligated to make a market in the Notes, and they may
discontinue their market-making activities at any time without notice. Therefore, we cannot assure you that an active
market for the Notes will develop or, if developed, that it will continue. In addition, subsequent to their initial
issuance, the Notes may trade at a discount from their initial offering price, depending upon prevailing interest rates,
the market for similar Notes, our performance and other factors.
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The following table sets forth our cash and cash equivalents and our capitalization as of December 31, 2023 on
a historical basis and as adjusted to give effect to this offering and the application of the net proceeds therefrom as
described under “Use of Proceeds” (assuming the proceeds are held in cash). You should read this table in
conjunction with “Use of Proceeds,” “Summary Historical Financial Data,” “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and our financial statements and the related notes

included elsewhere in this Offering Memorandum.

As of December 31, 2023

Historical As Adjusted
(in millions of dollars)
Cash and cash EQUIVAIENTS ................covereereereeeeeseeeesesseesssssesiesss s $ 8 $ 74
ShOrt-term ebtM ... .....vvieeeceeececee e 434 —
Long-term debt®
Notes offered hereby ... — 500
5.638% Senior Notes due 2040...........cccviveieneniinieneseseeee e 300 300
4.170% Senior Notes due 2042 ..........cocviveeeiesieeieeie e sie e 250 250
3.919% Senior Notes due 2028...........cccvcveierieieeiene s 350 350
3.395% Senior Notes due 2030.........c.ccviveieireseeierre et 600 600
Other long-term debt (excluding current portion)®............cccceovvieeriennns 1 1
TOtAl HEDL......cvoveicvcetetectcte ettt ettt 1,935 2,001
Total Shareholders” EQUILY .........cocoveeveveereeseesseees et eeeeees e, 3,056 3,056
$ 4991 % 5,057

Total capitaliZation .........ccocoveiiiiiiee s

(1) Includes $409 million owed to affiliates. Please see Note 10 to the Financial Statements for additional

information.

(2) Before unamortized debt issuance costs.

(3) Represents first mortgage bond due 2025 in the aggregate principal amount of approximately $2 million. The

current portion of our other long-term debt at December 31, 2023 was $1 million.
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USE OF PROCEEDS

We intend to use the net proceeds from the sale of the Notes to repay short-term debt, which was incurred
primarily for capital expenditures, and for general corporate purposes. At February 29, 2024, we had $395 million of
outstanding short-term debt, including commercial paper borrowings, bearing interest at a weighted average interest
rate of 5.53%.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

You should read the following discussion of our results of operations and financial condition in conjunction
with the section entitled “Summary Historical Financial Data” and financial statements and related notes included
elsewhere in this Offering Memorandum. This discussion contains forward-looking statements and involves
numerous risks and uncertainties, including, but not limited to, those described in the “Risk Factors” section of this
Offering Memorandum. Actual results may differ materially from those contained in any forward-looking
statements. See the “Forward Looking Statements ” section of this Offering Memorandum.

“Management’s Discussion and Analysis of Financial Condition and Results of Operations™ includes the
following information:

e “Overview” provides a description of RIE’s business strategy and a discussion of important financial and
operational developments.

o  “Results of Operations” includes a “Statement of Income Analysis,” which discusses significant changes in
principal line items on the Statements of Income, comparing the year ended December 31, 2023 with the
year ended December 31, 2022.

e “Liquidity and Capital Resources” provides an analysis of RIE’s liquidity positions and credit profiles. This
section also includes a discussion of forecasted sources and uses of cash and rating agency actions.

o “Application of Critical Accounting Policies” provides an overview of the accounting policies that are
particularly important to the results of operations and financial condition of RIE and that require its
management to make significant estimates, assumptions and other judgments of inherently uncertain
matters.

Overview

We are a regulated public utility organized under the laws of the State of Rhode Island and our principal
business consists of our regulated energy delivery business in the State of Rhode Island. As of December 31, 2023,
we provided electric service to approximately 514,000 electric customers and gas service to approximately 278,000
natural gas customers. Our service area covers substantially all of Rhode Island. For a description of RIE and its
businesses, see “Business.”

Business Strategy

RIE, as a subsidiary of PPL, supports PPL’s strategy to achieve industry-leading performance in safety,
reliability, customer satisfaction and operational efficiency; to advance a clean energy transition while maintaining
affordability and reliability; to maintain a strong financial foundation and create long-term value for its shareowners;
to foster a diverse and exceptional workplace; and to build strong communities in areas that it serves.

Central to RIE’s strategy is recovering capital project and operating costs efficiently through various rate-
making mechanisms, including periodic base rate case proceedings using forward test years, annual FERC formula
rate mechanisms and other regulatory agency-approved recovery mechanisms designed to limit regulatory lag. In
Rhode Island, FERC formula rates, the gas cost adjustment, storm cost recovery, net metering, infrastructure, safety
and reliability (“ISR”) and revenue decoupling mechanisms, pension expense tracker, energy efficiency tracker and
other rate adjustment mechanisms provide timely recovery of and return on, as appropriate, prudently incurred costs.

Financial and Operational Developments

Advanced Metering Functionality

In 2021, we filed our Updated Advanced Metering Functionality (“AMF”’) Business Case and Grid
Modernization Plan (“GMP”) with the RIPUC in accordance with the Amended Settlement Agreement (“ASA”)
approved by the RIPUC in August 2018, and which among other things, sought approval to deploy smart meters
throughout our Service Territory. After the Acquisition, we filed a new AMF Business Case with the RIPUC in
2022, consisting of a detailed proposal for full-scale deployment of AMF across our electric service territory.
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On September 27, 2023, the RIPUC unanimously approved our request to deploy an AMF-based metering
system for the electric distribution business. RIE is authorized to seek recovery of the approved capital investment
through the ISR process with an overall multi-year cap on recovery at approximately $153 million, subject to certain
terms, conditions and limitations with respect to the potential offsets and recoverability of certain costs. We are
required to continue spending even if above the recovery cap, until it achieves the functionalities outlined in the
AMF Business Case. We filed with the RIPUC (i) an updated electric Service Quality Plan on December 27, 2023
for RIPUC approval and (ii) additional compliance tariff provisions regarding recovery and updated cost schedules
to reflect the RIPUC's decision on December 22, 2023 for RIPUC approval. We cannot predict the outcome of these
matters. See “Business—Regulation and Rate Plans—Regulatory Developments.”

Results of Operations for the Years Ended December 31, 2023 and December 31, 2022

The “Statement of Income Analysis” discussion below describes significant changes in principal line items on
the Statements of Income, comparing the year ended December 31, 2023 with the year ended December 31, 2022.

Statement of Income Analysis

Net income for the years ended December 31, 2023 and December 31, 2022 includes the following results:

Change 2023
2023 2022 vs. 2022
(in millions of dollars)

OPErating REVENUES..........c.cveveueveeiie ettt ee ettt es et $ 1851 $ 1803 $ 48

Operating Expenses
Operation

ENEIgY PUIMCNASES. ....cui ittt 658 631 27

Other operation and MaiNteNaNCe............ccvverrreireriienee s 705 795 (90)

DEPIrECIALION ....eveeieeiesiieiie e bbb 156 150 6

Taxes, 0ther than INCOME ..........c.eveiiiiveiierecee e 156 152 4

Total OPerating EXPENSES. ........c.oververereeeessesesseesiessessssesesssssesssesseeneans 1,675 1,728 (53)

Other INcome (EXPENSE) — NEL.....cviviviiiiiiieie s 19 8 11

Interest Income (Expense) from affiliate..........c.ccocoeviiiiiiniiniie (16) 2 (18)

INEErESt EXPENSE ... 67 65 2

INCOME TAX EXPENSE ....voverieieeceevcteteiete ettt et 16 — 16

NEE INCOME w..veooveerveoeeeeeeeeeee s $ % 3 20 % 76

The changes in the components of RIE’s results between these periods were due to the factors set forth below.

e  Operating revenues increased primarily due to a bill credit returned to customers in 2022 as a result of a
commitment made during the Acquisition process. See Note 6 to the Financial Statements for additional
information.

e Energy purchases increased primarily due to higher commodity costs in 2023.

e  Other operation and maintenance decreased primarily due to additional distribution adjustment charge
system pressure costs being recorded as a regulatory asset in 2023; and additional expenses incurred in
2022, not in 2023, resulting from commitments made during the Acquisition process, which included the
forgiveness of certain accounts receivable in arrearages and the write offs of certain regulatory assets. See
Note 6 to the Financial Statements for additional information.

e  Other income (expense) - net increased primarily due to an increase in interest income. See Note 11 to the
Financial Statements for additional information.

o Interest expense with affiliate increased primarily due to an increase in intercompany borrowings under the
revolving line of credit with CEP Reserves. See Note 10 to the Financial Statements for additional
information.

e Income tax expense increased primarily due to an increase in pre-tax income.
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As a result of the Acquisition, RIE has performed certain integration and related activities. Approximately $56
million and $109 million of costs associated with RIE’s integration, commitments made during the Acquisition
process and related costs were incurred during the years ended December 31, 2023 and 2022, respectively. These
costs are not expected to continue following the completion of the integration. See Note 6 to the Financial
Statements about the Acquisition. The following after-tax gains (losses) impacted RIE’s results.

Income Statement Line Item 2023 2022

(in millions of dollars)
Acquisition integration, net of tax of $17, $18 (a) Other operation and maintenance... $ (65) $  (70)

Acquisition integration, net of tax of $0 Other Income (Expense) — net.......... — 1
Acquisition integration, net of tax of ($2), $10 (b) Operating Revenues......................... 8 (40)
Acquisition integration, net of tax of ($1) Depreciation ........c.ccoceoeeeienineiiinns 2 —
Acquisition integration, net of tax of $0 Interest EXPENSe...........oc.evveerverrenss @ —

Total Acquisition integration costs $§ (56 $ (109

(a) Primarily includes certain transaction services agreement costs for IT systems that will not be part of RIE’s
ongoing operations. The operation and maintenance expenses incurred in the year ended December 31, 2022
also includes costs for certain commitments made during the Acquisition process.

(b) The 2023 amount relates to the prior period impact of a methodology change for Infrastructure, Safety, and
Reliability revenues. The 2022 amount relates to certain commitments made during the Acquisition process.

Liquidity and Capital Resources

RIE’s cash flows from operations and access to cost effective bank and capital markets are subject to risks and
uncertainties. See “Risk Factors” for a discussion of risks and uncertainties that could affect RIE’s cash flows.

RIE had the following at:

December 31, 2023

(in millions of dollars)

Cash and €ash EQUIVAIENTS ..........oiiieiiiiee ettt $ 8
ST aToT e = g 1 (=1 o] TP SRR 25
Short-term debt With affiliates..........cccoiiiiii 409
Long-term debt due WIthin ONE YEAI...........ceiiiiiiriiiiireec s 1

December 31, 2022

(in millions of dollars)

Cash and Cash EQUIVAIENTS ........ccooiiiiei e $ 2
SO AEDL ...t —
Short-term debt With affiliates ... 142
Long-term debt due Within ONE YEAT.........cocievieieiie e 1

Net cash provided by (used in) operating, investing and financing activities for the years ended December 31,
2023 and December 31, 2022 and the changes between periods were as follows:

2023 vs.
2022
2023 2022 Change
(in millions of dollars)
OPErating ACHIVITIES. ......veveveiiiiriieseteiee et $ 200 $ 28 $ (89)
INVESTING ACHIVITIES ...e.vviviiie et (454) (338) (116)
FINANCING BCTIVITIES ...t 260 53 207
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Operating Activities
The components of the change in cash provided by (used in) operating activities were as follows:
Change - Cash Provided (Used): 2023 vs. 2022
(in millions of dollars)

INEE INMCOMIE ..ttt bbbttt bbbttt bttt $ 76

NON-CASN COMPONENTS ...ttt seeee ettt see e se st e seeseeseeteseeseeseenesaeneeseenesaeneas (82)

WOIKING CAPITAL ... c.eeiiieiieiciee ettt resbe st e e nenresre e (28)

Other OPErating ACHIVITIES ...........o.eveeeeeeeeeeee e es e es e (51)
o1 5SRO $ (85)

Cash provided by operating activities in the year ended December 31, 2023 decreased $85 million compared
with the year ended December 31, 2022.

e Netincome increased $76 million between periods and included a decrease in net non-cash charges of $82
million. The decrease in non-cash charges was primarily due to an increase in defined benefit plans income
(primarily due to a higher expected return) and a write-off of regulatory assets in the year ended December
31, 2022.

e The $28 million decrease in cash from changes in working capital was primarily due to a decrease in
accounts payable, partially offset by a decrease in accounts receivable.

e The $51 million decrease in cash provided by other operating activities was driven by a decrease in non-
current liabilities, partially offset by a decrease in non-current assets.

Investing Activities

The components of the change in cash provided by (used in) investing activities were as follows:

Change - Cash Provided (Used): 2023 vs. 2022
(in millions of
dollars)
EXPENAITUIES FOI PP&E ...ttt sttt st en e ene e e $ (28)
INtercompany MONEY POOI ......c..iuiiiieiiiiriiice e (96)
COSE OF FBMOVAL.......cocviviveiiieiecccceete ettt ettt bbbttt bbbt 8
L1011 $ (116)

Cash provided by investing activities in the year ended December 31, 2023 decreased $116 million compared
with the year ended December 31, 2022.

e The increase in expenditures for PP&E was primarily due to additional expenditures for electric and gas
distribution assets partially offset by lower expenditures for electric transmission assets.

e The changes in the intercompany money pool is due to the settlement of balances that existed prior to the
Acquisition.

See “Forecasted Uses of Cash” for detail regarding projected capital expenditures for the years 2024 through
2027.
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Financing Activities

The components of the change in cash provided by (used in) financing activities were as follows:

Change - Cash Provided (Used): 2023 vs. 2022
(in millions of
dollars)
Redemption of preferred StOCK...... .o $ 2
Long-term debt issUanCe/retireMENt, NEL.........cooecviiirireiee e saene s 13
Note payable With affiliate............coiiiiii 125
Changes in net Short-term debt ..o 25
[T\ To =T oo PP PPP (53)
Capital contributions/diStribBUtioNS, NEL ..........ccc.eeeveriieeeeieceeee ettt 99
TOMAL ottt ettt eees $ 207

See Note 5 to the Financial Statements for additional information.

See “Long-term Debt and Equity Securities” below for additional information on current year activity. See
“Forecasted Sources of Cash” for a discussion of RIE’s plans to issue debt securities, as well as a discussion of
credit facility capacity available to RIE. Also see “Forecasted Uses of Cash” for a discussion of RIE’s maturities of
long-term debt.

Long-term Debt and Equity Securities

Long-term debt and equity securities activity for 2023 included:

Debt Stock
Issuances Retirements Issuances  Repurchases
(in millions of dollars)
Cash Flow Impact $ — $ ) $ — $ 2)

Forecasted Sources of Cash

RIE expects to continue to have adequate liquidity available from operating cash flows, cash and cash
equivalents, credit facilities and commercial paper issuances to meet its requirements with respect to contractual
obligations and anticipated capital expenditures. Additionally, subject to market conditions, RIE may access the
capital markets in 2024.

Short-term Debt

In March 2023, RIE was added as an authorized borrower under the PPL Capital Funding syndicated credit
facility (the “Syndicated Credit Facility’). RIE maintains access to the credit facility to enhance liquidity, provide
credit support and provide a backstop to its commercial paper program. At December 31, 2023, RIE’s borrowing
sublimit under the facility was $250 million. In January 2024, RIE’s borrowing sublimit was increased to $400
million.

RIE maintains a commercial paper program to provide an additional financing source to fund short-term
liquidity needs, as necessary. Commercial paper issuances, included in “Short-term debt” on the balance sheets, are
supported by RIE’s borrowing sublimit under the Syndicated Credit Facility. At December 31, 2023, RIE had
commercial paper borrowings outstanding of $25 million.

Long-term Debt and Equity Securities

RIE is authorized to issue, at the discretion of management and subject to market conditions and regulatory
approvals, up to $500 million of long-term debt securities, the proceeds of which would be used to repay short-term
debt incurred to fund capital expenditures and for general corporate purposes. See Note 5 to the Financial
Statements for additional long-term debt information.
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Contributions from Parent

From time to time, the parent of RIE makes capital contributions to RIE. The proceeds from these contributions
are used to fund capital expenditures and for other general corporate purposes.

Forecasted Uses of Cash

In addition to expenditures required for normal operating activities, such as purchased power, payroll, and
taxes, RIE currently expects to incur future cash outflows for capital expenditures, various contractual obligations,
payment of dividends, and possibly the purchase or redemption of a portion of debt securities.

Capital Expenditures

The table below shows the current capital expenditure projections for the years 2024 through 2027.
Approximately 90-95% of the expenditures are expected to be recovered through rates, pending regulatory approval.

Projected
Total 2024(1) 2025 2026 2027
(in millions of dollars)

Electric distribution faCilitiesS..........coovvvoiiei e $ 8253% 250% 300% 275 $ 225
Gas distribution faCilitieS.........ccvvevviciici e 750 225 250 275 275
Transmission faCilitieS.......coevvviiiiii e 800 200 300 300 250

Total Capital EXPenditures.........cccccoveveveveverceieiieeieeeeesee e $2375% 675% 8503% 850 $ 750

(1) The 2024 total excludes amounts included in accounts payable as of December 31, 2023.

Capital expenditure plans are revised periodically to reflect changes in operational, market and regulatory
conditions.

Contractual Obligations

RIE has assumed various financial obligations and commitments in the ordinary course of conducting business.
At December 31, 2023, estimated contractual cash obligations were as follows:

Total 2024 2025-2026 ~ 2027-2028  After 2028
(in millions of dollars)

Long-term Debt (1) ....cccceerereririrrieieeeie e $ 1502 $ 13 1 $ 350 $ 1150
Interest on Long-term Debt (2)......ccocevveriveriieivnnenn 678 62 123 123 370
Operating Leases (3).....ccccvuuerererenieeriesieeiesiesnanennas 24 6 9 7 2
Commodity Purchase Obligations ..........cccccccveerenenne. 1,087 425 196 97 369
Other Purchase Obligations..........c.cccveevieienncninnen, 28 9 19 — —
Total Contractual Cash Obligations...............cc....... $ 3319 $ 503 $ 348 $ 577 $ 1,891

(1) Reflects principal maturities based on stated maturity, sinking fund payments, or earlier put dates.
(2) Assumes interest payments through stated maturity or earlier put dates.
(3) See Note 7 to the Financial Statements for additional information.

Dividends/Distributions

See Note 5 to the Financial Statements for these and other restrictions related to distributions on capital interests
for RIE.

Rating Agency Actions

Moody’s and S&P periodically review the credit ratings of the debt of RIE. Based on their respective
independent reviews, the rating agencies may make certain ratings revisions or ratings affirmations.
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A credit rating reflects an assessment by the rating agency of the creditworthiness associated with an issuer and
particular securities that it issues. The credit ratings of RIE are based on information provided by RIE and other
sources. The ratings of Moody’s and S&P are not a recommendation to buy, sell or hold any securities of RIE. Such
ratings may be subject to revisions or withdrawal by the agencies at any time and should be evaluated independently
of each other and any other rating that may be assigned to the securities.

The credit ratings of RIE affect its liquidity, access to capital markets and cost of borrowing under its credit
facilities. A downgrade in the credit ratings could result in higher borrowing costs and reduced access to capital
markets. RIE has no credit rating triggers that would result in the reduction of access to capital markets or the
acceleration of maturity dates of outstanding debt.

The following table sets forth the credit ratings for outstanding debt securities or commercial paper programs as
of December 31, 2023.

Senior Unsecured ~ Commercial Paper
Issuer Moody’s S&P  Moody’s S&P

Rhode Island Energy
................................................................................................................ A3 A- p-2 A-2

The rating agencies have taken the following actions related to RIE. Following the Acquisition, Moody’s
upgraded RIE’s senior unsecured and issuer ratings to A3 from Baal and S&P upgraded RIE’s senior unsecured and
issuer ratings to A- from BBB+.

In June 2023, Moody’s assigned RIE’s commercial paper a Short-Term Rating of P-2.
In June 2023, S&P assigned RIE’s commercial paper a Short-Term Rating of A-2.
Ratings Triggers

Various derivative and non-derivative contracts, including contracts for the sale and purchase of electricity and
fuel and commodity transportation and storage, contain provisions that require the posting of additional collateral or
permit the counterparty to terminate the contract, if RIE’s credit rating, as applicable, were to fall below investment
grade. See Note 13 to the Financial Statements for a discussion of “Credit Risk-Related Contingent Features,”
including a discussion of the potential additional collateral requirements for RIE for derivative contracts in a net
liability position at December 31, 2023.

Other Contingent Obligations

RIE has entered into certain agreements that may contingently require payment to a guaranteed or indemnified
party. See Note 9 to the Financial Statements for a discussion of these agreements.

Application of Critical Accounting Policies

Financial condition and results of operations are impacted by the methods, assumptions and estimates used in
the application of critical accounting policies. The following accounting policies are particularly important to an
understanding of the reported financial condition or results of operations and require management to make estimates
or other judgments of matters that are inherently uncertain. Changes in the estimates or other judgments included
within these accounting policies could result in a significant change to the information presented in our financial
statements (these accounting policies are also discussed in Note 1 to the Financial Statements). Senior management
has reviewed with PPL’s Audit Committee these critical accounting policies, the following disclosures regarding
their application, and the estimates and assumptions regarding them.

Defined Benefits

RIE participates in certain qualified funded and non-qualified unfunded defined benefit pension plans and other
postretirement benefit plans. See Notes 1, 4 and 8 to the Financial Statements for additional information about the
plans and the accounting for defined benefits.
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Management makes certain assumptions regarding the valuation of benefit obligations and the performance of
plan assets. As such, annual net periodic defined benefit costs are recorded in current earnings or regulatory assets
and liabilities based on estimated results. Any differences between actual and estimated results are recorded in
regulatory assets and liabilities for amounts that are expected to be recovered through regulated customer rates.
These amounts in regulatory assets and liabilities are amortized to income over future periods. The significant
assumptions are:

e Discount Rate — In selecting the discount rates for defined benefit plans, the plan sponsors start with a cash
flow analysis of the expected benefit payment stream for their plans. The plan-specific cash flows are matched
against the coupons and expected maturity values of Aa-rated non-callable (or callable with make-whole
provisions) bonds that could be purchased for a hypothetical settlement portfolio. The plan sponsors then use
the single discount rate derived from matching the discounted benefit payment stream to the market value of the
selected bond portfolio.

e Expected Return on Plan Assets — The expected long-term rates of return for pension and other postretirement
benefits are based on management’s projections using a best-estimate of expected returns, volatilities and
correlations for each asset class. Each plan’s specific current and expected asset allocations are also considered
in developing a reasonable return assumption.

e Rate of Compensation Increase — Management projects employees’ annual pay increases, which are used to
project employees’ pension benefits at retirement. In selecting a rate of compensation increase, plan sponsors
consider past experience, the potential impact of movements in inflation rates and expectations of ongoing
compensation practices.

See Note 8 to the Financial Statements for details of the assumptions selected for pension and other
postretirement benefits. A variance in the assumptions could significantly impact accrued defined benefit liabilities
or assets, reported annual net periodic defined benefit costs and regulatory assets and liabilities.

The following tables reflect changes in certain assumptions based on RIE’s primary defined benefit plans. The
inverse of this change would have the opposite impact on accrued defined benefit liabilities or assets, reported
annual net periodic defined benefit costs and regulatory assets and liabilities. The sensitivities below reflect an
evaluation of the change based solely on a change in that assumption.

Increase
(Decrease)
Actuarial assumption
DISCOUNT RALE ... ettt sttt bbb bbb e et be e s et nb e st b nb e et e e b nbe et (0.25%)
EXpected RETUIN ON PIAN ASSELS .....cviviiiieiieieist e (0.25%)
Rate of COMPENSALION INCIBASE ....eevveiiiiiiiieie st ettt b e bbbt e bt ets 0.25%

Increase (Decrease) Increase (Decrease) Increase (Decrease)
Defined Benefit Net Regulatory Defined Benefit
Asset Assets Costs

Actuarial assumption
(in millions of dollars)

RIE

DISCOUNT FALES .....vuvevvevcvevee ettt et berees $ (21) $ 21 $ —
Expected return on plan assets.......ccoveveevevesiienine e n/a n/a 2
Rate of compensation iNCrease ..........cccovervreenieiencennnees ?3) 3

Income Taxes

Significant management judgment is required in developing RIE’s provision for income taxes, primarily due to
the uncertainty related to tax positions taken or expected to be taken on tax returns and valuation allowances on
deferred tax assets.

Additionally, significant management judgment is required to determine the amount of benefit recognized
related to an uncertain tax position. On a quarterly basis, uncertain tax positions are reassessed by considering
information known as of the reporting date. Based on management’s assessment of new information, a tax benefit
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may subsequently be recognized for a previously unrecognized tax position, a previously recognized tax position
may be derecognized, or the benefit of a previously recognized tax position may be remeasured. The amounts
ultimately paid upon resolution of issues raised by taxing authorities may differ materially from the amounts accrued
and may materially impact the financial statements in the future.

The need for valuation allowances to reduce deferred tax assets also requires significant management judgment.
Valuation allowances are initially recorded and reevaluated each reporting period by assessing the likelihood of the
ultimate realization of a deferred tax asset. Management considers several factors in assessing the expected
realization of a deferred tax asset, including the reversal of temporary differences, future taxable income and
ongoing prudent and feasible tax planning strategies. Any tax planning strategy utilized in this assessment must meet
the recognition and measurement criteria utilized to account for an uncertain tax position. When evaluating the need
for valuation allowances, the uncertainty posed by political risk on such factors is also considered by management.
The amount of deferred tax assets ultimately realized may differ materially from the estimates utilized in the
computation of valuation allowances and may materially impact the financial statements in the future.

See Note 3 to the Financial Statements for income tax disclosures.
Regulatory Assets and Liabilities

RIE is subject to cost-based rate regulation. As a result, the effects of regulatory actions are required to be
reflected in the financial statements. Assets and liabilities are recorded that result from the regulated ratemaking
process that may not be recorded under GAAP for non-regulated entities. Regulatory assets generally represent
incurred costs that have been deferred because such costs are probable of future recovery in regulated customer
rates. Regulatory liabilities are recognized for amounts expected to be returned through future regulated customer
rates. In certain cases, regulatory liabilities are recorded based on an understanding or agreement with the regulator
that rates have been set to recover costs that are expected to be incurred in the future, and the regulated entity is
accountable for any amounts charged pursuant to such rates and not yet expended for the intended purpose.

Management continually assesses whether the regulatory assets are probable of future recovery by considering
factors such as changes in the applicable regulatory and political environments, the ability to recover costs through
regulated rates, recent rate orders to RIE and other regulated entities, and the status of any pending or potential
deregulation legislation. Based on this continual assessment, management believes the existing regulatory assets are
probable of recovery. This assessment reflects the current political and regulatory climate at the state and federal
levels and is subject to change in the future. If future recovery of costs ceases to be probable, the regulatory asset
would be written-off. Additionally, the regulatory agencies can provide flexibility in the manner and timing of
recovery of regulatory assets.

See Note 4 to the Financial Statements for a discussion of regulatory assets and regulatory liabilities recorded at
December 31, 2023 and 2022, as well as additional information on those regulatory assets and liabilities. All
regulatory assets are either currently being recovered under specific rate orders, represent amounts that are expected
to be recovered in future rates or benefit future periods based upon established regulatory practices.

Price Risk Management

See Notes 1, 12 and 13 to the Financial Statements for information about our risk management objectives,
valuation techniques and accounting designations.

Goodwill Impairment

Goodwill is tested for impairment at the reporting unit level. A goodwill impairment test is performed annually
or more frequently if events or changes in circumstances indicate that the carrying amount of the reporting unit may
be greater than the reporting unit’s fair value. RIE is comprised of a single reporting unit.

The fair value of the reporting unit is compared with the carrying value and an impairment charge is recognized
if the carrying amount exceeds the fair value of the reporting unit.

RIE may elect either to initially make a qualitative evaluation about the likelihood of an impairment of goodwill
or to bypass the qualitative evaluation and test goodwill for impairment using a quantitative test. See “Long-Lived
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and Intangible Assets - Asset Impairment (Excluding Investments)” in Notes 1 and 14 to the Financial Statements
for further discussion of goodwill impairment tests and additional information.

As of October 1, 2023, RIE elected to perform the qualitative step zero evaluation of goodwill. This evaluation
considered the excess of fair value over the carrying value of the reporting unit that was calculated during step one
of the quantitative impairment tests performed in the fourth quarter of 2022, and the relevant events and
circumstances that occurred since the test was performed including:

e current year financial performance versus the prior year,

e changes in planned capital expenditures,

o the consistency of forecasted free cash flows,

e earnings quality and sustainability,

e changes in market participant discount rates,

e changes in long-term growth rates,

e changes in PPL’s market capitalization, and

o the overall economic and regulatory environments in which these regulated entities operate.

Based on this evaluation, management concluded it was not more likely than not that the fair value of the
reporting unit was less than the carrying value. As such, the step one quantitative impairment test was not performed
and no impairment was recognized.

Revenue Recognition—Unbilled Revenues

Revenues related to the sale of energy are recorded when service is rendered or when energy is delivered to
customers. Because customers are billed on cycles which vary based on the timing of actual meter reads taken
throughout the month, estimates are recorded for unbilled revenues at the end of each reporting period. Such
unbilled revenue amounts reflect estimates of deliveries to customers since the date of the last reading of their
meters. The unbilled revenue estimates reflect consideration of factors including daily load models, estimated usage
for each customer class, the effect of current and different rate schedules, the meter read schedule, the billing
schedule, actual weather data, and, where applicable, the impact of weather normalization or other regulatory
provisions of rate structures.
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BUSINESS
Overview

We are a regulated public utility organized under the laws of the State of Rhode Island and our principal
business consists of our regulated energy delivery business in the State of Rhode Island. As of December 31, 2023,
we provided electric service to approximately 514,000 electric customers and gas service to approximately 278,000
natural gas customers in Rhode Island. Our Service Territory covers substantially all of Rhode Island, which is more
fully illustrated in the operating district service territory map included elsewhere in this Offering Memorandum. Our
Service Territory covers an area that is equivalent to approximately 1,200 square miles with a population in excess
of 1,000,000. We currently do not own any generation facilities. We are subject to extensive federal and state
government laws and regulations that are enforced by various regulatory agencies including the RIPUC, the
Division, DEM, EPA and the FERC.

Our energy delivery business consists of electricity distribution facilities and a natural gas distribution system
that provides utility energy delivery services to residential, commercial and industrial customers in our Service
Territory and transmission facilities that are owned and operated by us. As a regulated utility in the State of Rhode
Island we have an energy choice program for those customers that elect to choose to receive their commodity
service from a non-regulated power producer or competitive supplier through a qualified energy retail marketer
(“ESCO”). For further information see “—Natural Gas Supply—Commaodity Service.” However, if the customer
opts not to make such an election, we have a POLR obligation under the Rhode Island public service law. As a
POLR, we are required to offer the sale of energy commodities (e.g., electricity and natural gas) at cost to any
customers within our Service Territory that elect not to buy their energy commodities from an energy commodity
marketer.

We were organized in 1926 under the name of United Electric Power Company. In 1927, the United Electric
Power Company changed its name to The Narragansett Electric Company following its acquisition of the assets of
the Narragansett Electric Lighting Company, which was incorporated in 1884. On May 25, 2022, PPL Rhode Island
Holdings, LLC, a wholly-owned subsidiary of PPL, acquired 100% of the outstanding shares of our common stock
from National Grid U.S., a subsidiary of National Grid plc. PPL, headquartered in Allentown, Pennsylvania, is a
utility holding company incorporated in 1994. PPL, through its regulated utility subsidiaries, delivers electricity to
customers in Pennsylvania, Kentucky, Virginia and Rhode Island; delivers natural gas to customers in Kentucky and
Rhode Island; and generates electricity from power plants in Kentucky. Following the closing of the Acquisition, we
provide services doing business under the name Rhode Island Energy. See “—Our Business—Acquisition of
Narragansett Electric Company by PPL.”

Our principal offices are located at 280 Melrose Street, Providence, Rhode Island, and our telephone number is
(610) 774-4092.

Our Business

Franchises and Licenses

RIE provides electricity delivery service and natural gas distribution service in its service territory pursuant to
certain franchises, licenses, statutory service areas, easements and other rights or permissions granted by the Rhode
Island state legislature, cities or municipalities or other entities.

Electric Transmission and Distribution

We are the largest electricity transmission and distribution service provider in Rhode Island. Our customers
include domestic homes, as well as small and large commercial and industrial enterprises located in urban and

suburban areas. Our revenues from our electric transmission and distribution operations are comprised of:

e Retail sales — delivery charges and recovery of purchased power costs from customers who purchase their
electric supply from us.

o Delivery only sales — charges for only the delivery of energy to customers who purchase their power from
other electricity suppliers.
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We own and operate our transmission facilities. Our transmission services are regulated by the FERC and
coordinated with the Independent System Operator of New England (“ISO-NE”). Distribution sales are regulated by
the RIPUC, which is responsible for approving the rates and other terms of services as part of the rate making
process.

Our electric system is directly interconnected with other electric utility systems in Connecticut and
Massachusetts, and indirectly interconnected with most of the electric utility systems through the Eastern
Interconnection power grid of the United States and Canada.

As of December 31, 2023, our electric distribution system was comprised of approximately 6,279 miles of
electric distribution lines.

Electricity is transported either directly from generators into local electricity distribution networks or via
electricity transmission networks to our distribution network. Our electricity transmission system is subject to the
operational control and regional planning authority of the ISO-NE that has the responsibility for balancing electricity
supply with demand and for the reliability of the regional transmission network. We recover these transmission costs
through charges to our delivery service customers. In addition, our rates, which are approved by the RIPUC, include
a non-bypassable charge for the costs of our former affiliate’s generating business which were not recovered through
the sale of that business.

Our customers have the right to choose their power supplier pursuant to legislation enacted in Rhode Island.
Customers may buy power on the competitive market or may continue to buy it from us through a market-based
service. To provide power to customers, we enter into power supply contracts with third parties and pass these
power supply costs through to customers without extra charge.

Natural Gas Distribution—Delivery and Transportation

Within our Service Territory, we are the recognized and Rhode Island-regulated local natural gas distribution
company (“LDC”) that owns and operates a natural gas distribution network that provides utility services to our
customers under a grant of authority derived from statutes, rules and regulations, tariff provisions, and municipal
grants and agreements (e.g., franchise agreements). As the LDC in our Service Territory, we are responsible for
owning, operating and maintaining the local pipeline distribution network and natural gas distribution assets (e.qg.,
gas mains and services, meters, gate stations, etc.) required to provide natural gas distribution services to residential,
large and small commercial and industrial end-user customers located within our Service Territory.

Our LDC activities are regulated primarily by the RIPUC. In addition, there are other federal and state laws and
applicable regulations covering aspects of our natural gas distribution business and general business practices that
also exercise jurisdiction and control over LDC matters involving activities such as operational reliability; safety;
energy and commodity related transactions; sales for resale activity; customer sales and service; retail and wholesale
rates for transportation and delivery charges; financing activities (e.g., issuance of short and long-term debt); and
environmental, health and safety matters, including environmental remediation and hazardous waste disposal.

We sell, distribute and transport natural gas throughout most of Rhode Island. We maintain a diverse portfolio
of firm natural gas supply, interstate pipeline storage and transportation capacity contracts to reliably meet our
obligations to serve our customers and to maintain system operations. We purchase natural gas from marketers,
producers and distributors under a combination of long and short-term supply agreements and, in certain instances,
we purchase natural gas on the spot market. We then arrange for pipeline capacity to transport the natural gas on the
independent interstate pipeline system owned and operated by various U.S. and Canadian interstate pipeline
companies to our LDC city gate station and we further distribute the natural gas through our regulated LDC gas
transmission and distribution system for delivery to our retail customers (i.e., residential, commercial, industrial,
etc.). If not immediately transported, our natural gas purchased for our customers may be stored in storage facilities
owned and operated by the interstate pipeline companies for later transport and delivery to our customers. To ensure
a regular supply of gas in the winter when customer demand is highest, we purchase natural gas during the summer
for storage in on-system and interstate storage facilities and withdraw these gas supplies during the winter heating
season.

Our revenues from our LDC operations are comprised of:
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o Retail sales—charges for distribution and transportation of natural gas to customers who purchase their
natural gas supplies at cost from us as the POLR;

e Transportation revenue—charges for the transportation of natural gas to customers who purchase their
natural gas supplies from other parties; and

o  Off-system wholesale sales—sales of natural gas to wholesale customers for resale.

As of December 31, 2023, our natural gas distribution system was comprised of approximately 3,200 miles of
natural gas mains (i.e., pipelines).

Under our existing tariff-based transportation and delivery service, we offer natural gas for sale (see “— Natural
Gas Supply—Commodity Service”) and provide natural gas delivery service to residential and small commercial
customers on a firm basis, and to most large commercial and industrial customers on either a firm or interruptible
basis. Firm service is offered to customers under tariff schedules or negotiated contracts that anticipate no
interruptions. Temperature-controlled service is offered to multi-family, commercial and industrial customers under
tariff schedules or negotiated service contracts that provide for service curtailment when the temperature drops
below a designated threshold. Interruptible service is offered to customers under tariff schedules or negotiated
service contracts that anticipate and permit interruption on short notice for system reliability reasons. In order to
meet our regulatory obligations as an LDC, including supply and transportation obligations, to serve our customers
and maintain system reliability, we contract for interstate pipeline and storage capacity and natural gas supplies
necessary to meet our design day (i.e., the coldest day that produces the highest demand the system is designed to
handle), design winter and annual load requirements. Under less than design conditions, excess capacity exists to
meet our day-to-day obligations. There is an RIPUC regulatory expectation that LDCs with excess capacity should
seek to minimize the costs of such excess capacity by conducting optimization transactions through participation in
interstate markets by releasing pipeline capacity and by selling bundled services to customers for resale outside of
our Service Territory (i.e., off-system sales). As an incentive, we are allowed to retain a certain percentage of
optimization transaction margins, provided that we share the remaining percentage with our customers.

Natural Gas Supply—Commaodity Service

Commodity service in Rhode Island is deregulated, which means that qualified retail energy marketers are
allowed to buy natural gas and sell it to our customers. Customers can choose to unbundle, i.e., choose their own
natural gas supplier, while the regulated public utility continues to provide transportation services. ESCOs are not
allowed to own or operate distribution and transmission facilities. We own and operate the gas distribution network
in our Service Territory, which generally cannot be bypassed, and as such we are the state-recognized natural
monopoly designated to provide gas service in our Service Territory. In other areas of the United States, commodity
service is not deregulated, and the regulated public utilities are vertically integrated and produce and sell electricity
and natural gas directly to customers connected to their distribution facilities.

As the recognized POLR in Rhode Island within our Service Territory, we are required to provide natural gas at
cost to our customers. Where customers choose us to provide their natural gas, they pay us for distribution services
at the utility rates approved under our tariffs and for energy commaodity supply at cost. Where the customers choose
to purchase from an ESCO, they pay us only for distribution services and pay the third-party supplier for the
commodity. In order to provide a POLR commodity service to our customers, we enter into various natural gas long-
term supply arrangements with third parties. We also arrange for natural gas spot market purchases from liquid
natural gas hub markets throughout the United States.

Pursuant to rules and regulations of the RIPUC, prudently incurred costs of natural gas supply and related
interstate pipeline transportation service and storage costs are passed on to customers through various rate
mechanisms provided as part of our rate plan and tariffs. Therefore, net natural gas revenues are not affected by
customers opting to purchase their natural gas supplies from other sources and delivery rates charged to delivery and
transportation customers generally are the same as delivery rates charged to customers who purchase their natural
gas from us. Natural gas costs are pass-through costs, in that prices charged for natural gas purchased for supply to
customers are passed through to customers without extra charge.
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Acquisition of Narragansett Electric Company by PPL

On May 25, 2022, PPL Rhode Island Holdings, a wholly owned subsidiary of PPL, acquired 100% of the
outstanding shares of our common stock from National Grid U.S., a subsidiary of National Grid plc.

In connection with the Acquisition, we have entered into a transition services agreement (the “TSA”) with
National Grid USA Service Company, Inc. and National Grid U.S., pursuant to which National Grid has agreed to
provide certain transition services to us to support our ongoing operations immediately following the Acquisition
and facilitate the transition of our operation to PPL following the Acquisition, as agreed upon in the share purchase
agreement for the Acquisition. The TSA provided for an initial two-year term; however, the TSA is subject to
extension as necessary to complete the successful transition. While many operations have been successfully
transitioned since the Acquisition and are no longer supported by National Grid, certain remaining aspects have been
extended to the third quarter of 2024. We currently anticipate that the remaining services pursuant to the TSA would
be fully transitioned by the third quarter of 2024. See Note 6 to the Financial Statements for further information
regarding the Acquisition.

Competition
There are currently no other electric or gas public utilities operating within our service area.

Alternative energy sources such as electricity, oil, propane and other fuels indirectly impact our natural gas
revenues. Marketers may also compete to sell natural gas to certain large end-users. Our natural gas tariffs include
gas price passthrough mechanisms relating to its sale of natural gas as a commodity. Therefore, customer natural gas
purchases from alternative suppliers do not generally impact our profitability. Some large industrial and commercial
customers, however, may physically bypass our facilities and seek delivery service directly from interstate pipelines
or other natural gas distribution systems.

Regulation and Rate Plans
Federal and State Regulation

We are subject to extensive laws and regulations enforced by the RIPUC, the ISO-NE, the Department of
Transportation and the FERC, with regards to the operational activities of our transmission assets. In general, state
public utility commissions, such as the RIPUC, regulate the provision of retail services, including the distribution of
electricity and sale of natural gas and electricity to customers within the state. The FERC regulates wholesale rates
for interstate sales of electricity and the electric power transmission system as well as interstate natural gas pipeline
transportation and storage activities. The federal and state regulators also regulate certain transactions including
service company cost allocations and intercompany borrowings among affiliates of utility companies.

The FERC is an independent agency with broad authority to implement the provisions of the Federal Power
Act, the Natural Gas Act, the Energy Policy Act and other federal statutes. The FERC also regulates wholesale rates
for interstate sales of electricity and the electric power transmission system as well as interstate natural gas pipeline
transportation and storage activities. Our natural gas distribution activities and certain related intrastate natural gas
transportation functions are not subject to the FERC’s jurisdiction. However, to the extent that we sell natural gas
for resale in interstate commerce, such transactions are subject to the FERC’s jurisdiction. We have implemented
programs and procedures that are designed to ensure that we are fully compliant with the FERC’s regulations,
including compliance monitoring procedures.

In the United States, public utilities’ retail transactions are regulated by state utility commissions, such as the
RIPUC. The state commissions serve as economic regulators, approving cost recovery and authorized rates of
return. The state commissions establish the retail rates to recover the cost of transmission and distribution services
and focus on services and costs within their jurisdictions. They also serve the public interest by making sure utilities
provide safe and adequate service at just and reasonable prices. The commissions establish service standards and
approve public utility mergers and acquisitions. Under Title 39 of the Rhode Island General Laws, the RIPUC
regulates all utility companies (including LDCs) operating in Rhode Island. Under Title 39 of the Rhode Island
General Laws, a utility company includes, among other things, any entity engaged in the production, transmission or
distribution of electricity or natural gas to the public for light, heat or power purposes.
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The RIPUC serves as a quasi-judicial tribunal with general supervisory responsibility for most aspects of
investor-owned electric power, natural gas, and water industries in Rhode Island, including with respect to rate
setting and terms and conditions of retail service and the monitoring of retail service quality, reliability and safety.
The Division enforces the tariffs, rules and regulations of the RIPUC and all laws relative to public utilities. It also
certifies all public utilities and has independent regulatory authority over the transactions between public utilities
and their affiliates and with respect to all public utility equity and debt issuances.

Overview of the Regulatory Process

The U.S. regulatory regime is premised on allowing the utility the opportunity to recover its cost of service and
earn a reasonable return on its investments as determined by the applicable state and/or federal regulatory
commission. Utilities submit formal rate filings (“rate cases™) to the relevant state regulator when additional
revenues are necessary to provide safe and adequate service to customers. Utilities can also be compelled to
demonstrate that existing rates are just and reasonable based on complaints filed with the state commission or at the
state commission’s own discretion. The rate case process is conducted in a litigated setting and takes approximately
one year on average from filing to receipt of a final decision. A utility is always required to prove that its requested
rate change is prudent and reasonable. Unlike the state commissions, the FERC has no defined process for
adjudicating a rate case. The FERC allows rates to be put in place before a final decision is reached, however, a
refund may be required if the outcome is unfavorable. The utility may request a rate plan that can span multiple
years.

During the rate case process, consumer advocates and other intervening parties scrutinize and often file
opposing positions to the utility’s rate request. The rate case decision reflects a weighing of the facts in light of the
regulator’s policy objectives. During a rate case, the utility, regulators, consumer advocates and other intervening
parties may agree on the resolution of aspects of a case and file a negotiated settlement with a commission for
approval.

Gas and electricity rates are established from a revenue requirement or cost of service, representing the utility’s
total cost of providing distribution or delivery service to its customers. It includes operating expenses, depreciation,
taxes and a fair and reasonable return on certain components of the utility’s regulated asset base, typically referred to
as its rate base. The revenue requirement is derived from a comprehensive study of the utility’s total costs during a
recent twelve-month period of operations referred to as a historic test year. RIE’s 2023 year-end rate base was $3.7
billion. The rate of return applied to the rate base is the utility’s weighted average cost of capital, representing its
cost of debt and an allowed return on equity (“ROE”) intended to provide the utility with an opportunity to attract
capital from investors and maintain its financial integrity. The total cost of service is apportioned among different
customer classes and categories of service to establish the rates, through a process called rate design, for these
classes of customers. The final costs of service and rate design are ultimately approved in the rate case decision.

Rate Plans and Allowed ROE in Context—Features of Our Rate Plans

We are subject to direct regulation by the RIPUC and the Division and indirect regulation by the FERC for our
transmission assets, with respect to the utility rates we charge our customers based on a methodology that
establishes prices customers pay for certain utility services. Such methodology is based primarily on our costs and
an allowed ROE. The RIPUC regulates retail services, including the distribution and sale of natural gas and
electricity to consumers within our Service Territory. The FERC regulates interstate natural gas transportation and
storage assets and activities and electric transmission and has jurisdiction over certain wholesale natural gas sales,
such as off-system sales, and wholesale electric sales. Each of the federal and state regulators also regulates certain
transactions among us and our affiliates. In certain cases, the rate actions of the FERC and the RIPUC can result in
accounting that differs from non-regulated companies. In these cases, we defer costs (as regulatory assets) or
recognize obligations (as regulatory liabilities) if it is probable that such amounts will be recovered from, or
refunded to, customers through future rates. Regulatory assets and liabilities are reflected on the balance sheet
consistent with the treatment of the related costs in the ratemaking process.

We are subject to a retail electricity rate plan and a retail gas rate plan. We generally charge customers both for

our delivery services and for electricity and gas consumed (we do not charge any additional margin on the sale of
electricity or natural gas).
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We are allowed recovery of all of our gas commodity costs through annual fully reconciling rate recovery
mechanisms established by the RIPUC in gas cost recovery proceedings.

Rate plans, such as ours, in general are designed to produce a specific allowed ROE by reference to an allowed
operating expense level and rate base. Some rate plans, including our current rate plan, (i) are based on costs and
regulatory asset base and provide for a return on capital expenditure, (ii) include earnings-sharing mechanisms that
allow utilities to retain a portion of the earnings above the allowed ROE (achieved by improving efficiency) with the
balance benefiting customers and (iii) permit recovery of commodity costs and other pass-through costs, which are
incurred by a POLR. In addition, a utility’s performance under certain rate plans is subject to service performance
targets and may subject it to monetary penalties in cases where it does not meet those targets.

One measure used to monitor the performance of our regulated businesses is a comparison of achieved ROE to
allowed ROE, with a target that the achieved should be equal to or above the allowed ROE. However, this measure
cannot be used in isolation as there are a number of factors that may prevent us from achieving that target in any
given year such as a regulatory lag, cost disallowances and market conditions, as set out below.

e Regulatory lag: in the years after rates are set, costs may increase due to inflation or other factors. If the
cost increases cannot be offset by productivity gains, the total cost to deliver will be higher as a proportion
of revenue and therefore achieved ROE will be lowered.

e Cost disallowances: a cost disallowance is a decision by the regulator that a certain expense should not be
recovered in rates from customers. The regulator may do this for a variety of reasons. We can respond to
some disallowances by choosing not to incur such costs; others may be unavoidable. As a result, unless
offsetting cost reductions can be found, the achieved ROE will be lowered.

o Market conditions: if a utility files a new rate case, the new allowed ROE may be below the current
allowed ROE as financial market conditions may have changed. As such, a utility that appears to be
underperforming the allowed ROE and files a new rate case may not succeed in increasing revenues.

We work to increase achieved ROEs through productivity improvements, positive performance against
incentives or earned savings mechanisms such as energy efficiency programs, where available, and, by filing a new
rate case when achieved returns are lower than that which we could reasonably expect to attain through the current
rate case.

We are responsible for billing our customers for their use of electricity and gas services. Customer bills
typically comprise a commodity charge at our cost, covering the cost of the electricity or natural gas purchased and
delivered, and charges covering our delivery service and electricity and gas services. Depending on the state,
delivery rates are either based upon actual sales volumes and costs incurred in an historical test year, or on estimates
of sales volumes and costs. Rhode Island follows the latter approach, basing delivery rates on estimates of sales
volumes and costs, but in both cases delivery rates can differ from actual amounts. A substantial proportion of our
costs, in particular electricity and gas purchases for supply to customers, are pass- through costs, meaning they are
fully recoverable from our customers. Our charges to customers are designed to recover these costs with no profit.
Rates are adjusted from time to time to ensure any over- or under-recovery of these costs is returned to, or recovered
from, our customers. There can be timing differences between costs being incurred and rates being adjusted. As a
consequence, we have no economic exposure to such commodity costs, assuming they were prudently incurred.
However, as prices are typically established based on estimated costs and volumes, there can be timing differences
between the financial period when we incur such costs and the financial period when our prices are adjusted to
return or charge for any over- or under-recovery (known as rate recovery).

Deferral Mechanisms

We record revenues in accordance with accounting principles for rate-regulated operations for arrangements
with the applicable regulator. These include various deferral mechanisms such as capital trackers, energy efficiency
programs, and other programs that qualify as Alternative Revenue Programs (“ARPs”). ARPs enable us to adjust
rates in the future, in response to past activities or completed events. Our electric and gas distribution rates both have
a revenue decoupling mechanism, which allows for annual adjustments to our delivery rates, as a result of the
reconciliation between allowed revenue and billed revenue. We also have other ARPs related to the achievement of
certain objectives, demand side management initiatives, and certain other rate making mechanisms. We recognize
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ARPs with a corresponding offset to a regulatory asset or liability account when the regulatory specified events or
conditions have been met, when the amounts are determinable, and are probable of recovery (or payment) through
future rate adjustments.

Current Rate Plan Summary

The objectives of our rate case filings are to ensure we have the right cost of service with the ability to earn a
fair and reasonable rate of return, while providing a safe, reliable and economical service to our customers. Rate
plans in general are designed to produce a specific level of revenue determined upon an allowed ROE applied to the
rate base and by reference to an allowed operating expense level. Our rate plans are based on our costs and
regulatory asset base, and they provide for a return on capital expenditure. In order to achieve these objectives and to
reduce regulatory lag, we have requested structural changes to the cost recovery mechanism in our rate plan, such as
a RDM, capital trackers, commodity-related bad debt true-ups and pension and other post-employment benefit true-
ups, separately from base rates.

On May 5, 2020, the RIPUC approved the terms of an ASA, which allows us to maintain a base ROE rate for
electric distribution of 9.275%, a base ROE rate for gas distribution of 9.275% and a base ROE rate for electric
transmission of 10.57% plus a 0.5% ROE adder as an incentive for joining a regional transmission organization. The
calculation of ROE rates is based on a common equity ratio of approximately 51%. In addition, we may earn higher
returns than the base allowed ROE rates for electric and gas distribution through incentive mechanisms and
efficiencies that are supported by customer sharing mechanisms. 50% of the earnings will be shared with customers
when earned ROE is between 9.275% and 10.275% and the percentage will increase to 75% when earned ROE
exceeds 10.275%. Similarly, the allowed ROE rate for electric transmission may be increased up to 11.74% under
additional project adder mechanisms. We are currently in year six of the multi-year rate plan (the “rate plan”). On
June 30, 2021, the RIPUC consented to an open-ended extension of the term of the rate plan such that we were not
required to file our next rate case in order for new rates take effect no later than September 1, 2022 as originally
contemplated by the ASA. Pursuant to the settlement with the Rhode Island Office of the Attorney General in
connection with the Acquisition, we currently do not anticipate filing a new base rate case until at least the second
half of 2025, at least three years following the closing of the Acquisition and 12 months after the termination of the
TSA. Pursuant to the open-ended extension, the Rate Year 3 level of base distribution rates under ASA will remain
in effect and we will continue to operate under the current rate plan until a new rate plan is approved by the RIPUC.

There are various reconciliation mechanisms in our rate plans that permit us to fully or partially true up to
established thresholds for items such as real property taxes, special franchise taxes, SIR costs, and pension and other
post-employment benefit costs and decoupling mechanisms. In the case of non-growth related capital, we must
return unspent funds below established targets to customers, but may not recover overspending. In addition, we are
subject to affiliate rules and various financial protections for the term of the rate plan.

As part of our rate plan, we are also subject to an RDM that is applicable to our firm residential heating sales
and transportation customers. The RDM in our rate plan is a reconciliation mechanism that eliminates the
disincentive to implement energy efficiency programs by separating our ability to recover agreed-upon fixed costs,
including the profit margin, from the actual volume of sales that occur through a rate adjustment mechanism. The
rate adjustment mechanism is designed to break the link between utility sales and revenue, thereby eliminating the
disincentive for us to promote energy efficiency programs. In the case of non-growth- related capital, we must return
unspent funds below established targets to customers but may not recover overspending.

We are also subject to service quality standards for customer service, billing, customer satisfaction, staffing
levels, safety and reliability and are potentially subject to monetary penalties for failing to meet such standards.

State law provides our Rhode Island electric and gas operating divisions with rate mechanisms that allow us to
recover capital investment, including a return. It also enables the recovery of certain expenses outside base rate
proceedings through the submission of annual electric and gas ISR plans designed to improve the safety and
reliability of the electric and gas distribution systems.

Regulatory Developments

FY 2024 Gas ISR Plan
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On December 23, 2022, we filed our fiscal year 2024 Gas ISR Plan with the RIPUC. At its January 20, 2023
Open Meeting, the RIPUC directed us to file supplemental budget and rate schedules to reflect an April 1 to March
31 fiscal year. The supplemental budget that was filed with the RIPUC on January 27, 2023 includes $187 million of
capital investment spend. We reached an agreement with the Division on an approximately $171 million capital
investment spending plan, and filed a second supplemental budget on March 13, 2023. At an Open Meeting on
March 29, 2023, the RIPUC approved the plan with an adjustment to the budget for the Proactive Main Replacement
Program category resulting in a total approved fiscal year 2024 Gas ISR Plan of $163 million for capital investment
spend. On March 31, 2023, the RIPUC approved our March 30, 2023 compliance filing for rates effective April 1,
2023. On December 22, 2023, we filed our fiscal year 2025 Gas ISR Plan with the RIPUC with a budget that
includes $185 million of capital investment spend and up to $11 million of contingency plan spend in light of the
Pipeline and Hazardous Materials Safety Administration’s potential enactment of regulations during fiscal year 2025
that would significantly alter our leak detection and repair obligations under federal regulations. We also filed our
proposed gas ISR plan budgetary and reconciliation framework with our fiscal year 2025 ISR Plan. The RIPUC had
scheduled hearings on March 7, 11 and 18, 2024, and is scheduled to rule on the plan by the end of March 2024. We
cannot predict the outcome of these matters.

FY 2024 Electric ISR Plan

On December 23, 2022, we filed our fiscal year 2024 Electric ISR Plan with the RIPUC. At its January 20, 2023
Open Meeting, the RIPUC directed us to file supplemental budget and rate schedules to reflect an April 1 to March
31 fiscal year. The supplemental budget filed with the RIPUC on January 27, 2023 includes $176 million of capital
investment spend, $14 million of vegetation operations and management (“O&M?”) spend and $3 million of Other
O&M spend. We filed second supplemental budget schedules on March 21, 2023 which includes $166 million of
capital investment spend, $14 million of vegetation management O&M spend and $1 million of Other O&M spend.
The RIPUC held hearings in March 2023, and on March 29, 2023, approved the plan with modifications to the
proposed capital investment spend, resulting in a total approved fiscal year 2024 Electric ISR Plan of $112 million
for capital investment spend, $14 million for vegetation management O&M spend, and $1 million for Other O&M
spend. On March 31, 2023, the RIPUC approved our March 30, 2023 compliance filing for rates effective April 1,
2023. We filed our proposed electric ISR plan budgetary and reconciliation framework with our fiscal year 2025
ISR Plan filing on December 21, 2023. We cannot predict the outcome of these matters. On December 21, 2023, we
filed our fiscal year 2025 Electric ISR Plan with the RIPUC with a budget that includes $141 million of capital
investment spend, $13 million of vegetation O&M spend and $1 million of Other O&M spend. We also filed our
proposed electric ISR plan budgetary and reconciliation framework with our fiscal year 2025 ISR Plan. The RIPUC
had scheduled hearings on March 13, 14 and 19, 2024, and is scheduled to rule on the plan by the end of March
2024. We cannot predict the outcome of these matters.

AMF

On January 21, 2021, we filed our Updated AMF Business Case and GMP with the RIPUC in accordance with
the ASA. The Updated AMF Business Case — a foundational component of the GMP — seeks approval to deploy
smart meters throughout our Service Territory. After the Acquisition, we filed a new AMF Business Case with the
RIPUC on November 18, 2022. The new AMF Business Case filing consists of a detailed proposal for full-scale
deployment of AMF across our electric service territory. The proposal will enable significant customer and grid
benefits in line with the state’s climate mandates. On September 27, 2023, the RIPUC unanimously approved RIE to
deploy an AMF-based metering system for the electric distribution business. We are authorized to seek recovery of
the approved capital investment through the ISR process with an overall multi-year cap on recovery at
approximately $153 million, subject to certain terms, conditions and limitations with respect to the potential offsets
and recoverability of certain costs. We are required to continue spending even if above the recovery cap, until it
achieves the functionalities outlined in the AMF Business Case. We filed with the RIPUC (i) an updated electric
Service Quality Plan on December 27, 2023 for RIPUC approval and (ii) additional tariff provisions regarding
recovery and plans that address certain programs related to AMF on December 22, 2023 for RIPUC approval. We
cannot predict the outcome of these matters.

Grid Modernization

We filed a new GMP with the RIPUC on December 30, 2022. The new GMP filing consists of a holistic suite of
grid modernization investments that will provide us with the tools and capability to manage the electric distribution
system more granularly considering a range of distributed energy resources adoption levels, accelerated by Rhode
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Island’s climate mandates, while at the same time maintaining a safe and reliable electric distribution system. The
GMP is an informational guidance document that supports the grid modernization investments to be proposed in
future electric ISR plans. Consequently, we did not request approval from the RIPUC for any specific investments or
seek cost recovery as part of the GMP; rather, we requested the RIPUC issues an order affirming our compliance
with its obligation to file a GMP that meets the requirements of the ASA. The RIPUC held a status conference on
October 26, 2023, to discuss the scope of the RIPUC’s review of the GMP and its potential impact future electric
ISR plans.

Long-term Contracts for Renewable Energy

A 2009 Rhode Island law required us to solicit proposals for a small-scale renewable energy generation project
of up to eight wind turbines with an aggregate nameplate capacity of up to 30 MW to benefit the Town of New
Shoreham. The renewable energy generation project also included a transmission cable to be constructed between
Block Island and the mainland of Rhode Island. On June 30, 2010, we entered into a 20-year Amended Power
Purchase Agreement (“PPA”) with Deepwater Wind Block Island LLC, which was approved by the RIPUC in
August 2010. The wind turbines reached commercial operation on December 12, 2016 and the PPA is being
accounted for as an operating lease. We also negotiated a transmission facilities purchase agreement (“Facilities
Purchase Agreement”) with Deepwater Wind Block Island Transmission, LLC (“Deepwater”) to purchase from
Deepwater the permits, engineering, real estate, and other site development work for construction of the undersea
transmission cable (collectively, the “Transmission Facilities”). On April 2, 2014, the Division issued its consent
decision for us to execute the Facilities Purchase Agreement with Deepwater. In July 2014, four agreements were
filed with the FERC, in part, for approval to recover the costs associated with the transmission cable and related
facilities (the “Project”) that will be allocated to us and Block Island Power Company through transmission rates.
On September 2, 2014, the FERC accepted all four agreements thus approving cost recovery for the Project, with no
conditions, that will apply to our costs. The agreements went into effect on September 30, 2014. On January 30,
2015, we closed the purchase of the Transmission Facilities from Deepwater. We placed the Transmission Facilities
into service on October 31, 2016.

On April 9, 2018, the RIPUC approved eight long-term (20-year) contracts totaling approximately 44 MWs of
nameplate capacity between us and several counterparties pursuant to the Rhode Island Long-Term Contracting
Standard (the “LTCS”) of which six clean energy long-term contract totaling 36.427 MW are currently operational
and with respect to which we collect 2.75% remunerations in the annual payments pursuant to the LTCS. The
contracts resulted from a three-state solicitation for renewable energy generation proposals.

On December 6, 2018, we entered into a 20-year PPA with DWW Rev I, LLC (“Revolution Wind”), for the
purchase of the electricity and renewable energy credits generated by the offshore windfarm proposed by Revolution
Wind, that will have a nameplate capacity of up to 408 MW. The anticipated commercial operations date for the
windfarm is in 2026. On May 28, 2019, at an open meeting, the RIPUC approved the contract without remuneration.
The written order approving the agreement and confirming that we will be able to recover the cost incurred under
the agreement was issued by the RIPUC on June 7, 2019.

In addition to the LTCS, in October 2023, we issued a request for proposals (“RFP”) for 300 MW to
approximately 1,200 MW of newly developed offshore wind energy projects, under the Affordable Clean Energy
Security Act (“ACES”), as amended in 2022. Based on the RFP schedule, we anticipate beginning conditional
project selection in June 2024. We must negotiate in good faith to achieve a commercially reasonable contract and
may file such contract with the RIPUC for approval in December 2024, unless we show that the bids are unlikely to
lead to a contract that meets all of the statutory and RFP requirements. As approved by the RIPUC, we are allowed
to pass through commodity-related/purchased power costs to customers and collect remuneration equal to 2.75% for
long-term contracts approved prior to January 1, 2022, pursuant to LTCS as amended in 2022, and that have
achieved commercial operation. For long-term contracts approved pursuant to LTCS or ACES, both as amended, on
or after January 1, 2022, we are entitled to financial remuneration equal to 1.0% through December 31, 2026, for
those projects that are commercially operating. For long-term contracts approved pursuant to LTCS or ACES on or
after January 1, 2027, we are not entitled to any financial remuneration, unless otherwise granted by the RIPUC.
Also, the 2022 amendments to LTCS and ACES added a provision, which provides that for any calendar year in
which our actual return on equity exceeds the return on equity allowed by the RIPUC in the last general rate case,
the RIPUC may adjust any or all remuneration to assure that such remuneration does not result in or contribute
toward us earning above its allowed return for such calendar year.

34



The Narragansett Electric Company
d/b/a Rhode Island Energy

Docket No. 25-45-GE

Attachment PUC 1-3-3

Page 41 of 129

Environmental Regulation

We and our ongoing operations and historic activities are subject to various federal, state and local
environmental laws and regulations including, among other things, requirements concerning air and water quality,
wetlands and flood plains, endangered and threatened species, storage, transportation and disposal of hazardous
wastes and substances, worker health and safety, storage tanks, climate change, and site remediation. Our business
generates hazardous and potentially hazardous wastes, products and by-products. Under certain federal and state
laws, including Superfund laws (which establish requirements and impose liability for cleanup of contaminated
sites), potential strict liability for contamination of property may be imposed on responsible parties (which can
include current or former owners or operators of the property or parties who arranged for the disposal of wastes at
the property), jointly and severally, without fault, even if the activities engaged in by such parties were lawful when
they occurred.

The EPA and the DEM, as well as private entities, have alleged that we are or may be responsible under state or
federal laws and regulations for the remediation of numerous sites, including certain sites that we currently or
previously owned or operated. We generally are responsible for on-site liabilities, and in some cases off-site
liabilities, associated with our operations or the environmental condition of our current and former assets, including
former MGP sites, former electric generation related assets, electric transmission and electric and natural gas
distribution assets that we have acquired or developed, and, if deemed liable, for third- party waste disposal sites to
which we have sent waste, regardless of when the liabilities arose and whether they are known or unknown. We
believe our most significant liabilities relate to former MGP facilities formerly owned by the Blackstone Valley Gas
and Electric Company and the Rhode Island assets of New England Gas Company. We are currently investigating
and remediating, as necessary, those MGP sites and certain other properties under agreements with the EPA and/or
DEM. At December 31, 2023 and December 31, 2022, we had a recorded liability of $99 million and $100 million,
respectively, representing our best estimate of the remaining costs of environmental remediation activities. These
undiscounted costs are expected to be incurred over approximately 30 years and generally to be subject to rate
recovery. However, remediation costs for each site may be materially higher than estimated, depending on changing
technologies and regulatory standards, selected end uses for each site, and actual environmental conditions
encountered. We have recovered amounts from certain insurers and potentially responsible parties, and, where
appropriate, may seek additional recovery from other insurers and from other potentially responsible parties, but it is
uncertain whether, and to what extent, such efforts will be successful. For information on our accrued liabilities
related to our environmental obligations, please see Notes 4 and 9 to the Financial Statements.

The RIPUC has approved settlement agreements that provide for rate recovery of prudent and reasonably
incurred remediation costs associated with the former MGP sites and other hazardous waste sites in Rhode Island.
Additionally, under our electric rate recovery agreement, qualified costs related to MGP sites and electrical
operation sites are paid out of a special fund established by us. Contributions from rates of approximately $3 million
per year are added to the fund along with interest and any recoveries from insurance carriers and other third parties.

Under the New England Gas Company rate recovery agreement, qualified costs related to MGP sites,
polychlorinated biphenyls pipe removal and mercury-seal regulator removals are amortized and recovered over a
ten-year period with $1.3 million built into the base gas rates. Similar to the electric agreement, any recoveries from
insurance carriers and other third parties are used to offset the annual costs prior to amortization.

Climate change legislation may be considered by Congress in the future, and the EPA and various states have
implemented regulations with respect to greenhouse gases or proposed regulatory changes or initiatives that could
separately lead to new requirements. Pursuant to the federal Mandatory Reporting of Greenhouse Gases Rule, we
are obligated, as an LDC, to submit annual reports to the EPA on greenhouse gas emissions associated with certain
aspects of our natural gas distribution business. Under Rhode Island’s Renewable Energy Standard we are required
to obtain a percentage of the electricity sold to retail customers in Rhode Island from renewable resources, which
increases over time. Pursuant to legislation enacted in 2022, 100% of electricity in Rhode Island will be required to
come from renewable resources by 2033. Uncertainty about the timing and nature of any new regulatory
requirements with respect to greenhouse gas emissions make any further future potential direct or indirect impacts
on us difficult to determine.

We believe that obligations imposed on us because of environmental laws will not have a material adverse
effect on our business or financial condition. Our rate plan provides for the continued application of deferral
accounting for variations in spending from amounts provided in rates related to these environmental obligations. As
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a result, we have recorded a regulatory asset representing the investigation, remediation and monitoring obligations
we expect to recover from ratepayers.

Sustainability

Increasing attention has been focused on a broad range of corporate activities under the heading of
“sustainability”, which has resulted in a significant increase in the number of requests from interested parties for
information on sustainability topics. These parties range from investor groups focused on environmental, social,
governance and other matters to non-investors concerned with a variety of public policy matters. Often the scope of
the information sought is very broad and not necessarily relevant to an issuer’s business or industry. As a result, a
number of private groups have proposed to standardize the subject matter constituting sustainability, either generally
or by industry. Those efforts remain ongoing. In addition, on March 6, 2024, the SEC adopted final rules for public
companies that mandate significant new disclosures relating to climate-related risks, Scope 1 and Scope 2
greenhouse gas emissions and climate-related financial metrics. We are currently assessing the new rules, including
current and prospective challenges to the rules, for potential effects to our business and results of operations once the
requirements become effective.

Seasonality

There is seasonal variation in electric transmission and distribution operations, usually peaking in the winter and
summer months. The seasonality is correlated with the colder or warmer temperature because more electricity is
used for heating or cooling during those months. In addition, there is a seasonal variation in natural gas customer
sales, with loads usually peaking in the winter months. The seasonality is correlated with colder temperatures, when
more natural gas is used for heating. Accordingly, results of the gas operations are most favorable in the fourth fiscal
quarter of the year, followed by the third and first fiscal quarter. Operating losses are generally incurred in the
second fiscal quarter during the summer.

Employees

As of February 23, 2024, we had approximately 1,260 employees, of whom approximately 63.8% were union
members. We have three collective bargaining agreements with our union members, two of which expire in 2024.

Insurance

Natural gas distribution and electric transmission and distribution facilities pose a variety of hazards and
operating risks, such as leaks, explosions and mechanical problems caused by natural disasters, accidents and
terrorism or other damage by third parties, which could cause substantial financial loss. In addition to impairing
operations, these risks could also result in loss of human life, personal injuries, property damage and environmental
contamination or pollution. In accordance with standard industry practice, we maintain insurance against what we
believe are appropriate potential risks and losses.

Legal Proceedings
We are subject to various legal proceedings arising in the ordinary course of our business. We do not consider
any such proceedings to be material, individually or in the aggregate, to our business or expect them to result in a

material adverse effect on our results of operations, financial position, or cash flows. For additional information,
please see Note 9 to the Financial Statements.
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MANAGEMENT
Our business is managed by the senior management as set forth in the table below.
Name Age(l) Position(s)

J. Gregory COrnett (2).......coceevvreenceieneensneennns 53 President
Tadd J. HENNINGEr ..o 48 Senior Vice President and Treasurer
Alan T. LaBarre........cococeeeveeeeenereee e 58 Vice President and Chief Operating Officer
Michele V. LEONE .......ccvcvvverierieisenieeeie e 53 Vice President — Gas Operations
Kathy R. CaStro .......cccoovveieviniiieiene e 43 Vice President — Distribution
Marlene C. BEEIS........coviiiereieeieieeeie e 52 Vice President and Controller
David J. Bonenberger (2) .....cccocevvveerveerenerieennnnns 62 Former President

Note:
(1) Asof March 1, 2024.
(2) Effective as of March 4, 2024, Mr. Cornett replaced Mr. Bonenberger as President.

Mr. Cornett was recently appointed President of our company as of March 4, 2024. Cornett oversees all
operations of Rhode Island Energy with a focus on rates and regulatory strategy, business growth and
development, public affairs, communications and stakeholder engagement. Before his promotion, Mr. Cornett
served as vice president and deputy general counsel for PPL. A 25-year utility industry veteran, Mr. Cornett
has successfully led various regulatory and legal strategies during his career. Prior to serving as VP and deputy
general counsel for PPL, Cornett served as associate general counsel and director of legal services for PPL
subsidiaries, including Louisville Gas and Electric Company and Kentucky Ultilities Company. He also
previously was an equity member with a large law firm in Kentucky, where he focused his work in the utility
sector. Mr. Cornett earned a bachelor’s degree in political science from the University of Kentucky and a law
degree from the University of Kentucky J. David Rosenberg College of Law.

Mr. Henninger is Senior Vice President — Finance and Treasurer of PPL and Senior Vice President and
Treasurer of our company since the Acquisition. Mr. Henninger oversees financial planning and analysis and
treasury-related activities for the Company, including leading equity and capital market transactions,
maintaining rating agency and banking relationships, and managing liquidity and cash. Prior to his work in
treasury, he was director of special projects in PPL’s mergers and acquisitions group, supporting the
Company’s $7.6 billion and $6.5 billion asset acquisitions, respectively, in Kentucky and the United Kingdom
in 2010 and 2011. Before joining PPL in 2009, Henninger was a senior manager at Ernst & Young, a public
accounting firm, where he had over 10 years of experience serving various industries, including power and
utilities, manufacturing and construction. Henninger received a bachelor’s degree in accounting from Kutztown
University and is a certified public accountant.

Mr. LaBarre is Vice President and Chief Operating Officer of our company. Mr. LaBarre was promoted to
this position as of March 4, 2014, having previously served as Vice President — Electric Operations, and has
worked at RIE or its predecessor companies for over 35 years. Other roles Mr. LaBarre has held in the industry
include Vice President New England Control Centers at National Grid and Director of Distribution Planning
and Asset Management at National Grid. Mr. LaBarre’s focus is to lead modernization of the electric and gas
distribution systems to enable a clean energy future while upholding network safety, reliability and customer
affordability. Mr. LaBarre is a graduate of the University of Rhode Island where he received his Bachelor of
Science degree in Electrical Engineering and a graduate of Worcester Polytechnic Institute’s School of
Industrial Management Program. Mr. LaBarre is also a registered professional engineer in the state of Rhode
Island.

Ms. Leone is Vice President — Gas of our company and has held the position since 2022. She is responsible
for the safe, reliable, and cost-effective operation of Rhode Island’s natural gas distribution system. She joined
National Grid in 2000. She has held various leadership roles on gas, electric, environmental and sustainability
teams, including Director, Gas Operations for Rhode Island and Cape Cod; Director, Group Sustainability and
Environment; Director, Electric Planning and Performance; and Director, Rhode Island Strategy and
Performance Management. She holds a Bachelor of Science in Environmental Engineering from Syracuse
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University and a Master of Science in Environmental Engineering from the University of Michigan at Ann
Arbor.

Ms. Castro is Vice President — Distribution of our company as of March 4, 2024. She is responsible for the
safe, reliable, and cost-effective operation of Rhode Island’s electric distribution system. She joined National
Grid in 2003. She has held various leadership roles, including Director of Engineering and Asset Management
Rhode Island; Director, Distribution Planning and Asset Management New England; Director, Customer
Project Development NE and NY for both gas and electric. She holds a Bachelor of Science in Electrical
Engineering from Worcester Polytechnic Institute and a Graduate Certificate in Power Systems Management
from the Worcester Polytechnic Institute.

Ms. Beers is the Vice President and Controller of PPL and of our company since the Acquisition. Ms. Beers
provides leadership for the Company’s financial accounting and reporting, establishing appropriate accounting
policies and procedures, ensuring compliance with generally accepted accounting principles (GAAP) and
regulatory requirements. Prior to taking on her current role with PPL, Ms. Beers was vice president-Finance
and Regulatory Affairs and Controller for PPL’s subsidiary, PPL Electric Utilities Corporation, which provides
electric delivery service to 1.4 million customers in Pennsylvania. In that role, she played a critical leadership
role as the company made investments to improve reliability and service to customers while meeting
stakeholder return expectations. Ms. Beers came to PPL in January 2016 after a 20-year career at Air Products
and Chemicals, Inc., an Allentown, Pennsylvania-based industrial gas supplier where she held various
accounting and finance roles. She also has public accounting experience. Ms. Beers holds a bachelor’s degree
in accounting from Cedar Crest College in Allentown, Pennsylvania, and a master’s degree in business
administration from Lehigh University in Bethlehem, Pennsylvania. She is also a certified public accountant
in Pennsylvania.

Mr. Bonenberger was President of our company from the Acquisition until he was succeeded by Mr. Cornett
on March 4, 2024. In that capacity he oversaw all operations of the Company and both as President and in his
former position as PPL’s Vice President of Operation Integration was instrumental in facilitating the transition
of the operations of our company under PPL ownership. Mr. Bonenberger has nearly four decades of industry
experience. Mr. Bonenberger joined PPL in 1984 as assistant field office manager at PPL’s Susquehanna
nuclear power plant. Over the course of his tenure, he has held various positions in the corporate audit, finance,
customer service and operations departments with increased levels of responsibility. He played a key role in
the startup of the PPL EnergyPlus retail business and PPL Solutions in unregulated markets. He has also served
as Vice President-Distribution Operations, general manager-Transmission & Substations, director of
Distribution Operations and regional director of the utility’s central region. Bonenberger holds a bachelor’s
degree in accounting from Bloomsburg University and a master’s in business administration from Wilkes
University. Mr. Bonenberger now serves as Senior Vice President and Chief Operating Officer-Utilities at
PPL and in that position will continue to be involved in overseeing Company operations.
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DESCRIPTION OF NOTES
General

Certain terms used in this description are defined under the subheading “Certain Definitions.” In this
description, (a) the terms “we”, “our” and “us” each refer to The Narragansett Electric Company and any future
Subsidiaries, and (b) the term “Issuer” refers only to The Narragansett Electric Company (and its successors in
interest) and not to any of its future Subsidiaries.

The Narragansett Electric Company will issue $500,000,000 aggregate principal amount of 5.350% senior notes
due 2034 (the “Notes”). The Notes will be issued under a base indenture dated March 22, 2010 (the “Base
Indenture”), as supplemented prior to the date hereof, by and between The Narragansett Electric Company and The
Bank of New York Mellon, as trustee, as further supplemented by a sixth supplemental indenture to be dated March
25, 2024 between the Issuer and The Bank of New York Mellon, as securities registrar, trustee and paying agent (the
“Trustee™) (the “Sixth Supplemental Indenture”). The term “Indenture” in this description of notes refers to the Base
Indenture as supplemented by the Sixth Supplemental Indenture. The Notes will be issued in transactions exempt
from, or not subject to, the registration requirements of the Securities Act. See “Notice to Investors; Transfer
Restrictions.”

The following description is only a summary of the material provisions of the Indenture, does not purport to be
complete and is qualified in its entirety by reference to the provisions of that agreement, including the definitions
therein of certain terms used below. We urge you to read the Indenture because it, not this description, defines your
rights as Holders of the Notes. You may request copies of the Indenture at our address set forth under the heading
“—Additional Information.”

Brief Description of Notes
The Notes will be:
e unsecured senior obligations of the Issuer;

e pari passu in right of payment with existing and any future unsecured senior Indebtedness (as defined
below) of the Issuer;

e senior in right of payment to any existing and future Subordinated Indebtedness of the Issuer;

o effectively subordinated in right of payment to any existing and future secured Indebtedness of the Issuer to
the extent of the value of the assets securing such Indebtedness; and

o effectively subordinated in right of payment to any Indebtedness and other obligations of any future
Subsidiary of the Issuer.

As of December 31, 2023, we had $2 million aggregate principal amount of First Mortgage Bonds outstanding.
Substantially all of our properties that comprised the natural gas distribution system acquired in 2006 are subject to
mortgage liens securing our First Mortgage Bonds debt.

As of December 31, 2023, we had $1,502 million of current and long-term indebtedness outstanding.

It is not expected that the Notes will be exchanged for similar notes in a transaction registered under the
Securities Act, or that the resale of the Notes will be registered under the Securities Act. Additionally, it is not
anticipated that the Indenture will be qualified under the Trust Indenture Act and, as a result, the Holders of the
Notes will not receive the protections otherwise provided thereby.

Paying Agents and Registrars for the Notes

The Issuer will maintain one or more paying agents for the Notes in the Borough of Manhattan, City of New
York. The initial paying agent for the Notes will be the Trustee. Principal, premium, if any, and interest on the Notes
will be payable at the office of the paying agent or, at the option of the Issuer, payment of interest may be made by
check mailed to the Holders of the Notes at their respective addresses set forth in the register of Holders; provided,
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that all payments of principal, premium, if any, and interest with respect to the Notes represented by one or more
global notes registered in the name of or held by DTC or its nominee will be made by wire transfer of immediately
available funds to the accounts specified by the Holder or Holders thereof.

The Issuer will also maintain one or more registrars with offices in the Borough of Manhattan, City of New
York. The initial registrar will be The Bank of New York Mellon. The registrar will maintain a register reflecting
ownership of the Notes outstanding from time to time and will facilitate transfer of Notes on behalf of the Issuer.

The Issuer may change the paying agents or the registrars without prior notice to the Holders. The Issuer or any
of its future Subsidiaries may act as a paying agent or registrar.

Transfer and Exchange

A Holder may transfer or exchange Notes in accordance with the Indenture. The registrar and the Trustee may
require a Holder to furnish appropriate endorsements and transfer documents in connection with a transfer of Notes.
Holders will be required to pay all taxes due on transfer. The Issuer is not required to transfer or exchange any Note
selected for redemption. Also, the Issuer is not required to transfer or exchange any Note for a period of 15 days
before a selection of Notes to be redeemed.

Principal, Maturity and Interest

The Issuer will issue $500,000,000 aggregate principal amount of Notes in this offering. The Notes will mature
at 100% of their principal amount on May 1, 2034. The Issuer may issue an unlimited amount of additional Notes
from time to time after this offering under the Indenture (“Additional Notes™). The Notes offered hereby by the
Issuer and any Additional Notes subsequently issued under the Indenture will be treated as a single class for all
purposes under the Indenture, including waivers, amendments and redemptions. Additional Notes that are issued
with the same CUSIP or other identifying number as a series of outstanding Notes will be issued with no more than
a de minimis amount of original issue discount, or as part of a qualified reopening, in each case for U.S. federal
income tax purposes. The period of any resale restriction applicable to the Notes offered hereby and sold in reliance
on Rule 144A may be extended to the last day of the period of any resale restrictions imposed on any such
Additional Notes that are issued with the same CUSIP as the Notes offered hereby. Unless the context requires
otherwise, references to “Notes” for all purposes of the Indenture and this “Description of Notes” include any
Additional Notes that are actually issued.

The Notes will bear interest at a rate of 5.350% per annum and will be payable semi-annually in arrears on May
1 and November 1, commencing on November 1, 2024, to the Holders of the Notes of record at the close of business
on the immediately preceding April 15 and October 15. Interest on the Notes will accrue from the most recent date
to which interest has been paid or, if no interest has been paid, from and including the Issue Date. Interest on the
Notes will be computed on the basis of a 360-day year comprised of twelve 30-day months.

If any interest payment date or maturity date is not a Business Day, the payment otherwise required to be made
on such date will be made on the next Business Day without any additional payment as a result of such delay.

Taxation

All payments of principal and interest in respect of the Notes by the Issuer will be made without withholding or
deduction for or on account of any present or future taxes or duties of whatever nature imposed or levied by any
governmental authority unless such withholding or deduction is required by law. If an amount in respect of
withholding taxes were legally required to be deducted or withheld from interest, principal or other payments on the
Notes, no additional amounts shall be paid as a result of the deduction or withholding.

Mandatory Redemption; Offers to Purchase; Open Market Purchases
The Issuer is not required to make any mandatory redemption or sinking fund payments with respect to the
Notes. The Issuer may at any time and from time to time acquire Notes by means other than a redemption, whether

by tender offer, exchange offer, open market purchases, negotiated transactions or otherwise, in accordance with
applicable securities laws.
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Optional Redemption

At any time and from time to time, the Issuer may redeem all or a part of the Notes, upon not less than 10 nor
more than 60 days’ prior notice delivered to the registered address of each Holder of Notes or otherwise in
accordance with the procedures of DTC, Euroclear or Clearstream.

Prior to February 1, 2034 (three months prior to their maturity date) (the “Par Call Date”), the Issuer may
redeem the Notes at its option, in whole or in part, at any time and from time to time, at a redemption price
(expressed as a percentage of principal amount and rounded to three decimal places) equal to the greater of:

(1) (a) the sum of the present values of the remaining scheduled payments of principal and interest thereon
discounted to the Redemption Date (as defined below) (assuming the notes matured on the Par Call Date) on a semi-
annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus 20 basis points
less (b) interest accrued to the Redemption Date, and

(2) 100% of the principal amount of the Notes to be redeemed,
plus, in either case, accrued and unpaid interest thereon to, but excluding, the Redemption Date.

On or after the Par Call Date, the Issuer may redeem the Notes at its option, in whole or in part, at any time and
from time to time, at a redemption price equal to 100% of the principal amount of the Notes being redeemed, plus
accrued and unpaid interest thereon to, but excluding, the date fixed for redemption (the “Redemption Date”).

Notice of any optional redemption may, at the Issuer’s discretion, be subject to one or more conditions
precedent.

If the Issuer redeems less than all of the outstanding Notes, the depositary shall select the Notes to be redeemed
in the manner described under “—Selection and Notice.”

Selection and Notice

If the Issuer is redeeming less than all of the Notes issued by it at any time, the depositary will select the Notes
to be redeemed (a) if the Notes are listed on any national securities exchange, in compliance with the requirements
of the principal national securities exchange on which the Notes are listed, (b) on a pro rata pass-through distribution
of principal basis to the extent practicable or, if a pro rata basis is not practicable for any reason, by lot or by such
other method as the depositary shall deem fair and appropriate, in accordance with the procedures of DTC, or (c) by
lot or such other similar method in accordance with the procedures of DTC.

Notices of redemption shall be delivered and, unless otherwise specified herein, at least 10 but not more than 60
days before the Redemption Date to each Holder of Notes at such Holder’s registered address or otherwise in
accordance with the procedures of DTC, Euroclear or Clearstream, except that redemption notices may be delivered
more than 60 days prior to a Redemption Date if the notice is issued in connection with a defeasance of the Notes or
a satisfaction and discharge of the Indenture. If any Note is to be redeemed in part only, any notice of redemption
that relates to such Note shall state the portion of the principal amount thereof that has been or is to be redeemed.

The Issuer will issue a new Note in a principal amount equal to the unredeemed portion of the original Note in
the name of the Holder upon cancellation of the original Note. Notes called for redemption become due on the date
fixed for redemption. On and after the Redemption Date, interest ceases to accrue on Notes or portions thereof
called for redemption.

Certain Covenants
Merger, Consolidation or Sale of All or Substantially All Assets

The Issuer may not consolidate or merge with or into or wind up into (whether or not the Issuer is the surviving
entity), or sell, assign, transfer, lease, convey or otherwise dispose of all or substantially all of its properties or
assets, in one or more related transactions, to any Person unless:

(1) (A) the Issuer is the surviving entity, or (B) the Person formed by or surviving any such consolidation or
merger (if other than the Issuer) or to which such sale, assignment, transfer, lease, conveyance or other
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disposition will have been made is an entity organized or existing under the laws of the United States, any
state or territory thereof or the District of Columbia (such Person being herein called the “Successor
Person”);

(2) the Successor Person, if other than the Issuer, expressly assumes all the obligations of the Issuer under the
Indenture and the Notes pursuant to supplemental indentures or other documents or instruments in form
reasonably satisfactory to the Trustee;

(3) immediately after such transaction, no Default exists; and

(4) the Issuer or the Successor Person shall have delivered to the Trustee an Officer’s Certificate and an
Opinion of Counsel, each stating that such consolidation, merger or transfer and such supplemental
indentures, if any, comply with the Indenture.

The Successor Person will succeed to, and be substituted for, the Issuer under the Indenture and the Notes.
Reports and Other Information

So long as any Notes are outstanding, if not filed electronically with the SEC through the SEC’s Electronic Data
Gathering, Analysis, and Retrieval System (or any successor system), the Issuer will furnish to the Trustee and
Holders of the Notes, within 180 days of the end of each fiscal year for annual reports and within 75 days of the end
of each fiscal quarter for quarterly reports:

(1) anannual report including solely the following information: annual financial statements of the Issuer
(including balance sheets as of the end of the two most recent fiscal years and statements of earnings and
statements of cash flows for the two most recent fiscal years) prepared in accordance with GAAP as in
effect from time to time, together with a report on the annual financial statements by the Issuer’s
independent auditors; and

(2) aquarterly report including solely the following information: quarterly financial statements of the Issuer
(including a balance sheet as of the end of the most recent fiscal quarter and statements of earnings and
statements of cash flows for the period from the end of the most recent fiscal year to the end of the most
recent fiscal quarter, and for the corresponding interim period of the preceding fiscal year) prepared in
accordance with GAAP as in effect from time to time.

With respect to the information set forth in paragraphs (1) and (2) immediately above, we shall post copies of
such information on PPL’s website (or by similar publicly available means), which will not be incorporated into this
offering memorandum, for so long as the Notes remain outstanding. Furthermore, so long as such information is so
posted, the related delivery requirements set forth above shall be deemed satisfied.

In addition, the Issuer has agreed that, for so long as any Notes remain outstanding and during any period
during which the Issuer is not subject to Section 13 or Section 15(d) of the Exchange Act, it will furnish to Holders
of the Notes and to prospective purchasers of the Notes, upon their request, the information required to be delivered
pursuant to Rule 144A(d)(4) under the Securities Act.

Events of Default and Remedies
The Indenture will provide that each of the following is an Event of Default with respect to the Notes:

(1) default for 14 days or more in the payment when due and payable, upon redemption, acceleration or
otherwise, of principal of, or premium, if any, on the Notes;

(2) default for 30 days or more in the payment when due of interest on or with respect to the Notes;

(3) failure by the Issuer for 90 days after receipt of written notice given by the Trustee or the Holders of not
less than 25% in principal amount of outstanding Notes to comply with any of its obligations, covenants or
agreements (other than a default referred to in clauses (1) and (2) above) contained in the Indenture or the
Notes; or

(4) certain events of bankruptcy or insolvency with respect to the Issuer.
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If any Event of Default (other than of a type specified in clause (4) above) occurs and is continuing under the
Indenture, the Trustee or the Holders of at least 25% in principal amount of the then outstanding Notes may by
written notice as provided in the Indenture declare the principal, premium, if any, interest, if any, and any other
monetary obligations on all the then outstanding Notes to be due and payable immediately.

Upon the effectiveness of such declaration, such principal of and premium, if any, and interest, if any, will be
due and payable immediately. Notwithstanding the foregoing, in the case of an Event of Default arising under clause
(4) of the first paragraph of this section, all outstanding Notes will become due and payable without further action or
notice. The Indenture will provide that the Trustee may withhold from the Holders notice of any continuing Default,
except a Default relating to the payment of principal, premium, if any, or interest, if any, if it determines that
withholding notice is in their interest. In addition, the Trustee shall have no obligation to accelerate the Notes if, in
the best judgment of the Trustee, it determines acceleration is not in the best interest of the Holders of the Notes.

The Indenture provides that the Holders of a majority in aggregate principal amount of the then outstanding
Notes by notice to the Trustee may on behalf of the Holders of all of the Notes waive any existing Default and its
consequences under the Indenture (except a continuing Default in the payment of interest on, premium, if any, or the
principal of any Note held by a non-consenting Holder) and rescind any acceleration with respect to the Notes and
its consequences (provided such rescission would not conflict with any judgment of a court of competent
jurisdiction).

Subject to the provisions of the Indenture relating to the duties of the Trustee thereunder, in case an Event of
Default occurs and is continuing, the Trustee will be under no obligation to exercise any of the rights or powers
under the Indenture at the request or direction of any of the Holders of the Notes unless the Holders have offered to
the Trustee reasonable indemnity or security satisfactory to it against any cost, liability or expense. Except to
enforce the right to receive payment of principal, premium (if any) or interest, if any, when due, no Holder of a Note
may pursue any remedy with respect to the Indenture or the Notes unless:

(1) such Holder has previously given the Trustee notice that an Event of Default is continuing;

(2) Holders of at least 25% in principal amount of the total outstanding Notes have requested the Trustee to
pursue the remedy;

(3) Holders of the Notes have offered the Trustee reasonable security or indemnity against any loss, liability or
expense;

(4) the Trustee has not complied with such request within 60 days after the receipt thereof and the offer of
security or indemnity; and

(5) Holders of a majority in principal amount of the total outstanding Notes have not given the Trustee a
direction inconsistent with such request within such 60-day period.

Subject to certain restrictions, under the Indenture the Holders of a majority in principal amount of the total
outstanding Notes are given the right to direct the time, method and place of conducting any proceeding for any
remedy available to the Trustee or of exercising any trust or power conferred on the Trustee. The Trustee, however,
may refuse to follow any direction that conflicts with law or the Indenture or that the Trustee determines is unduly
prejudicial to the rights of any other Holder of a Note or that would involve the Trustee in personal liability.

The Indenture will provide that the Issuer is required to deliver to the Trustee annually a statement regarding
compliance with the Indenture.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator or stockholder of the Issuer or any of its parent companies shall
have any liability for any obligations of the Issuer under the Notes or the Indenture or for any claim based on, in
respect of, or by reason of such obligations or their creation. Each Holder by accepting Notes waives and releases all
such liability. The waiver and release are part of the consideration for issuance of the Notes. Such waiver may not be
effective to waive liabilities under the federal securities laws and it is the view of the SEC that such a waiver is
against public policy.
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Legal Defeasance and Covenant Defeasance

The obligations of the Issuer under the Indenture and the Notes will terminate (other than certain obligations)
and will be released upon payment in full of all of the Notes. The Issuer may, at its option and at any time, elect to
have all of its obligations discharged with respect to the Notes (“Legal Defeasance”) and cure all then existing
Events of Default except for:

(1) the rights of Holders of the Notes to receive payments in respect of the principal of, premium, if any, and
interest, if any, on the Notes when such payments are due solely out of the trust created pursuant to the
Indenture;

(2) the Issuer’s obligations with respect to such Notes concerning issuing temporary Notes, mutilated,
destroyed, lost or stolen Notes and the maintenance of an office or agency for payment and money for
security payments held in trust;

(3) the rights, powers, trusts, duties and immunities of the Trustee, and the Issuer’s obligations in connection
therewith; and

(4) the Legal Defeasance provisions of the Indenture.

In addition, the Issuer may, at its option and at any time, elect to have its obligations released with respect to
certain covenants that are described in the Indenture (“Covenant Defeasance™) and thereafter any omission to
comply with such obligations shall not constitute a Default with respect to the Notes. In the event Covenant
Defeasance occurs, certain events (not including bankruptcy, receivership, rehabilitation and insolvency events
pertaining to the Issuer) described under “—Events of Default and Remedies” will no longer constitute an Event of
Default with respect to the Notes.

In order to exercise either Legal Defeasance or Covenant Defeasance with respect to the Notes:

(1) the Issuer must irrevocably deposit with the Trustee, in trust, for the benefit of the Holders of the Notes,
cash in U.S. dollars, Government Securities, or a combination thereof, in such amounts as will be sufficient
(without reinvestment of any interest thereon), in the opinion of a nationally recognized firm of
independent public accountants, to pay the principal of, premium, if any, and interest, if any, due on the
Notes on the stated maturity date or on the Redemption Date, as the case may be, of such principal,
premium, if any, or interest, if any, on the Notes and the Issuer must specify whether the Notes are being
defeased to maturity or to a particular Redemption Date;

(2) in the case of Legal Defeasance, the Issuer shall have delivered to the Trustee an Opinion of Counsel of
recognized standing with respect to U.S. federal income tax matters confirming that, subject to customary
assumptions and exclusions, (x) the Issuer has received from, or there has been published by, the U.S.
Internal Revenue Service a ruling, or (y) since the issuance of the Notes, there has been a change in the
applicable U.S. federal income tax law, in either case to the effect that, and based thereon such Opinion of
Counsel shall confirm that the beneficial owners of the Notes will not recognize income, gain or loss for
U.S. federal income tax purposes, as applicable, as a result of such Legal Defeasance and will be subject to
U.S. federal income tax on the same amounts, in the same manner and at the same times as would have
been the case if such Legal Defeasance had not occurred;

(3) in the case of Covenant Defeasance, the Issuer shall have delivered to the Trustee an Opinion of Counsel of
recognized standing with respect to U.S. federal income tax matters confirming that, subject to customary
assumptions and exclusions, the beneficial owners of the Notes will not recognize income, gain or loss for
U.S. federal income tax purposes as a result of such Covenant Defeasance and will be subject to U.S.
federal income tax on the same amounts, in the same manner and at the same times as would have been the
case if such Covenant Defeasance had not occurred;

(4) no Default (other than that resulting from borrowing funds to be applied to make such deposit and any
similar and simultaneous deposit relating to other Indebtedness and, in each case, the granting of Liens in
connection therewith) shall have occurred and be continuing on the date of such deposit;
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(5) such Legal Defeasance or Covenant Defeasance shall not result in a breach or violation of, or constitute a
default under, any material agreement or instrument (other than the Indenture) to which the Issuer is a party
or by which the Issuer is bound (other than that resulting from any borrowing of funds to be applied to
make the deposit required to effect such Legal Defeasance or Covenant Defeasance and any similar and
simultaneous deposit relating to such other Indebtedness, and the granting of Liens in connection
therewith);

(6) the Issuer shall have delivered to the Trustee an Opinion of Counsel to the effect that, as of the date of such
opinion and subject to customary assumptions and exclusions following the deposit, the trust funds will not
be subject to the effect of Section 547 of Title 11 of the United States Code;

(7) the Issuer shall have delivered to the Trustee an Officer’s Certificate stating that the deposit was not made
by the Issuer with the intent of defeating, hindering, delaying or defrauding any creditors of the Issuer or
others; and

(8) the Issuer shall have delivered to the Trustee an Officer’s Certificate and an Opinion of Counsel (which
Opinion of Counsel may be subject to customary assumptions and exclusions) each stating that all
conditions precedent provided for or relating to the Legal Defeasance or the Covenant Defeasance, as the
case may be, have been complied with.

Satisfaction and Discharge
The Indenture will be discharged and will cease to be of further effect as to the Notes when either:

(1) all Notes theretofore authenticated and delivered, except lost, stolen or destroyed Notes which have been
replaced or paid and Notes for whose payment money has theretofore been deposited in trust, have been
delivered to the Trustee for cancellation; or

(2) (a) all Notes not theretofore delivered to the Trustee for cancellation have become due and payable by
reason of the making of a notice of redemption or otherwise, will become due and payable within one
year or are to be called for redemption within one year under arrangements satisfactory to the Trustee
for the giving of notice of redemption by the Trustee in the name, and at the expense, of the Issuer and
the Issuer has irrevocably deposited or caused to be deposited with the Trustee as trust funds in trust
solely for the benefit of the Holders of the Notes, cash in U.S. dollars, Government Securities, or a
combination thereof, in such amounts as will be sufficient without consideration of any reinvestment
of interest to pay and discharge the entire indebtedness on the Notes not theretofore delivered to the
Trustee for cancellation for principal, premium, if any, and accrued interest, if any, to the date of
maturity or redemption;

(b) no Default (other than that resulting from borrowing funds to be applied to make such deposit or any
similar and simultaneous deposit relating to other Indebtedness and the granting of Liens in connection
therewith) with respect to the Indenture or the Notes shall have occurred and be continuing on the date
of such deposit or shall occur as a result of such deposit and such deposit will not result in a breach or
violation of, or constitute a default under, any material agreement or instrument (other than the
Indenture) to which the Issuer is a party or by which the Issuer is bound (other than resulting from any
borrowing of funds to be applied to make such deposit and any similar and simultaneous deposit
relating to such other Indebtedness and the granting of Liens in connection therewith);

(c) the Issuer has paid or caused to be paid all sums payable by it under the Indenture; and

(d) the Issuer has delivered irrevocable instructions to the Trustee to apply the deposited money toward the
payment of the Notes at maturity or the Redemption Date, as the case may be.

In addition, the Issuer must deliver an Officer’s Certificate and an Opinion of Counsel to the Trustee stating that
all conditions precedent to satisfaction and discharge have been satisfied.
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Amendment, Supplement and Waiver

Except as provided in the next two succeeding paragraphs, the Indenture as it relates to the Notes and the Notes
may be amended or supplemented with the consent of the Holders of at least a majority in principal amount of the
Notes then outstanding affected by such supplemental indenture, voting as one class, including consents obtained in
connection with a purchase of, or tender offer or exchange offer for, Notes, and any existing Default or compliance
with any provision of the Indenture or the Notes issued thereunder may be waived with the consent of the Holders of
a majority in principal amount of the then outstanding Notes, other than Notes beneficially owned by the Issuer or
its Affiliates (including consents obtained in connection with a purchase of, or tender offer or exchange offer for,
Notes).

The Indenture will provide that, without the consent of each affected Holder of Notes, an amendment or waiver
may not, with respect to any Notes held by a non-consenting Holder:

(1) reduce the principal amount of such Notes whose Holders must consent to an amendment, supplement or
waiver;

(2) reduce the principal amount of or change the fixed final maturity of any such Note or alter or waive the
provisions with respect to the redemption of such Notes;

(3) reduce the rate of or change the time for payment of interest on any Note;

(4) waive a Default in the payment of principal of or premium, if any, or interest, if any, on the Notes, except a
rescission of acceleration of the Notes by the Holders of at least a majority in aggregate principal amount of
the Notes and a waiver of the payment default that resulted from such acceleration, or waive a Default in

respect of a covenant or provision contained in the Indenture which cannot be amended or modified
without the consent of all Holders;

(5) make any Note payable in money other than that stated therein;

(6) make any change in the provisions of the Indenture relating to waivers of past Defaults or the rights of
Holders to receive payments of principal of or premium, if any, or interest, if any, on the Notes;

(7) make any change in these amendment and waiver provisions; or

(8) impair the right of any Holder to receive payment of principal of, or interest, if any, on such Holder’s Notes
on or after the due dates therefor or to institute suit for the enforcement of any payment on or with respect
to such Holder’s Notes.

Notwithstanding the foregoing, the Issuer and the Trustee may amend or supplement the Indenture and the
Notes without the consent of any Holder:

(1) to cure any ambiguity, omission, mistake, defect or inconsistency;
(2) to provide for uncertificated Notes in addition to or in place of certificated Notes;
(3) to provide for the assumption of the Issuer’s obligations to the Holders;

(4) to make any change that would provide any additional rights or benefits to the Holders or that does not
materially adversely affect the legal rights under the Indenture of any such Holder;

(5) to add covenants for the benefit of the Holders or to surrender any right or power conferred upon the Issuer;

(6) to comply with requirements of the SEC in order to effect or maintain the qualification of the Indenture
under the Trust Indenture Act;

(7) to evidence and provide for the acceptance and appointment under the Indenture of a successor Trustee
thereunder pursuant to the requirements thereof or to otherwise comply with any requirement of the
Indenture;
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(8) to provide for the issuance of exchange notes or private exchange notes, which are identical to exchange
notes except that they are not freely transferable;

(9) to add a guarantor with respect to the Notes;

(10) to conform the text of the Indenture or the Notes to any provision of this “Description of Notes” to the
extent that such provision in this “Description of Notes” was intended to be a verbatim recitation of a
provision of the Indenture or the Notes;

(11) to make any amendment to the provisions of the Indenture relating to the transfer and legending of Notes as
permitted by the Indenture, including, without limitation, to facilitate the issuance and administration of the
Notes; provided, however, that (i) compliance with the Indenture as so amended would not result in Notes
being transferred in violation of the Securities Act or any applicable securities law and (ii) such amendment
does not materially and adversely affect the rights of Holders to transfer Notes; or

(12) to mortgage, pledge, hypothecate or grant any other Lien in favor of the Trustee for the benefit of the
Holders of the Notes, as security for the payment and performance of all or any portion of the obligations
of the Issuer under the Indenture and the Notes, in any property or assets.

The consent of the Holders of the Notes is not necessary under the Indenture to approve the particular form of
any proposed amendment. It is sufficient if such consent approves the substance of the proposed amendment.

Notices

Notices given by publication will be deemed given on the first date on which publication is made and notices
given by first-class mail, postage prepaid, will be deemed given five calendar days after mailing.

Concerning the Trustee

The Trustee may resign or be removed with respect to the Notes and a successor trustee may be appointed to act
with respect to the Notes.

The Indenture will provide that the Holders of a majority in principal amount of the outstanding Notes will have
the right to direct the time, method and place of conducting any proceeding for exercising any remedy available to
the Trustee, subject to certain exceptions. The Indenture will provide that in case an Event of Default shall occur
(which is not cured), the Trustee will be required, in the exercise of its power, to use the degree of care of a prudent
person in the conduct of his own affairs. Subject to such provisions, the Trustee will be under no obligation to
exercise any of its rights or powers under the Indenture at the request of any Holder of the Notes, unless such Holder
shall have offered to the Trustee security and indemnity satisfactory to it against any loss, liability or expense.

Governing Law

The Indenture and the Notes will be governed by, and construed in accordance with, the laws of the State of
New York.

Additional Information
Anyone who receives this Offering Memorandum may obtain copies of the Indenture without charge by writing
to the Issuer at c/o PPL Services Corporation, Two North Ninth Street, Allentown, Pennsylvania, 18101-1179,
Attention: Treasury.
Certain Definitions
“Additional Notes” has the meaning set forth in the first paragraph under “—Principal, Maturity and Interest.”
“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 purposes of this definition, “control”

(including, with correlative meanings, the terms “controlling”, “controlled by” and “under common control with”),
as used with respect to any Person, shall mean the possession, directly or indirectly, of the power to direct or cause
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the direction of the management and policies of such Person, whether through the ownership of voting securities, by
agreement or otherwise.

“Business Day” means each day which is not a Legal Holiday.
“Capital Stock” means:
(1) in the case of a corporation, corporate stock;

(2) in the case of an association or business entity, any and all shares, interests, participations, rights or other
equivalents (however designated) of corporate stock;

(3) in the case of a partnership or limited liability company, partnership or membership interests (whether
general or limited); and

(4) any other interest or participation that confers on a Person the right to receive a share of the profits and
losses of, or distributions of assets of, the issuing Person.

“Clearstream” means Clearstream Banking S.A.

“Covenant Defeasance” has the meaning set forth in the second paragraph under “—Legal Defeasance and
Covenant Defeasance.”

“Default” means any event that is, or with the passage of time or the giving of notice or both would be, an Event
of Default.

“DTC” means The Depository Trust Company.
“Euroclear” means Euroclear Bank SA/NV.
“Event of Default” has the meaning set forth in the first paragraph under “—Events of Default and Remedies.”

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the
SEC promulgated thereunder.

“GAAP” means generally accepted accounting principles in the United States.
“Government Securities” means securities that are:

(1) direct obligations of the United States of America for the timely payment of which its full faith and credit is
pledged; or

(2) obligations of a Person controlled or supervised by and acting as an agency or instrumentality of the United
States of America the timely payment of which is unconditionally guaranteed as a full faith and credit
obligation by the United States of America,

which, in either case, are not callable or redeemable at the option of the issuers thereof, and shall also include a
depositary receipt issued by a bank (as defined in Section 3(a)(2) of the Securities Act), as custodian with respect to
any such Government Securities or a specific payment of principal of or interest on any such Government Securities
held by such custodian for the account of the holder of such depositary 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
depositary receipt from any amount received by the custodian in respect of the Government Securities or the specific
payment of principal of or interest on the Government Securities evidenced by such depositary receipt.

“guarantee” means a guarantee (other than by endorsement of negotiable instruments for collection in the
ordinary course of business), direct or indirect, in any manner (including letters of credit and reimbursement

agreements in respect thereof), of all or any part of any Indebtedness or other obligations and, when used as a verb,
shall have corresponding meaning.

“Holder” means the Person in whose name a Note is registered on the registrar’s books.
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“Indebtedness” means, with respect to any Person, without duplication, any indebtedness of such Person in
respect of borrowed money evidenced by bonds, notes, debentures or similar instruments.

“Indenture” has the meaning set forth in the second paragraph under “—General.”
“Issue Date” means March 25, 2024.
“Issuer” has the meaning set forth in the first paragraph under “—General.”

“Legal Defeasance” has the meaning set forth in the first paragraph under “—Legal Defeasance and Covenant
Defeasance.”

“Legal Holiday” means a Saturday, a Sunday or a day on which commercial banking institutions are not
required to be open in the State of New York.

“Lien” means, with respect to any asset, any mortgage, lien (statutory or otherwise), pledge, hypothecation,
charge, security interest, preference, priority or encumbrance of any kind in respect of such asset, whether or not
filed, recorded or otherwise perfected under applicable law, including any conditional sale or other title retention
agreement, any lease in the nature thereof, any option or other agreement to sell or give a security interest in and any
filing of or agreement to give any financing statement under the Uniform Commercial Code (or equivalent statutes)
of any jurisdiction; provided that in no event shall an operating lease be deemed to constitute a Lien.

“Notes” has the meaning set forth in the second paragraph under “—General.”

“Officer” means the Chairman of the Board, the Chief Executive Officer, the Chief Financial Officer, the
President, any Executive Vice President, Senior Vice President or Vice President, the Treasurer, any Assistant
Treasurer or the Secretary or any Assistant Secretary of the Issuer.

“Officer’s Certificate” means a certificate signed on behalf of the Issuer by an Officer of the Issuer that meets
the requirements set forth in the Indenture.

“Opinion of Counsel” means a written opinion from legal counsel, which opinion is acceptable to the Trustee.
The counsel may be an employee of or counsel to the Issuer.

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

“Redemption Date” has the meaning set forth in the third paragraph under “—Optional Redemption.”
“SEC” means the U.S. Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the SEC
promulgated thereunder.

“Subordinated Indebtedness” means, with respect to the Notes, any Indebtedness of the Issuer which is by its
terms subordinated in right of payment to the Notes.

“Subsidiary” means, with respect to any Person:

(1) any corporation, association, or other business entity (other than a partnership, joint venture, limited
liability company or similar entity) of which more than 50% of the total voting power of shares of Capital
Stock entitled (without regard to the occurrence of any contingency) to vote in the election of directors,
managers or trustees thereof is at the time of determination owned or controlled, directly or indirectly, by
such Person or one or more of the other Subsidiaries of that Person or a combination thereof; and

(2) any partnership, joint venture, limited liability company or similar entity of which

(x) more than 50% of the capital accounts, distribution rights, total equity and voting interests or general
or limited partnership interests, as applicable, are owned or controlled, directly or indirectly, by such
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Person or one or more of the other Subsidiaries of that Person or a combination thereof whether in the
form of membership, general, special or limited partnership or otherwise, and

(y) such Person or any Subsidiary of such Person is a controlling general partner or otherwise controls
such entity.

“Successor Person” has the meaning set forth in the first paragraph under “—Certain Covenants— Merger,
Consolidation or Sale of All or Substantially All Assets.”

“Treasury Rate” means, with respect to any Redemption Date, the yield determined by the Issuer in accordance
with the following two paragraphs.

The Treasury Rate will be determined by the Issuer after 4:15 p.m., New York City time (or after such time as
yields on U.S. government securities are posted daily by the Board of Governors of the Federal Reserve System), on
the third business day preceding the Redemption Date based upon the yield or yields for the most recent day that
appear after such time on such day in the most recent statistical release published by the Board of Governors of the
Federal Reserve System designated as “Selected Interest Rates (Daily) — H.15” (or any successor designation or
publication) (“H.15”) under the caption “U.S. government securities—Treasury constant maturities—Nominal” (or any
successor caption or heading) (“H.15 TCM”). In determining the Treasury Rate, the Issuer shall select, as
applicable:

(1) the yield for the Treasury constant maturity on H.15 exactly equal to the period from the Redemption Date
to the Par Call Date (the “Remaining Life”); or

(2) ifthere is no such Treasury constant maturity on H.15 exactly equal to the Remaining Life, the two yields
— one yield corresponding to the Treasury constant maturity on H.15 immediately shorter than and one yield
corresponding to the Treasury constant maturity on H.15 immediately longer than the Remaining Life — and shall
interpolate to the Par Call Date on a straight-line basis (using the actual number of days) using such yields and
rounding the result to three decimal places; or

(3) if there is no such Treasury constant maturity on H.15 shorter than or longer than the Remaining Life, the
yield for the single Treasury constant maturity on H.15 closest to the Remaining Life.

For purposes of this paragraph, the applicable Treasury constant maturity or maturities on H.15 shall be deemed
to have a maturity date equal to the relevant number of months or years, as applicable, of such Treasury constant
maturity from the Redemption Date.

If on the third business day preceding the Redemption Date H.15 TCM is no longer published, the Issuer shall
calculate the Treasury Rate based on the rate per annum equal to the semi-annual equivalent yield to maturity at
11:00 a.m., New York City time, on the second business day preceding such Redemption Date of the United States
Treasury security maturing on, or with a maturity that is closest to, the Par Call Date, as applicable. If there is no
United States Treasury security maturing on the Par Call Date but there are two or more United States Treasury
securities with a maturity date equally distant from the Par Call Date, one with a maturity date preceding the Par
Call Date and one with a maturity date following the Par Call Date, the Issuer shall select the United States Treasury
security with a maturity date preceding the Par Call Date. If there are two or more United States Treasury securities
maturing on the Par Call Date or two or more United States Treasury securities meeting the criteria of the preceding
sentence, the Issuer shall select from among these two or more United States Treasury securities the United States
Treasury security that is trading closest to par based upon the average of the bid and asked prices for such United
States Treasury securities at 11:00 a.m., New York City time. In determining the Treasury Rate in accordance with
the terms of this paragraph, the semi-annual yield to maturity of the applicable United States Treasury security shall
be based upon the average of the bid and asked prices (expressed as a percentage of principal amount) at 11:00 a.m.,
New York City time, of such United States Treasury security, and rounded to three decimal places.

“Trust Indenture Act” means the Trust Indenture Act of 1939, as amended, and the rules and regulations of the
SEC promulgated thereunder.

“Trustee” has the meaning set forth in the second paragraph under “—General.”
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BOOK-ENTRY, DELIVERY AND FORM

The Notes are being offered and sold to qualified institutional buyers in reliance on Rule 144A (“Rule 144A
Notes”). The Notes also may be offered and sold in offshore transactions in reliance on Regulation S (“Regulation S
Notes”). Except as set forth below, the Notes will be issued in registered, global form in minimum denominations of
$2,000 and integral multiples of $1,000 in excess thereof. Notes will be issued at the closing of this offering only
against payment in immediately available funds. The Notes will be issued under a base indenture dated March 22,
2010 (the “Base Indenture”), as supplemented prior to the date hereof, between The Narragansett Electric Company
and The Bank of New York Mellon, as trustee (the “Trustee™), as further supplemented by a sixth supplemental
indenture to be dated March 25, 2024 between the Issuer and the Trustee (the “Sixth Supplemental Indenture™). The
term “Indenture” in this section refers to the Base Indenture as supplemented by the Sixth Supplemental Indenture.

Rule 144A Notes initially will be represented by one or more global notes in registered form without interest
coupons (collectively, the “Rule 144A Global Notes™). Regulation S Notes initially will be represented by one or
more temporary global notes in registered form without interest coupons (collectively, the “Regulation S Temporary
Global Notes”). The Rule 144A Global Notes and the Regulation S Temporary Global Notes will be deposited upon
issuance with The Bank of New York Mellon as custodian for DTC in New York, New York, and registered in the
name of DTC or its nominee, in each case, for credit to an account of a direct or indirect participant in DTC as
described below. Through and including the 40th day after the later of the commencement of this offering and the
closing of this offering (such period through and including such 40th day, the “Restricted Period™), beneficial
interests in the Regulation S Temporary Global Notes may be held only through Euroclear, and Clearstream (as
indirect participants in DTC), unless transferred to a person that takes delivery through a Rule 144A Global Note in
accordance with the certification requirements described under “—Exchanges Between Regulation S Notes and Rule
144A Notes” below. Within a reasonable time period after the expiration of the Restricted Period, the Regulation S
Temporary Global Notes will be exchanged for one or more permanent notes in registered, global form without
interest coupons (collectively, the “Regulation S Permanent Global Notes” and, together with the Regulation S
Temporary Global Notes, the “Regulation S Global Notes”; the Regulation S Global Notes and the Rule 144A
Global Notes collectively being the “Global Notes”) upon delivery to DTC of certification of compliance with the
transfer restrictions applicable to the Notes and pursuant to Regulation S as provided in the Indenture. Beneficial
interests in the Rule 144A Global Notes may not be exchanged for beneficial interests in the Regulation S Global
Notes at any time except in the limited circumstances described under “—Exchanges Between Regulation S Notes
and Rule 144A Notes” below.

Except as set forth below, the Global Notes may be transferred, in whole and not in part, only to another
nominee of DTC or to a successor of DTC or its nominee. Beneficial interests in the Global Notes may not be
exchanged for definitive notes in registered certificated form (“Certificated Notes™) except in the limited
circumstances described below. See “— Exchange of Global Notes for Certificated Notes.” Except in the limited
circumstances described below, owners of beneficial interests in the Global Notes will not be entitled to receive
physical delivery of the Notes in certificated form.

Rule 144A Notes (including beneficial interests in the Rule 144A Global Notes) will be subject to certain
restrictions on transfer and will bear a restrictive legend as described under “Notice to Investors; Transfer
Restrictions.” Regulation S Notes will also be subject to certain restrictions on transfer and will also bear the legend
as described under “Notice to Investors; Transfer Restrictions.” In addition, transfers of beneficial interests in the
Global Notes will be subject to the applicable rules and procedures of DTC and its direct or indirect participants
(including, if applicable, those of Euroclear and Clearstream), which may change from time to time.

Depositary Procedures

The following description of the operations and procedures of DTC, Euroclear and Clearstream is provided
solely as a matter of convenience. These operations and procedures are solely within the control of the respective
settlement systems and are subject to changes by them. Neither we nor the Trustee take any responsibility for these
operations and procedures and urge investors to contact the system or their participants directly to discuss these
matters.

DTC has advised us that DTC is a limited-purpose trust company organized under the laws of the State of New
York, a “banking organization” within the meaning of the New York Banking Law, a member of the Federal
Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code and a
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“clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act. DTC was created to
hold securities for its participating organizations (collectively, the “Participants”) and to facilitate the clearance and
settlement of transactions in those securities between the Participants through electronic book-entry changes in
accounts of its Participants. The Participants include securities brokers and dealers (including the initial purchasers),
banks, trust companies, clearing corporations and certain other organizations. Access to DTC’s system is also
available to other entities such as banks, brokers, dealers and trust companies that clear through or maintain a
custodial relationship with a Participant, either directly or indirectly (collectively, the “Indirect Participants™).
Persons who are not Participants may beneficially own securities held by or on behalf of DTC only through the
Participants or the Indirect Participants. The ownership interests in, and transfers of ownership interests in, each
security held by or on behalf of DTC are recorded on the records of the Participants and Indirect Participants.

DTC has also advised us that, pursuant to procedures established by it

e upon deposit of the Global Notes, DTC will credit the accounts of the Participants designated by the initial
purchasers with portions of the principal amount of the Global Notes; and

e ownership of these interests in the Global Notes will be shown on, and the transfer of ownership of these
interests will be effected only through, records maintained by DTC (with respect to the Participants) or by
the Participants and the Indirect Participants (with respect to other owners of beneficial interests in the
Global Notes).

Investors in the Rule 144A Global Notes who are Participants may hold their interests therein directly through
DTC. Investors in the Rule 144A Global Notes who are not Participants may hold their interests therein indirectly
through organizations (including Euroclear and Clearstream) that are Participants. Investors in the Regulation S
Global Notes must initially hold their interests therein through Euroclear or Clearstream, if they are participants in
such systems, or indirectly through organizations that are participants. After the expiration of the Restricted Period
(but not earlier), investors may also hold interests in the Regulation S Global Notes through Participants in DTC
other than Euroclear and Clearstream. Euroclear and Clearstream will hold interests in the Regulation S Global
Notes on behalf of their participants through customers’ securities accounts in their respective names on the books
of their respective depositories, which in turn hold such interests in customers’ securities accounts in the
depositaries’ names on the books of DTC. Citibank, N.A. acts as depositary for Clearstream, and JPMorgan Chase
Bank acts as depositary for Euroclear. All interests in a Global Note, including those held through Euroclear or
Clearstream, may be subject to the procedures and requirements of DTC. Those interests held through Euroclear or
Clearstream may also be subject to the procedures and requirements of such systems. The laws of some states
require that certain persons take physical delivery in definitive form of securities that they own. Consequently, the
ability to transfer beneficial interests in a Global Note to such persons will be limited to that extent. Because DTC
can act only on behalf of Participants, which in turn act on behalf of Indirect Participants, the ability of a person
having beneficial interests in a Global Note to pledge such interests to persons that do not participate in the DTC
system, or otherwise take actions in respect of such interests, may be affected by the lack of a physical certificate
evidencing such interests.

Except as described below, owners of interests in the Global Notes will not have notes registered in their names,
will not receive physical delivery of notes in certificated form and will not be considered the registered owners or
“holders” thereof under the Indenture for any purpose.

Payments in respect of the principal of, and interest and premium, if any, on a Global Note registered in the
name of DTC or its nominee will be payable to DTC in its capacity as the registered holder under the Indenture.
Under the terms of the Indenture, we and the Trustee will treat the persons in whose names the Notes, including the
Global Notes, are registered as the owners of the Notes for the purpose of receiving payments and for all other
purposes. Consequently, neither we, the Trustee nor any agent of ours or of the Trustee has or will have any
responsibility or liability for:

e any aspect of DTC’s records or any Participant’s or Indirect Participant’s records relating to, or payments
made on account of, beneficial ownership interests in the Global Notes or for maintaining, supervising or
reviewing any of DTC’s records or any Participants or Indirect Participant’s records relating to the
beneficial ownership interests in the Global Notes; or
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e any other matter relating to the actions and practices of DTC or any of its Participants or Indirect
Participants.

DTC has advised us that its current practice, upon receipt of any payment in respect of securities such as the
Notes (including principal and interest), is to credit the accounts of the relevant Participants with the payment on the
payment date unless DTC has reason to believe that it will not receive payment on such payment date. Each relevant
Participant is credited with an amount proportionate to its beneficial ownership of an interest in the principal amount
of the relevant securities as shown on the records of DTC. Payments by the Participants and the Indirect Participants
to the beneficial owners of Notes will be governed by standing instructions and customary practices and will be the
responsibility of the Participants or the Indirect Participants and will not be our responsibility or the responsibility of
DTC or the Trustee. Neither we nor the Trustee will be liable for any delay by DTC or any of the Participants or the
Indirect Participants in identifying the beneficial owners of the Notes, and we and the Trustee may conclusively rely
on and will be protected in relying on instructions from DTC or its nominee for all purposes.

Subject to the transfer restrictions set forth under “Notice to Investors; Transfer Restrictions,” transfers between
the Participants will be effected in accordance with DTC’s procedures and will be settled in same- day funds, and
transfers between participants in Euroclear and Clearstream will be effected in accordance with their respective rules
and operating procedures.

Subject to compliance with the transfer restrictions applicable to the Notes described herein, cross-market
transfers between the Participants, on the one hand, and Euroclear or Clearstream participants, on the other hand,
will be effected through DTC in accordance with DTC’s rules on behalf of Euroclear or Clearstream, as the case
may be, by its respective depositary. However, such cross-market transactions will require delivery of instructions to
Euroclear or Clearstream, as the case may be, by the counterparty in such system in accordance with the rules and
procedures and within the established deadlines (Brussels time) of such system. Euroclear or Clearstream, as the
case may be, will, if the transaction meets its settlement requirements, deliver instructions to its respective
depositary to take action to effect final settlement on its behalf by delivering or receiving interests in the relevant
Global Note from DTC, and making or receiving payment in accordance with normal procedures for same-day funds
settlement applicable to DTC. Euroclear participants and Clearstream participants may not deliver instructions
directly to the depositories for Euroclear or Clearstream.

DTC has advised us that it will take any action permitted to be taken by a holder of Notes only at the direction
of one or more Participants to whose account DTC has credited the interests in the Global Notes and only in respect
of such portion of the aggregate principal amount of the Notes as to which such Participant or Participants has or
have given such direction. However, if there is an event of default under the Notes, DTC reserves the right to
exchange the Global Notes for legended notes in certificated form and to distribute such notes to its Participants.

Although DTC, Euroclear and Clearstream have agreed to the foregoing procedures to facilitate to transfers of
interests in the Rule 144A Global Notes and the Regulation S Global Notes among participants in DTC, Euroclear
and Clearstream, they are under no obligation to perform or to continue to perform such procedures, and may
discontinue such procedures at any time. Neither we nor the Trustee nor any of our or its agents will have any
responsibility for the performance by DTC, Euroclear or Clearstream or their respective participants or indirect
participants of their respective obligations under the rules and procedures governing their operations.

Exchange of Global Notes for Certificated Notes
A Global Note is exchangeable for Certificated Notes if:
e DTC (1) notifies us that it is unwilling or unable to continue as depositary for the Global Notes or (2) has
asked to no longer be a clearing agency registered under the Exchange Act and, in either case, we fail to
appoint a successor depositary; or

e there has occurred and is continuing an event of default with respect to the Notes.

In addition, beneficial interests in a Global Note may be exchanged for Certificated Notes upon prior written
notice given to the Trustee by or on behalf of DTC in accordance with the Indenture. In all cases, Certificated Notes
delivered in exchange for any Global Note or beneficial interests in Global Notes will be registered in the names,
and issued in any approved denominations, requested by or on behalf of the depositary (in accordance with its
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customary procedures) and will bear the applicable restrictive legend referred to in “Notice to Investors; Transfer
Restrictions,” unless that legend is not required by applicable law.

Exchange of Certificated Notes for Global Notes

Certificated Notes may not be exchanged for beneficial interests in any Global Note unless the transferor first
delivers to the Trustee a written certificate (in the form provided in the Indenture) to the effect that such transfer will
comply with the appropriate transfer restrictions applicable to such notes. See “Notice to Investors; Transfer
Restrictions.”

Exchanges Between Regulation S Notes and Rule 144A Notes

Prior to the expiration of the Restricted Period, beneficial interests in the Regulation S Global Notes may be
exchanged for beneficial interests in the Rule 144A Global Notes only if:

e such exchange occurs in connection with a transfer of the Notes pursuant to Rule 144A; and

o the transferor first delivers to the Trustee a written certificate (in the form provided in the Indenture) to the
effect that the Notes are being transferred to a person:

1. who the transferor reasonably believes to be a “qualified institutional buyer” as defined in Rule 144A
(each a “QIB”);

2. purchasing for its own account or the account of a QIB in a transaction meeting the requirements of
Rule 144A; and

3. inaccordance with all applicable securities laws of the states of the United States and other
jurisdictions.

Beneficial interests in a Rule 144A Global Note may be transferred to a person who takes delivery in the form
of an interest in the Regulation S Global Notes, whether before or after the expiration of the Restricted Period, only
if the transferor first delivers to the Trustee a written certificate (in the form provided in the Indenture) to the effect
that such transfer is being made in accordance with Rule 903 or 904 of Regulation S or Rule 144 (if available) and
that, if such transfer occurs prior to the expiration of the Restricted Period, the interest transferred will be held
immediately thereafter through Euroclear or Clearstream.

Transfers involving exchanges of beneficial interests between the Regulation S Global Notes and the Rule 144A
Global Notes will be effected by DTC by means of an instruction originated by the Trustee through the DTC
Deposit/Withdrawal at Custodian system. Accordingly, in connection with any such transfer, appropriate
adjustments will be made to reflect a decrease in the principal amount of the Regulation S Global Notes and a
corresponding increase in the principal amount of the Rule 144A Global Notes or vice versa, as applicable. Any
beneficial interest in one of the Global Notes that is transferred to a person who takes delivery in the form of an
interest in the other Global Note will, upon transfer, cease to be an interest in such Global Note and will become an
interest in the other Global Note and, accordingly, will thereafter be subject to all transfer restrictions and other
procedures applicable to beneficial interests in such other Global Note for so long as it remains such an interest. The
policies and practices of DTC may prohibit transfers of beneficial interests in the Regulation S Global Notes prior to
the expiration of the Restricted Period.

Certifications by Holders of the Regulation S Temporary Global Notes

A holder of a beneficial interest in the Regulation S Temporary Global Notes must provide Euroclear or
Clearstream, as the case may be, with a certificate in the form required by the Indenture certifying that the beneficial
owner of the interest in the Regulation S Temporary Global Notes is either a non-U.S. person or a U.S. person that
has purchased such interest in a transaction that is exempt from the registration requirements under the Securities
Act and Euroclear or Clearstream, as the case may be, must deliver to the Trustee (or the paying agent if other than
such Trustee) a certificate in the form required by the Indenture, prior to any exchange of such beneficial interest for
a beneficial interest in the Regulation S Permanent Global Notes.
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Same Day Settlement and Payment

We will make payments in respect of the Notes represented by the Global Notes (including principal, premium,
if any, and interest) by wire transfer of immediately available funds to the accounts specified by DTC or its
nominee. We will make all payments of principal, interest and premium, if any, with respect to Certificated Notes by
wire transfer of immediately available funds to the accounts specified by the holders of the Certificated Notes or, if
no such account is specified, by mailing a check to each such holder’s registered address. The Notes represented by
the Global Notes are expected to be eligible to trade in DTC’s Same-Day Funds Settlement System, and any
permitted secondary market trading activity in such Notes will, therefore, be required by DTC to be settled in
immediately available funds. We expect that secondary trading in any Certificated Notes will also be settled in
immediately available funds.

Because of time-zone differences, credits of interests in the Global Notes received in Clearstream or Euroclear
as a result of a transaction with a DTC Participant will be made during subsequent securities settlement processing
and dated the business day following the DTC settlement date. Such credits or any transactions involving interests in
such Global Notes settled during such processing will be reported to the relevant Clearstream or Euroclear
participants on such business day. Cash received in Clearstream or Euroclear as a result of sales of interests in the
Global Notes by or through a Clearstream participant or a Euroclear Participant to a DTC Participant will be
received with value on the DTC settlement date but will be available in the relevant Clearstream or Euroclear cash
account only as of the business day following settlement in DTC.
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NOTICE TO INVESTORS; TRANSFER RESTRICTIONS

Because of the following restrictions, you are advised to consult legal counsel prior to making any offer, resale,
pledge or transfer of any of the Notes.

None of the Notes has been or will be registered under the Securities Act and they may not be offered or sold
within the United States or to, or for the account or benefit of, U.S. persons except pursuant to an exemption from,
or in a transaction not subject to, the registration requirements of the Securities Act. Accordingly, the Notes are
being offered and sold only:

e to persons reasonably believed to be QIBs in compliance with Rule 144A; and

e outside the United States to persons other than U.S. persons (“non-U.S. purchasers,” which term shall
include dealers or other professional fiduciaries in the United States acting on a discretionary basis for non-
U.S. beneficial owners (other than an estate or trust)) in reliance upon Regulation S. As used herein, the
terms “United States” and “U.S. person” have the meanings given to them in Regulation S.

Until the expiration of forty (40) days after the commencement of the offering, any offer or sale of the Notes
within the United States by a broker-dealer may violate the registration requirements of the Securities Act, unless
such offer or sale is made pursuant to Rule 144A or another available exemption from the registration requirements
thereof.

Each purchaser of the Notes will be deemed to have represented and agreed as follows:

(1) Itis purchasing the Notes for its own account or an account with respect to which it exercises sole
investment discretion and that it and any such account is either (A) a QIB, and is aware that the sale to it is
being made in reliance on Rule 144A or (B) a non-U.S. purchaser that is outside the United States (or a
non-U.S. purchaser that is a dealer or other fiduciary as referred to above).

(2) Itacknowledges that the Notes have not been and will not be registered under the Securities Act and may
not be offered or sold within the United States or to, or for the account or benefit of, U.S. persons except as
set forth below.

(3) Itshall not resell or otherwise transfer any of such Notes except (A) to us or any of our subsidiaries, if any,
(B) inside the United States to a person reasonably believed to be a QIB in a transaction complying with
Rule 144A, (C) inside the United States to “accredited investors” (as defined in Rule 501(a)(1), (2), (3) or
(7) under the Securities Act) (an “Accredited Investor™), that, prior to such transfer, furnishes (or has
furnished on its behalf by a U.S. broker-dealer) to the Trustee a signed letter containing certain
representations and agreements relating to the restrictions on transfer of the Notes (the form of which letter
can be obtained from such Trustee), (D) outside the United States in compliance with Rule 904 under the
Securities Act (if available), (E) pursuant to the exemption from registration provided by Rule 144 under
the Securities Act (if available), (F) in accordance with another exemption from the registration
requirements of the Securities Act (and based upon an opinion of counsel if we so request), or (G) pursuant
to an effective registration statement under the Securities Act.

(4) It agrees that it will give to each person to whom it transfers the Notes notice of any restrictions on transfer
of such Notes.

(5) Itacknowledges that prior to any proposed transfer of Notes in certificated form or of beneficial interests in
a Global Note (in each case other than pursuant to an effective registration statement) the holder of Notes
or the holder of beneficial interests in a Global Note, as the case may be, may be required to provide
certifications and other documentation relating to the manner of such transfer and submit such certifications
and other documentation as provided in the Indenture.

(6) It understands that all of the Notes will bear a legend substantially to the following effect unless otherwise
agreed by us and the holder thereof.

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD WITHIN THE
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UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS EXCEPT AS SET
FORTH BELOW. BY ITS ACQUISITION HEREOF, THE HOLDER (1) REPRESENTS THAT (A) IT IS A
“QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT) OR
(B) IT IS NOT A U.S. PERSON AND IS ACQUIRING THIS SECURITY IN AN OFFSHORE TRANSACTION
IN' COMPLIANCE WITH RULE 904 UNDER THE SECURITIES ACT, (2) AGREES THAT IT WILL NOT
RESELL OR OTHERWISE TRANSFER THIS NOTE EXCEPT (A) TO THE NARRAGANSETT ELECTRIC
COMPANY OR ANY SUBSIDIARY THEREOF, (B) INSIDE THE UNITED STATES TO A PERSON
REASONABLY BELIEVED TO BE A QUALIFIED INSTITUTIONAL BUYER IN COMPLIANCE WITH
RULE 144A UNDER THE SECURITIES ACT, (C) INSIDE THE UNITED STATES TO AN ACCREDITED
INVESTOR (AS DEFINED IN RULE 501(A)(l), (2), (3), OR (7) UNDER THE SECURITIES ACT, AN
“ACCREDITED INVESTOR”) THAT, PRIOR TO SUCH TRANSFER, FURNISHES (OR HAS FURNISHED ON
ITS BEHALF BY A U.S. BROKER-DEALER) TO THE TRUSTEE A SIGNED LETTER CONTAINING
CERTAIN REPRESENTATIONS AND AGREEMENTS RELATING TO THE RESTRICTIONS ON TRANSFER
OF THIS SECURITY (THE FORM OF WHICH LETTER CAN BE OBTAINED FROM THE TRUSTEE FOR
THIS NOTE), (D) OUTSIDE THE UNITED STATES IN AN OFFSHORE TRANSACTION IN COMPLIANCE
WITH RULE 904 UNDER THE SECURITIES ACT (IF AVAILABLE), (E) PURSUANT TO THE EXEMPTION
FROM REGISTRATION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT (IF AVAILABLE), (F) IN
ACCORDANCE WITH ANOTHER EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT (AND BASED UPON AN OPINION OF COUNSEL IF THE NARRAGANSETT ELECTRIC
COMPANY SO REQUESTS), OR (G) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT AND (3) AGREES THAT IT WILL GIVE TO EACH PERSON TO WHOM
THIS NOTE IS TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND. NO
REPRESENTATION CAN BE MADE AS TO THE AVAILABILITY OF THE EXEMPTION PROVIDED BY
RULE 144 FOR RESALE OF THE NOTE EVIDENCED HEREBY IN CONNECTION WITH ANY TRANSFER
OF THIS NOTE WITHIN ONE YEAR AFTER THE ORIGINAL ISSUANCE OF THIS NOTE, IF THE
PROPOSED TRANSFEREE 1S AN ACCREDITED INVESTOR, THE HOLDER MUST, PRIOR TO SUCH
TRANSFER, FURNISH TO THE TRUSTEE AND THE NARRAGANSETT ELECTRIC COMPANY SUCH
CERTIFICATIONS, LEGAL OPINIONS OR OTHER INFORMATION AS ANY OF THEM MAY
REASONABLY REQUIRE 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. AS USED HEREIN, THE TERMS “OFFSHORE TRANSACTION,” “UNITED
STATES” AND “U.S. PERSON” HAVE THE MEANING GIVEN TO THEM BY REGULATION S UNDER THE
SECURITIES ACT.

(7) Either (A) no portion of the assets used to acquire or hold the Notes (or any interest therein) constitutes the
assets of any (i) employee benefit plan or other plan which is subject to Part 4, Subtitle B, Title I of the
Employee Income Retirement Security Act of 1974, as amended (“ERISA”), Section 4975 of the Internal
Revenue Code of 1986, as amended (the “Code™) or provisions under any federal, state, local, non-U.S. or
other laws, rules or regulations that are similar to such provisions of ERISA or the Code (collectively,
“Similar Laws”) or (ii) entity, account or arrangement whose underlying assets are considered for purposes
of such provisions of ERISA, the Code or Similar Laws to include “plan assets” of any of the foregoing
types of plans, or (B) the acquisition, holding and disposition of the Notes or any interest therein will not
constitute or result in a non-exempt prohibited transaction or other violation under Part 4, Subtitle B, Title |
of ERISA or Section 4975 of the Code, or a violation under any applicable Similar Laws.

(8) It acknowledges that the Trustee will not be required to accept for registration of transfer any Notes
acquired by it, except upon presentation of evidence satisfactory to us and the Trustee that the restrictions
set forth herein have been complied with.

(9) It acknowledges that we, the initial purchasers and others will rely upon the truth and accuracy of the
foregoing acknowledgments, representations and agreements and agrees that if any of the
acknowledgments, representations or agreements deemed to have been made by its purchase of the Notes
are no longer accurate, it shall promptly notify us and the initial purchasers. If it is acquiring the Notes as a
fiduciary or agent for one or more investor accounts, it represents that it has sole investment discretion with
respect to each such account and it has full power to make the foregoing acknowledgments, representations,
and agreements on behalf of each account.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following are the material U.S. federal income tax consequences of owning and disposing of Notes that are
purchased in this offering at the “issue price,” which is the first price at which a substantial amount of the Notes is
sold to the public, and are held as capital assets for U.S. federal income tax purposes.

This discussion does not describe all of the tax consequences that may be relevant to you in light of your
particular circumstances, including alternative minimum tax consequences, and differing tax consequences that may
apply if you are, for instance:

o afinancial institution;

e aninsurance company;

e aregulated investment company or real estate investment trust;

o adealer or trader in securities that uses a mark-to-market method of tax accounting;

e aperson holding Notes as part of a “straddle” or integrated transaction;

e aU.S. Holder (as defined below) whose functional currency is not the U.S. dollar;

e apartnership or other pass-through entity or arrangement for U.S. federal income tax purposes;
e atax-exempt entity; or

e aperson required for U.S. federal income tax purposes to conform the timing of income accruals with
respect to the Notes to their financial statements under Section 451 of the United States Internal Revenue
Code of 1986, as amended to the date hereof (the “Code”).

If you are a partnership for U.S. federal income tax purposes, the U.S. federal income tax treatment of your
partners will generally depend on the status of the partners and your activities.

This summary is based on the Code, administrative pronouncements, judicial decisions and final, temporary and
proposed Treasury regulations, changes to any of which after the date of this Offering Memorandum may affect the
U.S. federal income tax consequences described herein, possibly on a retroactive basis. This summary does not
discuss any aspect of state, local, or non-U.S. taxation, any federal taxes other than U.S. federal income taxes, or the
potential application of the Medicare contribution tax. If you are considering the purchase of Notes, you should
consult your tax adviser with respect to the application of the U.S. federal tax laws to your particular situation, as
well as any tax consequences arising under the laws of any state, local or non-U.S. jurisdiction.

Tax Consequences to U.S. Holders

This section applies to you if you are a “U.S. Holder.” You are a U.S. Holder if for U.S. federal income tax
purposes you are a beneficial owner of a Note that is:

e acitizen or individual resident of the United States;

e acorporation, or other entity taxable as a corporation, created or organized in or under the laws of the
United States, any state therein or the District of Columbia; or

e an estate or trust the income of which is subject to U.S. federal income taxation regardless of its source.
Certain Additional Payments

There are circumstances in which we might be required to make payments on a Note that would increase the
yield of the Note, for instance, as described under “Description of Notes — Optional Redemption.” We intend to
take the position that the possibility of these payments does not result in the Notes being treated as “contingent
payment debt instruments” under the applicable Treasury regulations. Our position is not binding on the Internal
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Revenue Service (“IRS”). If the IRS were to take a position contrary to that described above, you could be required
to accrue interest income based upon a “comparable yield” (as defined in the Treasury regulations) determined at the
time of issuance of the Notes (which is not expected to differ significantly from the actual yield on the Notes), with
adjustments to those accruals when any contingent payments were made that differ from the projected payments
based on the comparable yield. In addition, any income on the sale, exchange, retirement or other taxable disposition
of the Notes would be treated as ordinary income rather than as capital gain. You should consult your tax adviser
regarding the tax consequences if the Notes were treated as contingent payment debt instruments. The remainder of
this discussion assumes that the Notes are not treated as contingent payment debt instruments.

Payments of Interest

Stated interest on a Note will be taxable to you as ordinary interest income at the time it accrues or is received,
in accordance with your method of accounting for U.S. federal income tax purposes. It is expected, and this
discussion assumes, that the Notes will be issued without original issue discount for U.S. federal income tax
purposes. If the Notes are issued with more than de minimis original issue discount, you generally must include OID
in income in advance of the receipt of some or all of the related cash payments.

Sale or Other Taxable Disposition of the Notes

Upon the sale or other taxable disposition of a Note, you will recognize taxable gain or loss equal to the
difference between the amount realized on the sale or other taxable disposition and your adjusted tax basis in the
Note. Your adjusted tax basis in a Note generally will equal the cost of your Note. For this purpose, the amount
realized does not include any amount attributable to accrued but unpaid interest, which is treated as described under
“Payments of Interest” above. Gain or loss realized on the sale or other taxable disposition of a Note will generally
be capital gain or loss, and will be long-term capital gain or loss if at the time of sale or other taxable disposition the
Note has been held for more than one year. Long-term capital gains recognized by non-corporate U.S. Holders may
be eligible for reduced tax rates. The deductibility of capital losses is subject to limitations.

Tax Consequences to Non-U.S. Holders

This section applies to you if you are a “Non-U.S. Holder.” You are a Non-U.S. Holder if, for U.S. federal
income tax purposes, you are a beneficial owner of a Note that is:

e anon-resident alien individual;
e anon-U.S. corporation; or
e anon-U.S. estate or trust.

You are not a Non-U.S. Holder if you are a non-resident alien individual present in the United States for 183
days or more in the taxable year of disposition of a Note, or if you are a former citizen or former resident of the
United States, in either of which cases you should consult your tax adviser regarding the U.S. federal income tax
consequences of the sale or other disposition of a Note.

Payments of Interest

Subject to the discussions below of backup withholding and FATCA, U.S. federal income and withholding tax
will not apply to any payment of principal or interest on the Notes, provided that in the case of interest, the interest
is not effectively connected with your conduct of a trade or business within the United States, and:

e you do not actually (or constructively) own 10% or more of the total combined voting power of all classes
of our voting stock within the meaning of the Code and the Treasury regulations;

e you are not a controlled foreign corporation that is related, directly or indirectly, to us within the meaning
of the Code; and

e you certify on a properly executed IRS Form W-8BEN or W-8BEN-E, under penalties of perjury, that you
are not a United States person as defined under the Code.
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If you cannot satisfy the requirements described above, payments of interest will be subject to a 30% U.S.
federal withholding unless, generally, you provide an IRS Form W-8BEN or W-8BEN-E establishing your
entitlement to the benefits of an applicable tax treaty or an IRS Form W-8ECI establishing that the interest payments
are effectively connected with your conduct of a U.S. trade or business, as described further below.

Interest payments that are effectively connected with your conduct of a trade or business within the United
States (and, where an applicable tax treaty so provides, are also attributable to a permanent establishment or fixed
base maintained by you in the United States) are not subject to the U.S. federal withholding tax, but instead are
subject to U.S. federal income tax, as described below.

Sale or Other Taxable Disposition of the Notes

Subject to the discussions below of backup withholding and FATCA withholding, any gain realized on the
disposition of a Note (including a redemption or retirement), other than any amount attributable to accrued interest,
which will be taxed as set forth above, will generally not be subject to U.S. federal income tax unless that gain is
effectively connected with your conduct of a trade or business in the United States (and, where an applicable tax
treaty so provides, is attributable to a permanent establishment or fixed base maintained by you in the United
States).

Effectively Connected Income

If you are engaged in a trade or business in the United States and interest or gain on the Notes is effectively
connected with your conduct of that trade or business (and, where an applicable tax treaty so provides, is attributable
to a permanent establishment or fixed base maintained by you in the United States), you will be subject to U.S.
federal income tax on that interest or gain on a net-income basis, generally in the same manner as if you were a U.S.
Holder. In addition, if you are a hon-U.S. corporation you may be subject to a 30% branch profits tax, or a lower rate
specified in an applicable income tax treaty.

Backup Withholding and Information Reporting

If you are a U.S. Holder, information returns are required to be filed with the IRS in connection with payments
on the Notes and proceeds received from a sale or other disposition of the Notes unless you are an exempt recipient.
You may also be subject to backup withholding on these payments in respect of your Notes unless you provide your
taxpayer identification number and otherwise comply with applicable requirements of the backup withholding rules
or you provide proof of an applicable exemption.

If you are Non-U.S. Holder, information returns are required to be filed with the IRS in connection with
payments of interest on your Notes. Unless you comply with certification procedures to establish that you are not a
United States person, information returns may also be filed with the IRS in connection with the proceeds from a sale
or other disposition of a Note. You may be subject to backup withholding on payments on your Notes or on the
proceeds from a sale or other disposition of your Notes unless you comply with certification procedures to establish
that you are not a United States person or otherwise establish an exemption. The certification procedures required to
claim the exemption from withholding tax on interest described above will avoid backup withholding as well.

Amounts withheld under the backup withholding rules are not additional taxes and may be refunded or credited
against your U.S. federal income tax liability, provided the required information is timely furnished to the IRS.

FATCA

Provisions commonly referred to as “FATCA” generally impose withholding of 30% on payments of interest on
the Notes paid to “foreign financial institutions” (which is broadly defined for this purpose and in general includes
investment vehicles) and certain other non-U.S. entities unless various U.S. information reporting and due diligence
requirements have been satisfied or an exemption applies, which is typically evidenced by delivery of a properly
executed IRS Form W-8BEN-E. Under proposed regulations, the preamble to which states that taxpayers may rely
on them, this withholding will not apply to the payment of gross proceeds from a sale or other disposition of Notes
(other than any amount treated as interest).

An intergovernmental agreement between the United States and the non-U.S. entity’s jurisdiction may modify
these requirements. If FATCA withholding is imposed, a beneficial owner that is not a foreign financial institution
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generally will be entitled to a refund of any amounts withheld by filing a U.S. federal income tax return, which may
entail significant administrative burden. You should consult your tax adviser regarding the effects of FATCA on
your investment in Notes.
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ERISA CONSIDERATIONS

The following is a summary of certain considerations associated with the acquisition, holding and
disposition of the Notes or any interest therein by employee benefit plans that are subject to Title I of the Employee
Retirement Income Security Act of 1974, as amended, (“ERISA”), plans, including individual retirement accounts
or Keogh plans, that are subject to Section 4975 of the Code (as defined under “Material U.S. Federal Income Tax
Consequences” above) or any employee benefit plans or other plans that are subject to the provisions under any
other federal, state, local, non-U.S. or other laws, rules or regulations that are similar to the foregoing provisions of
ERISA or the Code (collectively, “Similar Laws”), and entities whose underlying assets are considered to include
“plan assets” (within the meaning of ERISA or otherwise) of any such employee benefit or plan, by virtue of such
employee benefit plan’s, or plan’s investment in the entity (each, a “Plan”).

General Fiduciary Matters

ERISA and the Code impose certain duties on persons who are fiduciaries with respect to a Plan subject to
Title I of ERISA or Section 4975 of the Code (an “ERISA Plan”). Under ERISA and the Code, any person who
exercises any discretionary authority or control over the management of an ERISA Plan or exercises any authority or
control over the management or disposition of an ERISA Plan’s assets, or who renders investment advice for a fee
or other compensation to an ERISA Plan, is generally considered to be a fiduciary of the ERISA Plan.

ERISA imposes certain general fiduciary requirements on fiduciaries, including, investment prudence and
diversification, and the investment of the assets of any ERISA Plan in accordance with the documents governing
such ERISA Plan. Accordingly, in considering an investment in the Notes of assets of any ERISA Plan, the
fiduciary of such ERISA Plan should determine whether the investment is in accordance with the documents and
instruments governing any such ERISA Plan and the applicable provisions of ERISA relating to the fiduciary’s
duties to such ERISA Plan, including, without limitation, the duties of investment prudence and diversification and
delegation of control, as well as the prohibited transaction provisions of ERISA and the Code.

Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 of the Code prohibit ERISA Plans from engaging in specified
transactions involving “plan assets” with persons or entities who are “parties in interest,” within the meaning of
ERISA, or “disqualified persons,” within the meaning of Section 4975 of the Code, unless an exemption is available.
A party in interest or disqualified person who engaged in a non-exempt prohibited transaction may be subject to
excise taxes and other penalties and liabilities under ERISA and the Code. In addition, the fiduciary of the ERISA
Plan that engaged in such a non-exempt prohibited transaction may be subject to penalties and liabilities under
ERISA and the Code. Individual retirement accounts involved in a non-exempt prohibited transaction may result in
adverse tax consequences to the owner of the account.

Prohibited Transaction Exemptions

The acquisition, holding or disposition of the Notes or any interest therein by, on behalf of, or using assets
of, an ERISA Plan with respect to which we (or our affiliates) or the initial purchasers (or any of their affiliates) are
considered a party in interest or a disqualified person may constitute or result in a direct or indirect prohibited
transaction under Section 406 of ERISA or Section 4975 of the Code, unless the investment is acquired, held and
disposed of in accordance with an applicable statutory, class or individual prohibited transaction exemption. In this
regard, the Department of Labor has issued prohibited transaction class exemptions, or PTCEs, that may provide
exemptive relief for direct or indirect prohibited transactions resulting from the acquisition, holding or disposition of
the Notes. These class exemptions include, without limitation: PTCE 84-14 respecting transactions determined by
independent qualified professional asset managers, PTCE 90-1 respecting insurance company pooled separate
accounts, PTCE 91-38 respecting bank collective investment funds, PTCE 95-60 respecting insurance company
general accounts and PTCE 96-23 respecting transactions determined by in-house asset managers. In addition,
Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code provide relief from the prohibited transaction
provisions of ERISA and Section 4975 of the Code for certain transactions, provided that neither the party in interest
nor any of its affiliates (directly or indirectly) has or exercises any discretionary authority or control or renders any
investment advice with respect to the ERISA Plan assets involved in the transaction, and provided further that the
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ERISA Plan pays no more or receives no less than adequate consideration in connection with the transaction. There
can be no assurance that any of these class exemptions or the statutory exemption or any other prohibited transaction
exemption will apply with respect to any particular investment in the Notes or any interest therein by, or on behalf
of, an ERISA Plan or, even if it were deemed to apply, that any exemption would apply to all transactions that may
occur in connection with the investment.

Because of the foregoing, neither the Notes nor any interest therein should be acquired, held or disposed of
by any person investing “plan assets” of any ERISA Plan, unless such acquisition, holding and disposition will not
constitute a non-exempt prohibited transaction under ERISA or the Code.

Other Plans

Some plans, such as governmental plans, non-U.S. plans and certain church plans, and the fiduciaries of those
plans, generally are not subject to the requirements of ERISA or Section 4975 of the Code, but may be subject to
Similar Laws. Accordingly, assets of these plans may be invested in the Notes without regard to the ERISA
considerations described above, subject to the provisions of any applicable Similar Laws. In addition, certain of
such plans may be subject to other provisions of federal law, including, for example, the prohibited transaction rules
in Section 503 of the Code. Fiduciaries of Plans subject to Similar Laws should determine whether an investment in
the Notes or any interest therein by such Plans complies with such Similar Laws.

Representation

Accordingly, by its acquisition or acceptance of a Note or any interest therein, each purchaser and
transferee of a Note or any interest therein will be deemed to have represented and warranted that either (i) no
portion of the assets used by such purchaser or transferee to acquire, hold or dispose of the Notes or any interest
therein constitutes assets of any Plan or (ii) the acquisition, holding and disposition of the Notes or any interest
therein by such purchaser or transferee will not constitute or result in, in the case of an ERISA Plan, a non-exempt
prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or, in the case of a Plan subject to
Similar Laws, a violation under any applicable Similar Laws.

The foregoing discussion is general in nature and is not intended to be all inclusive. Due to the complexity
of these rules and the penalties that may be imposed upon persons involved in non-exempt prohibited transactions, it
is particularly important that fiduciaries or other persons considering acquiring the Notes or any interest therein (and
holding or disposing of the Notes or any interest therein) on behalf of, or with the assets of, any Plan, consult with
their counsel regarding the potential applicability of ERISA, Section 4975 of the Code and any Similar Laws to such
investment and whether, in the case of ERISA Plans ,an exemption would be applicable to the acquisition, holding
and disposition of the Notes or any interest therein. Purchasers of Notes or any interest therein have the exclusive
responsibility for ensuring, to the extent applicable, that their investment complies with the fiduciary responsibility
rules of ERISA or Similar Laws and does not violate the prohibited transaction rules of ERISA, the Code or any
applicable Similar Laws.

The sale of the Notes or any interest therein to any Plan or any person acting on behalf of, or investing
assets of, a Plan will not constitute a representation by us or the initial purchasers or any of their affiliates that such
an investment meets all relevant legal requirements relating to investments by such Plan generally or by any
particular Plan, or that such an investment is appropriate for such Plan generally or for a particular Plan. In this
regard, neither this discussion nor anything provided in this offering memorandum or the accompanying
documentation is or is intended to be investment advice directed at any potential Plan purchasers or at Plan
purchasers generally and such purchasers of Notes should consult and rely on their own counsel and advisers as to
whether an investment in Notes or any interest therein is suitable.
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PLAN OF DISTRIBUTION

We have entered into a purchase agreement with the initial purchasers named below, for whom Goldman Sachs
& Co. LLC, J.P. Morgan Securities LLC, Mizuho Securities USA LLC and RBC Capital Markets, LLC are acting as
representatives, pursuant to which, and subject to the terms and conditions set forth therein, we have agreed to sell to
the initial purchasers and each initial purchaser has severally agreed to purchase, the principal amount of the Notes
as set forth below.

Principal Amount of

Initial Purchasers Notes

GOoldman SAChS & CO. LLC ..ottt sbae e sbae e $ 100,000,000
J.P. MOrgan SECUTILIES LLC ....ovoiiiie ettt ne s 100,000,000
MiIZUNO SECUITIES USA LLC ..viiiiiiiieie ettt ettt ettt st sttt s s bte e sbb e s banesabee s 100,000,000
RBC Capital Markets, LLC .......ccoiiiieieie sttt sttt 100,000,000
MUFG SecuritiesS AMETICAS INC. .voiiivviiieii ittt sttt st bee st e s s ebae e sabee s 25,000,000
Scotia Capital (USA) INC. .o bbb ae s 25,000,000
SMBC Nikko Securities AMEriCa, INC. .....oovviiiiiiieiiii ettt 25,000,000
ACAAEMY SECUTIES, INC. ©eiiviiriiii ettt sr e sbe e e nn e 5,000,000
AMETTVEL SECUITIES, INC. eoeieeeiieceie ettt ettt ee et e e ete e eteesaeesaeestessaesaneeenaeens 5,000,000
MR SECUTITIES, INC. .eviiiieiie ettt sttt s e s et a e s s e e s sbb e s e baessabee s 5,000,000
Mischler Financial Group, INC. .......ooiioioiiire e 5,000,000
Siebert Williams Shank & C0o., LLC ..ottt sve s 5,000,000

B 0] -1 PRSP $ 500,000,000

The obligations of the initial purchasers under the purchase agreement, including their agreement to purchase
the Notes from us, are several and not joint. The purchase agreement provides that the initial purchasers will
purchase, subject to certain conditions precedent, all the Notes if any of them are purchased.

The initial purchasers initially propose to offer and sell the Notes at the price set forth on the cover page of this
Offering Memorandum. If all of the Notes are not sold at the initial offering price, the initial offering price and other
selling terms may be changed at any time without notice. The initial purchasers may offer and sell the Notes through
certain of their affiliates. The offering of the Notes by the initial purchasers is subject to receipt and acceptance and
subject to the initial purchasers’ right to reject any order in whole or in part.

In the purchase agreement, we have agreed to indemnify each initial purchaser, its affiliates, directors, officers
and controlling persons against certain liabilities in connection with this offering and to contribute to payments that
the initial purchases may be required to make in respect thereof.

The Notes have not been registered under the Securities Act. Each initial purchaser has agreed that it will offer
or sell the Notes only (i) in the United States to a person reasonably believed to be a QIBs in reliance on Rule 144A
under the Securities Act or (ii) in offshore transactions in reliance on Regulation S under the Securities Act. The
Notes being offered and sold pursuant to Regulation S may not be offered, sold or delivered in the United States or
to, or for the account or benefit of, any U.S. person, unless the Notes are registered under the Securities Act or an
exemption from the registration requirements under the Securities Act is available. Terms used above have the
meanings given to them by Regulation S and Rule 144A under the Securities Act. See “Notice to Investors; Transfer
Restrictions.”

Until the expiration of forty (40) days after the commencement of the offering, any offer or sale of Notes within
the United States by a broker-dealer may violate the registration requirements of the Securities Act, unless such
offer or sale is made pursuant to Rule 144A under the Securities Act or another available exemption from the
registration requirements thereof.

The Notes are a new issue of securities with no established trading market. Certain of the initial purchasers have
advised us that following the completion of this offering, they intend to make a market in the Notes. They are not
obligated to do so, however, and any market-making activities with respect to the Notes may be discontinued at any
time at their sole discretion without notice. In addition, such market-making activity will be subject to the limits
imposed by the Securities Act and the Exchange Act. Accordingly, we cannot give any assurance as to the
development of any market or the liquidity of any market for the Notes.
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In connection with this offering, the initial purchasers may engage in over-allotment, stabilizing transactions
and syndicate covering transactions. Over-allotment involves sales in excess of the offering size, which creates a
short position for the initial purchasers. Stabilizing transactions involve bids to purchase the Notes in the open
market for the purpose of pegging, fixing or maintaining the price of the Notes. Syndicate covering transactions
involve purchasers of the Notes in the open market after the distribution has been completed in order to cover short
positions. The initial purchasers may also impose a penalty bid, whereby selling concessions allowed to syndicate
members or other broker-dealers for the Notes sold for their account may be reclaimed by the syndicate if such
Notes are repurchased by the syndicate in stabilizing or covering transactions. Any of these activities may prevent a
decline in the market price of the Notes, and may also cause the price of the Notes to be higher than it would
otherwise be in the absence of these transactions. The initial purchasers may conduct these transactions in the over-
the-counter market or otherwise. If the initial purchasers commence any of these transactions, they may discontinue
them at any time.

Certain of the initial purchasers and their affiliates have performed certain investment and commercial banking
or financial advisory services for the Issuer and its affiliates from time to time, for which they have received
customary fees and commissions, and they expect to provide these services to the Issuer and its affiliates in the
future, for which they expect to receive customary fees and commissions.

The initial purchasers and their respective affiliates are full service financial institutions engaged in various
activities, which may include sales and trading, commercial and investment banking, advisory, investment
management, investment research, principal investment, hedging, market making, brokerage and other financial and
non-financial activities and services.

In the ordinary course of their various business activities, the initial purchasers and their respective affiliates,
officers, directors and employees may purchase, sell or hold a broad array of investments and actively trade
securities, derivatives, loans, commaodities, currencies, credit default swaps and other financial instruments for their
own account and for the accounts of their customers, and such investment and trading activities may involve or
relate to assets, securities and/or instruments of the Issuer (directly, as collateral securing other obligations or
otherwise) and/or persons and entities with relationships with the Issuer. If any of the initial purchasers or their
affiliates has a lending relationship with us or our affiliates, certain of those underwriters or their affiliates routinely
hedge, and certain other of those initial purchasers or their affiliates may hedge, their credit exposure to us or our
affiliates consistent with their customary risk management policies. Typically, such initial purchasers and their
affiliates would hedge such exposure by entering into transactions which consist of either the purchase of credit
default swaps or the creation of short positions in our securities, including potentially the Notes. Any such credit
default swaps or short positions could adversely affect future trading prices of the Notes. The initial purchasers and
their respective affiliates may also communicate independent investment recommendations, market color or trading
ideas and/or publish or express independent research views in respect of such assets, securities or instruments and
may at any time hold, or recommend to clients that they should acquire, long and/or short positions in such assets,
securities and instruments.

Selling Restrictions
European Economic Area

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or
otherwise made available to any retail investor in the European Economic Area (the “EEA”). For these purposes, a
retail investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of
Directive 2014/65/EU (as amended, “MiFID 11”); (ii) a customer within the meaning of Directive (EU) 2016/97,
where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MIFID II;
or (iii) not a “qualified investor” as defined in Regulation (EU) 2017/1129 (as amended, the “Prospectus
Regulation”). Consequently no key information document required by Regulation (EU) No 1286/2014 (as amended,
the “PRIIPs Regulation”) for offering or selling the Notes or otherwise making them available to retail investors in
the EEA has been prepared and therefore offering or selling the Notes or otherwise making them available to any
retail investor in the EEA may be unlawful under the PRIIPs Regulation.

This Offering Memorandum has been prepared on the basis that any offer of the Notes in any member state of
the EEA will be made pursuant to an exemption under the Prospectus Regulation from the requirement to publish a
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prospectus for offers of the Notes. This Offering Memorandum is not to be considered a prospectus for the purposes
of the Prospectus Regulation and any relevant implementing measure in each member state of the EEA.

United Kingdom

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or
otherwise made available to any retail investor in the United Kingdom. For these purposes, a retail investor means a
person who is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No
2017/565 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018 (the “EUWA”);
or (i) a customer within the meaning of the provisions of the Financial Services and Markets Act 2000 (as amended,
the “FSMA”) and any rules or regulations made under the FSMA to implement Directive (EU) 2016/97, where that
customer would not qualify as a professional client, as defined in point(8) of Article 2(1) of Regulation (EU) No
600/2014 as it forms part of domestic law by virtue of the EUWA,; or (iii) not a “qualified investor” as defined in
Article 2 of Regulation (EU) No 2017/1129 as it forms part of domestic law by virtue of the EUWA (the “UK
Prospectus Regulation”).

Consequently no key information document required by Regulation (EU) No 1286/2014 as it forms part of
domestic law by virtue of the EUWA (the “UK PRIIPs Regulation”) for offering or selling the Notes or otherwise
making them available to retail investors in the UK has been prepared and therefore offering or selling the Notes or
otherwise making them available to any retail investor in the UK may be unlawful under the UK PRIIPs Regulation.
This Offering Memorandum has been prepared on the basis that any offer of the Notes in the United Kingdom will
be made pursuant to an exemption under the UK Prospectus Regulation from a requirement to publish a prospectus
for offers of securities. This Offering Memorandum is not a prospectus for the purpose of the UK Prospectus
Regulation.

In the United Kingdom, this Offering Memorandum is being distributed only to and is directed only at:
(i) persons who are “investment professionals” falling within Article 19(5) of the Financial Services and Markets
Act 2000 (Financial Promotion) Order 2005 (as amended, the “Order”), (ii) high net worth companies,
unincorporated associations and other bodies within the categories described in Article 49(2)(a) to (d) of the Order
and (iii) any other persons to whom an invitation or inducement to engage in investment activity (within the
meaning of Section 21 of the FSMA\) in connection with the issue or sale of the Notes may otherwise lawfully be
communicated or caused to be communicated (all such persons together being referred to as “relevant persons”).
Any person who is not a relevant person should not act or rely on this Offering Memorandum or any of its contents.
Any investment or investment activity to which this Offering Memorandum relates is available only to relevant
persons and will be engaged in only with relevant persons.

Canada

In relation to Canada, the Notes may be sold only to purchasers purchasing, or deemed to be purchasing, as
principal that are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or
subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-
103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the Notes must be
made in accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of
applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this Offering Memorandum (including any amendment thereto) contains a
misrepresentation, provided that the remedies for rescission or damages are exercised by the purchaser within the
time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should refer
to any applicable provisions of the securities legislation of the purchaser’s province or territory for particulars of
these rights or consult with a legal advisor.

Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-
Canadian jurisdiction, section 3A.4) of National Instrument 33-105 Underwriting Conflicts (“NI 33-105”), the initial
purchasers are not required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts
of interest in connection with this offering.
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Hong Kong

The Notes have not been offered or sold and will not be offered or sold in Hong Kong, by means of any
document, other than (a) to “professional investors™ as defined in the Securities and Futures Ordinance (Cap. 571 of
the Laws of Hong Kong) (the “SFO”) of Hong Kong and any rules made thereunder; or (b) in other circumstances
which do not result in the document being a “prospectus” as defined in the Companies (Winding up and
Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong (the “CO”) or which do not constitute an offer to the
public within the meaning of the CO. No advertisement, invitation or document relating to the Notes has been or
may be issued or has been or may be in the possession of any person for the purposes of issue, whether in Hong
Kong or elsewhere, which is directed at, or the contents of which are likely to be accessed or read by, the public of
Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to notes
which are or are intended to be disposed of only to persons outside Hong Kong or only to “professional investors” as
defined in the SFO and any rules made thereunder.

Japan

The Notes have not been and will not be registered pursuant to Article 4, Paragraph 1 of the Financial
Instruments and Exchange Act. Accordingly, none of the Notes nor any interest therein may be offered or sold,
directly or indirectly, in Japan or to, or for the benefit of, any “resident” of Japan (which term as used herein means
any person resident in Japan, including any corporation or other entity organized under the laws of Japan), or to
others for reoffering or resale, directly or indirectly, in Japan or to or for the benefit of a resident of Japan, except
pursuant to an exemption from the registration requirements of, and otherwise in compliance with, the Financial
Instruments and Exchange Act and any other applicable laws, regulations and ministerial guidelines of Japan in
effect at the relevant time.

Singapore

Each representative has acknowledged that this Offering Memorandum has not been registered as a prospectus
with the Monetary Authority of Singapore. Accordingly, each representative has represented and agreed that it has
not offered or sold any Notes or caused the Notes to be made the subject of an invitation for subscription or purchase
and will not offer or sell any Notes or cause the Notes to be made the subject of an invitation for subscription or
purchase, and has not circulated or distributed, nor will it circulate or distribute, this Offering Memorandum or any
other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the
Notes, whether directly or indirectly, to any person in Singapore other than:

(a) to an institutional investor (as defined in Section 4A of the Securities and Futures Act (Chapter 289) of
Singapore, as modified or amended from time to time (the “SFA”)) pursuant to Section 274 of the SFA;

(b) to arelevant person (as defined in Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA and in
accordance with the conditions, specified in Section 275 of the SFA; or

(c) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.
Where the Notes are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

(a) acorporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business
of which is to hold investments and the entire share capital of which is owned by one or more individuals,
each of whom is an accredited investor; or

(b) atrust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary of the trust is an individual who is an accredited investor, securities or securities-based
derivatives contracts (each term as defined in Section 2(1) of the SFA) of that corporation or the
beneficiaries’ rights and interest (howsoever described) in that trust shall not be transferred within six
months after that corporation or that trust has acquired the Notes pursuant to an offer made under Section
275 of the SFA except:

(i) to aninstitutional investor or to a relevant person, or to any person arising from an offer referred to in
Section 276(4)(i)(B) of the SFA,;
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(ii) where no consideration is or will be given for the transfer;
(iii) where the transfer is by operation of law;

(iv) as specified in Regulation 37A of the Securities and Futures (Offers of Investments) (Securities and
Securities based Derivatives Contracts) Regulations 2018.

Singapore Securities and Futures Act Product Classification—Solely for the purposes of its obligations pursuant
to sections 309B(1)(a) and 309B(1)(c) of the SFA, we have determined, and hereby notify all relevant persons (as
defined in section 309A of the SFA) that the Notes are “prescribed capital markets products” (as defined in the
Securities and Futures (Capital Markets Products) Regulations 2018) and Excluded Investment Products (as defined
in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on
Recommendations on Investment Products).

Switzerland

The Notes may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange (“SIX™)
or on any other stock exchange or regulated trading facility in Switzerland. This document does not constitute a
prospectus within the meaning of, and has been prepared without regard to the disclosure standards for issuance
prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing
prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or regulated
trading facility in Switzerland. Neither this document nor any other offering or marketing material relating to the
Notes or the offering may be publicly distributed or otherwise made publicly available in Switzerland.

Neither this document nor any other offering or marketing material relating to the offering, the Company, the
Notes have been or will be filed with or approved by any Swiss regulatory authority. In particular, this document
will not be filed with, and the offer of notes will not be supervised by, the Swiss Financial Market Supervisory
Authority FINMA (“FINMA”), and the offer of notes has not been and will not be authorized under the Swiss
Federal Act on Collective Investment Schemes (“CISA”). The investor protection afforded to acquirers of interests
in collective investment schemes under the CISA does not extend to acquirers of notes.

Taiwan

The Notes have not been and will not be registered with the Financial Supervisory Commission of Taiwan
pursuant to relevant securities laws and regulations and may not be sold, issued or offered within Taiwan through a
public offering or in circumstances which constitute an offer within the meaning of the Securities and Exchange Act
of Taiwan or that require registration with or the approval of the Financial Supervisory Commission of Taiwan. No
person or entity in Taiwan has been authorized to offer, sell, give advice regarding or otherwise intermediate the
offering and sale of the Notes in Taiwan.

Other Jurisdictions

Each initial purchaser has represented and agreed with the Issuer that it will comply with all relevant securities
laws, regulations and directives in each jurisdiction in which it purchases, offers, sells or delivers Notes or has in its
possession or distributes this Offering Memorandum or any amendment or supplement thereto, in so far as such
laws, regulations and directives relate to the purchase, offer, sale or delivery of the Notes or the possession or
distribution of this Offering Memorandum or any amendment or supplement thereto.
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LEGAL MATTERS

The validity of the Notes offered hereby will be passed upon for us by Davis Polk & Wardwell LLP, New York,
New York, and Celia O’Brien, Associate General Counsel of the Issuer. Certain legal matters in connection with the
offering of the Notes will be passed upon for the initial purchasers by Hunton Andrews Kurth LLP, New York, New
York. Davis Polk & Wardwell LLP and Hunton Andrews Kurth LLP will rely on the opinion of Celia O’Brien as to
matters involving the law of the State of Rhode Island.
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INDEPENDENT AUDITOR
The financial statements of the Company as of December 31, 2023 and 2022, and for each of the three years in

the period ended December 31, 2023, included in this Offering Memorandum, have been audited by Deloitte &
Touche LLP, independent auditor, as stated in their report appearing herein.
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INDEPENDENT AUDITOR’S REPORT

To the Board of Directors of
The Narragansett Electric Company

Opinion

We have audited the financial statements of The Narragansett Electric Company (d/b/a “Rhode Island Energy”)
(the “Company”), which comprise the balance sheets as of December 31, 2023 and 2022, and the related
statements of income, comprehensive income, cash flows and equity for each of the three years in the period
ended December 31, 2023, and the related notes to the financial statements (collectively referred to as the
"financial statements").

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position
of the Company as of December 31, 2023 and 2022, and the results of its operations and its cash flows for each of
the three years in the period ended December 31, 2023 in accordance with accounting principles generally
accepted in the United States of America.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United States of
America (GAAS). Our responsibilities under those standards are further described in the Auditor’s Responsibilities
for the Audit of the Financial Statements section of our report. We are required to be independent of the
Company and to meet our other ethical responsibilities, in accordance with the relevant ethical requirements
relating to our audits. We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our audit opinion.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in accordance
with accounting principles generally accepted in the United States of America, and for the design, implementation,
and maintenance of internal control relevant to the preparation and fair presentation of financial statements that
are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is required to evaluate whether there are conditions or events,
considered in the aggregate, that raise substantial doubt about the Company’s ability to continue as a going
concern for one year after the date that the financial statements are issued.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our
opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a
guarantee that an audit conducted in accordance with GAAS will always detect a material misstatement when it
exists. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of
internal control. Misstatements are considered material if there is a substantial likelihood that, individually or in
the aggregate, they would influence the judgment made by a reasonable user based on the financial statements.

In performing an audit in accordance with GAAS, we:
e Exercise professional judgment and maintain professional skepticism throughout the audit.
e |dentify and assess the risks of material misstatement of the financial statements, whether due to fraud or

error, and design and perform audit procedures responsive to those risks. Such procedures include
examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements.
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e Obtain an understanding of internal control relevant to the audit in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the

effectiveness of the Company’s internal control. Accordingly, no such opinion is expressed.

¢ Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting
estimates made by management, as well as evaluate the overall presentation of the financial statements.

e Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise
substantial doubt about the Company’s ability to continue as a going concern for a reasonable period of
time.

We are required to communicate with those charged with governance regarding, among other matters, the

planned scope and timing of the audit, significant audit findings, and certain internal control-related matters that
we identified during the audit.

/s/ Deloitte & Touche LLP

Morristown, New Jersey
February 16, 2024



RHODE ISLAND ENERGY
STATEMENTS OF INCOME

(In millions of dollars)

Operating Revenues
Operating Expenses
Energy purchases
Other operations and maintenance
Depreciation
Taxes, other than income
Total Operating Expenses

Operating Income

Other Income (Expense) - net
Interest Income (Expense) from Affiliate
Interest Expense

Income (Loss) Before Income Taxes

Income Tax Expense (Benefit)

Net Income (Loss)
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Years Ended December 31,

2023 2022 2021
1,851 $ 1,803 $ 1,695
658 631 506
705 795 661
156 150 141
156 152 147
1,675 1,728 1,455
176 75 240
19 8 )
(16) 2 —
67 65 64
112 20 171
16 30
9% $ 20 $ 141

The accompanying Notes to Financial Statements are an integral part of the financial statements.
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RHODE ISLAND ENERGY
STATEMENTS OF COMPREHENSIVE INCOME

(In millions of dollars)

Net income

Other comprehensive income (loss):

Amounts arising during the period - gains (losses), net of tax (expense) benefit:

Defined benefit plans:
Net actuarial gain (loss), net of tax of $0, $0, $0
Reclassifications from AOCI - (gains) losses, net of tax expense (benefit):
Qualifying derivatives, net of tax of $0, ($1), $0
Defined benefit plans:
Net actuarial (gain) loss, net of tax of $0, $0, $0
Total other comprehensive income (loss)

Comprehensive income
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Years Ended December 31,

2023 2022 2021
9% $ 20§ 141
— — 1
— 2 —
1 — —
1 2 1
97 § 22 3 142

The accompanying Notes to Financial Statements are an integral part of the financial statements.
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RHODE ISLAND ENERGY
STATEMENTS OF CASH FLOWS

(In millions of dollars)

Years Ended December 31,

2023 2022 2021
Operating activities:
Net income $ 92 § 20 § 141
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation 157 150 141
Deferred income tax expense 48 50 26
Bad debt expense 26 45 16
Allowance for equity funds used during construction (10) @) (6)
Regulatory asset write-off — 21 —
Pension and postretirement benefits (income) expenses, net (23) 24 11
Other, net 2 (1) 1
Pension and postretirement benefits contributions — — (6)
Environmental remediation payments “4) (12) (13)
Changes in operating assets and liabilities:
Accounts receivable, net and unbilled revenues 21 (158) 4)
Accounts receivable from/payable to affiliates, net 6 (28) —
Fuel, materials and supplies (36) (12) 6)
Regulatory assets and liabilities, net (49) (61) 40
Regulatory assets and liabilities (non-current), net 32) 89 (40)
Derivative instruments ) — (44)
Prepaid and accrued taxes 13 (33) (11)
Accounts payable and other liabilities 35 175 58
Other, net (49) 23 8
Net cash provided by operating activities 200 285 312
Investing activities:
Capital expenditures 424) (396) (336)
Intercompany money pool — 96 32
Cost of removal 30) (38) (22)
Other — — 8
Net cash used in investing activities (454) (338) (318)
Financing activities:
Redemption of preferred stock ?) — —
Payments on long-term debt (6)) (14) (1)
Notes payable to affiliates 267 142 —
Net increase in short-term debt 25 — —
Payment of common stock dividends to parent (53) — —
Contributions from parent 58 _ _
Return of capital to parent (34) (75) —
Net cash provided by (used in) financing activities 260 53 (1)
Net increase (decrease) in cash and cash equivalents 6 — 7
Cash and cash equivalents, beginning of period 2 2 9
Cash and cash equivalents, end of period $ 8 3 2 3 2
Supplemental Disclosures of Cash Flow Information
Cash paid (received) during the period for:
Interest - net of amount capitalized $ 60 $ 63 $ 63
Income taxes - net $ @61) $ 20) $ 18
Significant non-cash transactions:
Accrued expenditures for property, plant and equipment at December 31, $ 16 $ 31§ 12
Parent tax loss allocation $ — — $ 7

The accompanying Notes to Financial Statements are an integral part of the financial statements.
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RHODE ISLAND ENERGY
BALANCE SHEETS

(Unaudited, in millions of dollars)

ASSETS

Current assets
Cash and cash equivalents
Accounts receivable (Less reserve: 2023, $43; 2022, $40)
Accounts receivable from affiliates
Unbilled revenues (Less reserve: 2023, $2; 2022, $2)
Fuel, materials and supplies
Regulatory assets
Price risk management assets
Other current assets

Total current assets

Property, plant and equipment
Regulated utility plant
Less: accumulated depreciation - regulated utility plant
Regulated utility plant, net
Non-regulated property, plant and equipment

Less: accumulated depreciation - non-regulated property, plant and

equipment

Non-regulated property, plant and equipment, net
Construction work in progress
Property, plant and equipment, net

Other noncurrent assets
Deferred income tax assets, net
Pension benefit assets
Regulatory assets
Goodwill
Other noncurrent assets
Total other noncurrent assets

Total assets
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December 31, 2023 December 31, 2022
8 3 2
293 327
4 _
94 103
78 42
226 190
1 20
23 17
727 701
5,492 5,241
1,312 1,252
4,180 3,989
5 37
— 24
5 13
287 186
4,472 4,188
87 148
17 36
441 443
725 725
46 36
1,316 1,388
6,515 $ 6,277

The accompanying Notes to Financial Statements are an integral part of the financial statements.



RHODE ISLAND ENERGY
BALANCE SHEETS

(In millions of dollars)

LIABILITIES AND EQUITY

Current liabilities

Accounts payable

Accounts payable to affiliates
Short-term debt

Short-term debt with affiliates
Long-term debt due within one year
Taxes

Interest

Regulatory liabilities

Price risk management liabilities
Renewable energy certificate obligations
Other current liabilities

Total current liabilities

Long-term debt

Other noncurrent liabilities

Regulatory liabilities
Asset retirement obligations
Environmental remediation costs
Other noncurrent liabilities

Total other noncurrent liabilities

Equity

Common stock - $50 par value (a)
Preferred stock

Additional paid-in capital

Earnings reinvested

Accumulated other comprehensive loss

Total Equity

Total Liabilities and Equity

@

1,132,487 shares authorized, issued and outstanding at December 31, 2023 and December 31, 2022.
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December 31, 2023 December 31, 2022

359§ 362
24 15
25 —

409 142

1 1
40 27
16 16

117 141
51 62
29 28
89 134

1,160 928
1,495 1,496
658 730
8 9

92 93
46 31

804 863
57 57
— 2

1,581 1,557
1,418 1,375
— Q)]
3,056 2,990
6,515 $ 6,277

The accompanying Notes to Financial Statements are an integral part of the financial statements.
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RHODE ISLAND ENERGY
STATEMENTS OF EQUITY
(In millions of dollars)

Accumulated
Additional other
Common Preferred paid-in Earnings comprehensive
stock (a) stock (b) capital reinvested loss Total

December 31, 2020 $ 57 $ 2 $ 1,436 $ 837 $ (ORS 2,328
Net income 141 141
Other comprehensive income 1 1
Parent tax loss allocation 6 6
December 31, 2021 $ 57 $ 2§ 1,442 § 978 $ 3)$ 2,476
Net income 20 20
Return of capital to parent (75) (75)
Other comprehensive income 2 2
Adjustments related to acquisition
by PPL Rhode Island Holdings 190 378 568
Adoption of financial instrument
credit losses guidance cumulative
effect adjustment (Note 1) (1) 1)
December 31, 2022 $ 57§ 2 $ 1,557 $ 1,375 $ () $ 2,990
Net income 96 96
Dividends declared on common
stock (53) (53)
Capital contributions from parent 58 58
Return of capital to parent 34) 34)
Other comprehensive income 1 1
Redemption of preferred stock 2) 2)
December 31, 2023 $ 57 $ — § 1,581 § 1,418 $ — $ 3,056

(a) 1,132,487 shares authorized, issued and outstanding. All common shares of RIE stock are owned by PPL Rhode Island Holdings at December 31, 2023

and 2022.

(b) No shares authorized, issued or outstanding at December 31, 2023. 49,089 shares authorized, issued and outstanding at December 31, 2022. See Note 5

for additional information.

The accompanying Notes to Financial Statements are an integral part of the financial statements.
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NOTES TO FINANCIAL STATEMENTS

1. Summary of Significant Accounting Policies
General
The accompanying financial statements are prepared in accordance with GAAP, including the accounting principles for rate-

regulated entities. Capitalized terms and abbreviations appearing in the combined notes to financial statements are defined in
the glossary. Dollars are in millions, except per share data, unless otherwise noted.

Business and Consolidation

RIE, whose service area covers substantially all of Rhode Island, is primarily engaged in the transmission, distribution and sale
of electricity and the distribution and sale of natural gas.

On May 25, 2022, PPL Rhode Island Holdings, a wholly owned subsidiary of PPL, acquired 100% of the outstanding shares of
common stock of The Narragansett Electric Company from National Grid U.S., a subsidiary of National Grid plc (the
Acquisition). Following the closing of the Acquisition, Narragansett Electric provides services doing business under the name
Rhode Island Energy (RIE). See Note 6 for additional information.

Certain prior period amounts included in these financial statements have been reclassified to conform to PPL’s presentation and
accounting policies, including “Operating Revenues” and “Other operations and maintenance” on the Statements of Income to
conform to PPL’s presentation of network transmission services. See Note 2 for additional information.

Regulation

RIE is a cost-based rate-regulated utility for which rates are set by regulators to enable RIE to recover the costs of providing
electric or gas service and to provide a reasonable return to shareholders. Base rates are generally established based on a future
test period. As a result, the financial statements are subject to the accounting for certain types of regulation as prescribed by
GAAP and reflect the effects of regulatory actions. Regulatory assets are recognized for the effect of transactions or events
where future recovery of underlying costs is probable in regulated customer rates. The effect of such accounting is to defer
certain or qualifying costs that would otherwise currently be charged to expense. Regulatory liabilities are recognized for
amounts expected to be returned through future regulated customer rates. In certain cases, regulatory liabilities are recorded
based on an understanding or agreement with the regulator that rates have been set to recover expected future costs, and the
regulated entity is accountable for any amounts charged pursuant to such rates and not yet expended for the intended purpose.
The accounting for regulatory assets and regulatory liabilities is based on specific ratemaking decisions or precedent for each
transaction or event as prescribed by the FERC or the state regulatory commissions. See Note 4 for additional details regarding
regulatory matters.

Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities, the disclosure of contingent liabilities at the date of the financial statements
and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those
estimates.

Loss Accruals

Potential losses are accrued when (1) information is available that indicates it is "probable" that a loss has been incurred, given
the likelihood of uncertain future events and (2) the amount of loss can be reasonably estimated. Accounting guidance defines
"probable" as cases in which "the future event or events are likely to occur." RIE continuously assesses potential loss
contingencies for environmental remediation, litigation claims, regulatory penalties and other events. Loss accruals for
environmental remediation are discounted when appropriate.

The accrual of contingencies that might result in gains is not recorded, unless realization is assured.
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Price Risk Management

Interest rate contracts are used to hedge exposure to changes in the fair value of debt instruments and to hedge exposure to
variability in expected cash flows associated with existing floating-rate debt instruments or forecasted fixed-rate issuances of
debt. Derivative instruments pursuant to regulator approved plans to manage commodity price risk associated with natural gas
purchases to reduce fluctuations in natural gas prices and costs associated with these derivatives instruments are generally
recoverable through approved cost recovery mechanism. Similar derivatives may receive different accounting treatment,
depending on management's intended use and documentation.

Certain contracts may not meet the definition of a derivative because they lack a notional amount or a net settlement provision.
In cases where there is no net settlement provision, markets are periodically assessed to determine whether market mechanisms
have evolved to facilitate net settlement. Certain derivative contracts may be excluded from the requirements of derivative
accounting treatment because NPNS has been elected. These contracts are accounted for using accrual accounting. Contracts
that have been classified as derivative contracts are reflected on the balance sheets at fair value.

Cash inflows and outflows related to derivative instruments are included as a component of operating, investing or financing
activities on the Statements of Cash Flows, depending on the classification of the hedged items.

RIE has elected not to offset net derivative positions against the right to reclaim cash collateral (a receivable) or the obligation
to return cash collateral (a payable) under master netting arrangements.

Derivative transactions may be marked to fair value through regulatory assets/liabilities if approved by the appropriate
regulatory body. These transactions generally include the effect of commodity gas contracts that are included in customer rates.

To meet its obligations as last resort providers to their customers, RIE has entered into certain contracts that meet the definition
of a derivative. However, NPNS has been elected for these contracts.

See Notes 12 and 13 for additional information on derivatives.
Revenue

Operating revenues are primarily recorded based on energy deliveries through the end of each calendar month. Unbilled retail
revenues result because customers' bills are rendered throughout the month, rather than at the end of the month. Unbilled
revenues for a month are calculated by multiplying an estimate of unbilled kWh or Mcf by the estimated average cents per kWh
or Mcf. Any difference between estimated and actual revenues is adjusted the following month when the previous unbilled
estimate is reversed and actual billings occur.

RIE's base rates are determined based on cost of service. Some regulators have also authorized the use of additional alternative
revenue programs, which enable RIE to adjust future rates based on past activities or completed events. Revenues from
alternative revenue programs are recognized when the specific events permitting future billings have occurred. Revenues from
alternative revenue programs are required to be presented separately from revenues from contracts with customers. These
amounts are, however, presented as revenues from contracts with customers, with an offsetting adjustment to alternative
revenue program revenue, when they are billed to customers in future periods. See Note 2 for additional information.

Financing and Other Receivables

During 2022, RIE adopted accounting guidance, using a modified retrospective approach, that requires the use of a current
expected credit loss (CECL) model for the measurement of credit losses on financial instruments within the scope of the
guidance, which includes accounts receivable. The CECL model requires an entity to measure credit losses using historical
information, current information and reasonable and supportable forecasts of future events, rather than the incurred loss
impairment model required under previous GAAP. The adoption of this guidance did not have a material impact on RIE.

Accounts receivable are reported on the Balance Sheets at the gross outstanding amount adjusted for an allowance for doubtful
accounts. Financing receivables include accounts receivable, with the exception of those items within accounts receivable that
are not subject to the current expected credit loss model.

Financing receivable collectability is evaluated using a current expected credit loss model, consisting of a combination of

factors, including past due status based on contractual terms, trends in write-offs and the age of the receivable. Specific events,
such as bankruptcies, are also considered when applicable. RIE also evaluates the impact of observable external factors on the
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collectability of the financing receivables to determine if adjustments to the allowance for doubtful accounts should be made
based on current conditions or reasonable and supportable forecasts. Adjustments to the allowance for doubtful accounts are

made based on the results of these analyses. Accounts receivable are written off in the period in which the receivable is deemed

uncollectible.

RIE has identified one class of financing receivables, “accounts receivable - customer”, which includes financing receivables
for all billed and unbilled sales with customers. All other financing receivables are classified as other.

The changes in the allowance for doubtful accounts are included in the following table. Amounts relate to financing receivables,
except as noted.

Additions
Balance at
Beginning of Charged to Balance at
Period Income Deductions (b) End of Period
2023 $ 42 $ 27 $ 24 $ 45
2022 (a) $ 62 (a) $ 48 (¢) $ 68 (d)$ 42

(a) Adjusted for $1 million cumulative-effect adjustment upon adoption of current expected credit loss guidance.
(b) Primarily related to uncollectible accounts written off.

(c¢) Includes $23 million related to the forgiveness of arrearages. See Note 6 for additional information.

(d) Includes $44 million related to the forgiveness of arrearages. See Note 6 for additional information.

Cash

Cash Equivalents

All highly liquid investments with original maturities of three months or less are considered to be cash equivalents.
Fair Value Measurements

RIE values certain financial and nonfinancial assets and liabilities at fair value. Generally, the most significant fair value
measurements relate to price risk management assets and liabilities, investments in securities in defined benefit plans, and cash
and cash equivalents. RIE uses, as appropriate, a market approach (generally, data from market transactions), an income
approach (generally, present value techniques and option-pricing models) and/or a cost approach (generally, replacement cost)
to measure the fair value of an asset or liability. These valuation approaches incorporate inputs such as observable, independent
market data and/or unobservable data that management believes are predicated on the assumptions market participants would
use to price an asset or liability. These inputs may incorporate, as applicable, certain risks such as nonperformance risk, which
includes credit risk.

RIE classifies fair value measurements within one of three levels in the fair value hierarchy. The level assigned to a fair value
measurement is based on the lowest level input that is significant to the fair value measurement in its entirety. The three levels
of the fair value hierarchy are as follows:

* Level 1 - quoted prices (unadjusted) in active markets for identical assets or liabilities that are accessible at the
measurement date. Active markets are those in which transactions for the asset or liability occur with sufficient frequency
and volume to provide pricing information on an ongoing basis.

e Level 2 - inputs other than quoted prices included within Level 1 that are either directly or indirectly observable for
substantially the full term of the asset or liability.

e Level 3 - unobservable inputs that management believes are predicated on the assumptions market participants would use
to measure the asset or liability at fair value.

Assessing the significance of a particular input requires judgment that considers factors specific to the asset or liability. As

such, RIE’s' assessment of the significance of a particular input may affect how the assets and liabilities are classified within the
fair value hierarchy.

F-13



The Narragansett Electric Company
d/b/a Rhode Island Energy
Docket No. 25-45-GE
Attachment PUC 1-3-3
Page 90 of 129
Long-Lived and Intangible Assets

Property, Plant and Equipment

PP&E is recorded at original cost, unless impaired. If impaired, the asset is written down to fair value at that time, which
becomes the new cost basis of the asset. Original cost for constructed assets includes material, labor, contractor costs, certain
overheads and financing costs, where applicable. Included in PP&E are capitalized costs of software projects that were
developed or obtained for internal use. The cost of repairs and minor replacements are charged to expense as incurred. RIE
records costs associated with planned major maintenance projects in the period in which work is performed and costs are
incurred.

AFUDC is capitalized at RIE as part of the construction costs for cost-based rate-regulated projects for which a return on such
costs is recovered after the project is placed in service. The debt component of AFUDC is credited to "Interest Expense" and the
equity component is credited to "Other Income (Expense) - net" on the Statements of Income.

RIE capitalizes interest costs as part of construction costs. Capitalized interest, including the debt component of AFUDC, for
the years ended December 31 is as follows:

2023 2022 2021
Capitalized Interest $ 2 $ 38 3

Depreciation

Depreciation is recorded over the estimated useful lives of property using the composite straight-line method. When a
component of PP&E that was depreciated under the composite method is retired, the original cost is charged to accumulated
depreciation. When all or a significant portion of an operating unit that was depreciated under the composite method is retired
or sold, the property and the related accumulated depreciation account is reduced and any gain or loss is included in income,
unless otherwise required by regulators. RIE accrues costs of removal net of estimated salvage value through depreciation,
which is included in the calculation of customer rates over the assets' depreciable lives in accordance with regulatory practices.
Cost of removal amounts accrued through depreciation rates are accumulated as a regulatory liability until the removal costs are
incurred.

Following are the weighted-average composite rates of depreciation for the years ended December 31:

2023 2022 2021
Electric 2.9 % 3.0 % 3.0 %
Gas 2.7 % 3.1 % 3.1 %

Goodwill and Other Intangible Assets

Goodwill represents the excess of the purchase price paid over the fair value of the identifiable net assets acquired in a business
combination. As PPL elected not to reflect purchase accounting in the financial statements of RIE, the goodwill reflected in
these financial statements does not include the goodwill recognized by PPL in connection with the acquisition of Narragansett
Electric from National Grid U.S.

Other acquired intangible assets are initially measured based on their fair value. Intangibles that have finite useful lives are
amortized over their useful lives based upon the pattern in which the economic benefits of the intangible assets are consumed or
otherwise used. Costs incurred to obtain an initial license and renew or extend terms of licenses are capitalized as intangible
assets.

When determining the useful life of an intangible asset, including intangible assets that are renewed or extended, RIE considers:

» the expected use of the asset;

» the expected useful life of other assets to which the useful life of the intangible asset may relate;

* legal, regulatory, or contractual provisions that may limit the useful life;

» the company's historical experience as evidence of its ability to support renewal or extension;

» the effects of obsolescence, demand, competition, and other economic factors; and,

« the level of maintenance expenditures required to obtain the expected future cash flows from the asset.
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Asset Impairment (Excluding Investments)

RIE reviews long-lived assets that are subject to depreciation or amortization, including finite-lived intangibles, for impairment
when events or circumstances indicate carrying amounts may not be recoverable.

A long-lived asset classified as held and used is impaired when the carrying amount of the asset exceeds the sum of the
undiscounted cash flows expected to result from the use and eventual disposition of the asset. If impaired, the asset's carrying
value is written down to its fair value.

A long-lived asset classified as held for sale is impaired when the carrying amount of the asset (disposal group) exceeds its fair
value less cost to sell. If impaired, the asset's (disposal group's) carrying value is written down to its fair value less cost to sell.

RIE reviews goodwill for impairment at the reporting unit level annually or more frequently when events or circumstances
indicate that the carrying amount of a reporting unit may be greater than the unit's fair value. Additionally, goodwill must be
tested for impairment in circumstances when a portion of goodwill has been allocated to a business to be disposed. RIE has a
single reporting unit that comprises its operations.

RIE may elect either to initially make a qualitative evaluation about the likelihood of an impairment of goodwill or to bypass
the qualitative evaluation and test goodwill for impairment using a quantitative test. If the qualitative evaluation (referred to as
step zero) is elected and the assessment results in a determination that it is not more likely than not that the fair value of a
reporting unit is less than the carrying amount, the quantitative impairment test is not necessary. However, the quantitative
impairment test is required if management concludes it is more likely than not that the fair value of a reporting unit is less than
the carrying amount based on the step zero assessment. If the carrying amount of the reporting unit, including goodwill, exceeds
its fair value, an impairment loss is recognized in an amount equal to that excess, limited to the total amount of goodwill
allocated to that reporting unit. As of October 1, 2023, RIE elected to perform the qualitative step zero evaluation of goodwill.
This evaluation considered the excess of fair value over the carrying value of the reporting unit that was calculated during step
one of the quantitative impairment tests performed in the fourth quarter of 2022, and the relevant events and circumstances that
occurred since the test was performed including:

*  current year financial performance versus the prior year,

» changes in planned capital expenditures,

» the consistency of forecasted free cash flows,

»  earnings quality and sustainability,

* changes in market participant discount rates,

* changes in long-term growth rates,

* changes in PPL's market capitalization, and

» the overall economic and regulatory environments in which these regulated entities operate.

Based on this evaluation, management concluded it was not more likely than not that the fair value of the reporting unit was
less than the carrying value. As such, the step one quantitative impairment test was not performed and no impairment was
recognized.

Asset Retirement Obligations

RIE records liabilities to reflect various legal obligations associated with the retirement of long-lived assets. Initially, this
obligation is measured at fair value and offset with an increase in the value of the capitalized asset, which is depreciated over
the asset's useful life. Until the obligation is settled, the liability is increased through the recognition of accretion expense
classified within "Other operation and maintenance" on the Statements of Income to reflect changes in the obligation due to the
passage of time. For AROs, deferred accretion and depreciation expense is recovered through cost of removal.

Estimated ARO costs and settlement dates, which affect the carrying value of the ARO and the related capitalized asset, are
reviewed periodically to ensure that any material changes are incorporated into the latest estimate of the ARO. Any change to
the capitalized asset, positive or negative, is generally amortized over the remaining life of the associated long-lived asset. See
Note 4 and Note 15 for additional information on AROs.
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Compensation and Benefits

Defined Benefits

Certain PPL subsidiaries sponsor various defined benefit pension and other postretirement plans. An asset or liability is
recorded to recognize the funded status of all defined benefit plans with an offsetting entry to regulatory assets or liabilities.
Consequently, the funded status of the defined benefit plan is fully recognized on the Balance Sheet.

The expected return on plan assets is determined based on a market-related value of plan assets, which is calculated by rolling
forward the prior year market-related value with contributions, disbursements and long-term expected return on investments.
One-fifth of the difference between the actual value and the expected value is added (or subtracted if negative) to the expected
value to determine the new market-related value.

See Note 4 for a discussion of the regulatory treatment of defined benefit costs and Note 8 for a discussion of defined benefits.
Taxes

Income Taxes

PPL and its domestic subsidiaries file a consolidated U.S. federal income tax return.

Significant management judgment is required in developing RIE’s provision for income taxes, primarily due to the uncertainty
related to tax positions taken or expected to be taken on tax returns and valuation allowances on deferred tax assets.

RIE uses a two-step process to evaluate uncertain tax positions. The first step requires an entity to determine whether, based on
the technical merits supporting a particular tax position, it is more likely than not (greater than a 50% chance) that the tax
position will be sustained. This determination assumes that the relevant taxing authority will examine the tax position and is
aware of all the relevant facts surrounding the tax position. The second step requires an entity to recognize in its financial
statements the benefit of a tax position that meets the more-likely-than-not recognition criterion. The benefit recognized is
measured at the largest amount of benefit that has a likelihood of realization upon settlement that exceeds 50%. Unrecognized
tax benefits are classified as current to the extent management expects to settle the uncertain tax position by payment or receipt
of cash within one year of the reporting date. The amounts ultimately paid upon resolution of issues raised by taxing authorities
may differ materially from the amounts accrued and may materially impact the financial statements in future periods. At
December 31, 2023, no significant changes in unrecognized tax benefits were projected over the next 12 months.

Deferred income taxes reflect the net future tax effects of temporary differences between the carrying amounts of assets and
liabilities for accounting purposes and their basis for income tax purposes, as well as the tax effects of net operating losses and
tax credit carryforwards.

RIE records valuation allowances to reduce deferred income tax assets to the amounts that are more-likely-than-not to be
realized. The need for valuation allowances requires significant management judgment. If RIE determines that they are able to
realize deferred tax assets in the future in excess of recorded net deferred tax assets, adjustments to the valuation allowances
increase income by reducing tax expense in the period that such determination is made. Likewise, if RIE determines that they
are not able to realize all or part of net deferred tax assets in the future, adjustments to the valuation allowances would decrease
income by increasing tax expense in the period that such determination is made. The amount of deferred tax assets ultimately
realized may differ materially from the estimates utilized in the computation of valuation allowances and may materially impact
the financial statements in the future.

RIE defers investment tax credits when the credits are generated and amortizes the deferred amounts over the average lives of
the related assets.

RIE recognizes tax-related interest and penalties in "Income Taxes" on its Statements of Income.

RIE uses the portfolio approach method of accounting for deferred taxes related to pre-tax OCI transactions. The portfolio
approach involves a strict period-by-period cumulative incremental allocation of income taxes to the change in income and
losses reflected in OCI. Under this approach, the net cumulative tax effect is ignored. The net change in unrealized gains and
losses recorded in AOCIT under this approach would be eliminated only on the date the investment portfolio is classified as held
for sale or is liquidated.
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See Note 3 for income tax disclosures.

The provision for RIE’s deferred income taxes related to regulatory assets and liabilities is based upon the ratemaking
principles reflected in rates established by relevant regulators. The difference in the provision for deferred income taxes for
regulatory assets and liabilities and the amount that otherwise would be recorded under GAAP is deferred and included on the
Balance Sheets in noncurrent "Regulatory assets" or "Regulatory liabilities."

The income tax provision for RIE is calculated in accordance with an intercompany tax sharing agreement, which provides that
taxable income be calculated as if RIE and any domestic subsidiaries each filed a separate return. Tax benefits are not shared
between companies. The entity that generates a tax benefit is the entity that is entitled to the tax benefit. The effect of PPL filing
a consolidated tax return is taken into account in the settlement of current taxes and the recognition of deferred taxes.

At December 31, 2023 and 2022, RIE recorded $4 million and $33 million in intercompany tax receivables.

Taxes, Other Than Income

RIE presents sales taxes in "Other current liabilities" on the Balance Sheets. These taxes are not reflected on the Statements of
Income. See Note 3 for details of taxes included in "Taxes, other than income" on the Statements of Income.

Other
Leases

RIE determines whether contractual arrangements contain a lease by evaluating whether those arrangements either implicitly or
explicitly identify an asset, whether RIE has the right to obtain substantially all of the economic benefits from use of the asset
throughout the term of the arrangement, and whether RIE has the right to direct the use of the asset. Renewal options are
included in the lease term if it is reasonably certain RIE will exercise those options. Periods for which RIE is reasonably certain
not to exercise termination options are also included in the lease term. RIE has certain agreements with lease and non-lease
components, such as office space leases, which are generally accounted for separately.

Short-term leases are leases with a term that is 12 months or less and do not include a purchase option or option to extend the
initial term of the lease to greater than 12 months that RIE is reasonably certain to exercise. RIE has made an accounting policy
election to not recognize the right-of-use asset and the lease liability arising from leases classified as short-term.

The discount rate for a lease is the rate implicit in the lease unless that rate cannot be readily determined. In that case, RIE is
required to use their incremental borrowing rate, which is the rate RIE would have to pay to borrow, on a collateralized basis

over a similar term, an amount equal to the lease payments in a similar economic environment.

RIE receives secured borrowing rates from financial institutions based on their applicable credit profile. RIE uses the secured
rate which corresponds with the term of the applicable lease. See Note 7 for additional information.

Fuel, Materials and Supplies

Fuel, materials and supplies is composed of natural gas stored underground and materials and supplies. Natural gas stored
underground and materials and supplies are valued using the average cost method. Natural gas supply costs are charged to
expense when delivered to customers. See Note 4 for further discussion of the gas supply clause.

"Fuel, materials and supplies" on the Balance Sheets consisted of the following at December 31:

2023 2022
Natural gas stored underground $ 24§ 23
Materials and supplies 54 19

Total $ 78 § 42

Renewable Energy Standard Obligation

Purchased Renewable Energy Certificates (RECs) are stated at cost and are used to measure compliance with state renewable
energy standards. RECs support new renewable generation standards and are held primarily to be utilized in fulfillment of
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RIE’s compliance obligations. See Note 14 for the amount of RECs included in the gross carrying amount of other intangibles
reported within the Balance Sheets.

2. Revenue from Contracts with Customers

RIE generates substantially all of its revenues from contracts with customers from its regulated tariff-based transmission and
distribution of electricity and regulated tariff-based distribution of natural gas.

Distribution Revenue

Distribution revenues are primarily from the sale of electricity, natural gas, and related services to retail customers. Distribution
sales are regulated by the RIPUC, which is responsible for approving the rates and other terms of services as part of the rate
making process. Natural gas and electric distribution revenues are derived from the regulated sale and distribution of electricity
and natural gas to residential, commercial, and industrial customers within RIE’s service territory under the tariff rates. The
performance obligation related to distribution sales is to provide electricity and natural gas to customers on demand. The
performance obligation is satisfied over time because the customer simultaneously receives and consumes the electricity or
natural gas as services are provided. RIE records revenues related to the distribution sales based upon the approved tariff rate
and the volume delivered to the customers, which corresponds with the amount RIE has the right to invoice.

Distribution revenue also includes estimated unbilled amounts, which represent the estimated amounts due from retail
customers as a result of customer's bills rendered throughout the month, rather than bills being rendered at the end of the month.
Unbilled revenues are determined based on estimated unbilled sales volumes and then applying tariff rates to those volumes.
Any difference between estimated and actual revenues is adjusted the following month when the previous unbilled estimate is
reversed and actual billings occur. This method of recognition fairly presents RIE's transfer of electricity and natural gas to the
customer as the amount recognized is based on actual and estimated volumes delivered and the tariff rate per unit of energy and
any applicable fixed charges or regulatory mechanisms as approved by the respective regulatory body.

Distribution customers are "at will" customers of RIE with no term contract and no minimum purchase commitment.
Performance obligations are limited to the service requested and received to date. Accordingly, there is no unsatisfied
performance obligation associated with RIE's retail account contracts.

Certain customers have the option to obtain electricity or natural gas from other suppliers where RIE facilitates the delivery. In
those circumstances, revenue is only recognized for providing delivery of the commodity to the customer.

Transmission Revenue

RIE’s transmission services are regulated by the FERC and coordinated with ISO — New England (ISO-NE). These revenues
arise under tariff/rate agreements and are collected primarily from RIE’s distribution customers. As of January 1, 2023 RIE is a
transmission operator. The revenue is recognized over-time as transmission services are provided and consumed. This method
of recognition fairly presents RIE’s transfer of transmission services as the daily rate is set by a FERC-approved formula-based
rate.

RIE's agreement to provide transmission services contains no minimum purchase commitment. The performance obligation is
limited to the service requested and received to date. Accordingly, RIE has no unsatisfied performance obligations.

The following table reconciles "Operating Revenues" included in the Statements of Income with revenues generated from
contracts with customers for the years ended December 31:

2023 2022 2021
Operating Revenues () $ 1,851 $ 1,803 $ 1,695
Revenues derived from:
Alternative revenue programs (b) 2 ) 2
Other (c) 3) 6) —
Revenues from Contracts with Customers $ 1,850 $ 1,789 § 1,697

(a) Operating Revenues were increased by $120 million in 2021, with corresponding increases to “Other operations and maintenance expense” on the
Statements of Income, to conform to PPL’s presentation of network transmission services.

(b) This line item shows the over/under collection of rate mechanisms deemed alternative revenue programs with over-collections of revenue shown as
positive amounts in the table above and under collections as negative amounts.
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(c) Represents additional revenues outside the scope of revenues from contracts with customers such as leases and other miscellaneous revenues.

The following table shows revenues from contracts with customers disaggregated by customer class for the years ended
December 31:

Revenues

from
Contracts

with
Residential Commercial Industrial Other (a) Transmission Customers
2023 $ 640 $ 228 § 20§ 792§ 170 $ 1,850
2022 596 207 16 811 159 1,789
2021 552 161 10 817 157 1,697

(a) Primarily includes open access tariff revenues, which are calculated on combined customer classes .

Contract receivables from customers are primarily included in "Accounts receivable" and "Unbilled revenues" on the Balance
Sheets.

The following table shows the accounts receivable and unbilled revenues balances that were impaired for the year ended
December 31:

2023 2022 2021

Impairments (a) $ 26 $ 46 $ 16

(a) Includes $23 million for the year ended December 31, 2022 related to the commitment to forgive customer arrearages for low-income and protected
residential customers. See Note 6 for additional information.

3. Income and Other Taxes

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and liabilities
for accounting purposes and their basis for income tax purposes and the tax effects of net operating loss carryforwards. The
provision for RIE's deferred income taxes for regulated assets and liabilities is based upon the ratemaking principles of the
applicable jurisdiction. See Notes 1 and 4 for additional information.

Net deferred tax assets have been recognized based on management's estimates of future taxable income.

Significant components of RIE's deferred income tax assets and liabilities were as follows:

2023 2022 (a)
Deferred Tax Assets
Plant - net $ — $ 22
Allowance for doubtful accounts 7 2
Regulatory liabilities 39 11
Environmental remediation costs 1 1
Intangibles (b) 78 85
Contributions in aid of construction 17 1
Goodwill (c) 126 141
Other 40 20
Total deferred tax assets 308 283
Deferred Tax Liabilities
Plant - net 65 —
Accrued pension and postretirement costs 6 9
Regulatory assets 141 120
Other 9 6
Total deferred tax liabilities 221 135
Net deferred tax (asset) liability $ @7 8 148
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NGUSA and PPL elected to treat PPL's acquisition of RIE from NGUSA on May 25, 2022 as an asset transaction for U.S. federal income tax purposes
under Internal Revenue Code Section 338(h)(10). As a result of this election, PPL was deemed to acquire the assets of RIE at fair market value
(essentially equivalent to book value) for tax purposes resulting in a "step-up" in tax basis and the elimination of deferred taxes. Subsequently, as part of
purchase accounting, RIE recorded deferred taxes on any differences between the book and tax basis of the assets acquired and liabilities assumed on the
acquisition date. Such deferred taxes were recorded through book goodwill.

Certain of the RIE assets acquired in 2022 are treated as intangibles for tax purposes and are amortized over a 15 year period. RIE recorded deferred tax

assets on these intangibles, which will reverse as tax deductions are taken.

(c) The election to treat the acquisition of RIE as an asset transaction allows RIE to recognize tax deductible goodwill, which is amortized over a 15 year
period. The tax deductible goodwill at RIE is greater than the book goodwill recorded at RIE, since the total book goodwill in excess of acquired book
goodwill was recorded at PPL Rhode Island Holdings due to PPL’s election to not "push-down" purchase accounting. This difference in book and tax
goodwill results in a deferred tax asset that will reverse over a 15 year period as tax deductions are taken and will eventually result in a deferred tax

liability that will remain as long as book goodwill exists.

Details of the components of income tax expense, a reconciliation of federal income taxes derived from statutory tax rates
applied to "Income Before Income Taxes" to income taxes for reporting purposes, and details of "Taxes, other than income"

were as follows:

2023 2022 2021
Income Tax Expense (Benefit)
Current Expense (Benefit) - Federal 32) § (50) 4
Deferred Expense (Benefit) - Federal 48 50 26
Total income tax expense (benefit) 16 $ — 30
In the table above, the following income tax expense (benefit) are excluded from income taxes:
2023 2022 2021
Other comprehensive income — O 1 =
Earnings reinvested — (399) —
Additional paid-in capital — (189) —
Total — $ 587 —
2023 2022 2021
Reconciliation of Income Tax Expense (Benefit)
Federal income tax on Income Before Income Taxes at statutory tax rate - 21% 24 8 4 36
Depreciation and other items not normalized (1) (€8] —
Amortization of excess deferred income taxes @) 4) 5)
Other — 1 (1)
Total increase (decrease) ®) 4) (6)
Total income tax expense (benefit) 16 $ — 30
Effective income tax rate 14.3% —% 17.5%
2023 2022 2021
Taxes, other than income
State gross earnings 59 $ 58 55
Property 95 86 83
Other 2 8 9
Total 156§ 152 147

Unrecognized Tax Benefits

The income tax provision for RIE is calculated in accordance with an intercompany tax sharing agreement, which provides that
taxable income be calculated as if each domestic subsidiary filed a separate consolidated return. With few exceptions, at
December 31, 2023, these jurisdictions, as well as the tax years that are no longer subject to examination, were as follows.

U.S. (federal)

RIE

2020 and prior

Any audit settlements related to the period prior to PPL’s acquisition of RIE on May 25, 2022 are the responsibility of NGUSA.
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RIE reflects the effects of regulatory actions in the financial statements for its rate-regulated utility operations. Regulatory
assets and liabilities are classified as current if, upon initial recognition, the entire amount related to an item will be recovered

or refunded within a year of the balance sheet date.

RIE is subject to the jurisdiction of the RIPUC, the Rhode Island Division of Public Utilities and Carriers, and the FERC. RIE
operates under a FERC-approved open access transmission tariff. RIE's base distribution rates are calculated based on recovery
of costs as well as a return on rate base. Certain other recovery mechanisms exist to recover expenses and capital investments

with a return on rate base separate from the base distribution rate case process.

The following table provides information about the regulatory assets and liabilities of cost-based rate-regulated utility

operations at December 31:

Current Regulatory Assets:
Gas supply clause
Rate adjustment mechanism
Renewable energy certificates
Derivative instruments
Transmission service charge
Other

Total current regulatory assets

Noncurrent Regulatory Assets:
Defined benefit plans
Net Metering
Environmental Cost recovery
Taxes recoverable through future rates
Derivative instruments
Storm costs
Other
Total noncurrent regulatory assets

Current Regulatory Liabilities:
Transmission service charge
Rate adjustment mechanism
Energy efficiency
Other

Total current regulatory liabilities

Noncurrent Regulatory Liabilities:

Accumulated cost of removal of utility plant

Net deferred taxes
Defined benefit plans
Energy efficiency
Other
Total noncurrent regulatory liabilities

Following is an overview of selected regulatory assets and liabilities detailed in the preceding tables. Specific developments

2023 2022
$ — 28
118 96
14 14
51 41
12 —
31 11
$ 226 190
$ 117 82
112 61
99 102
— 47
8 —
68 108
37 43
$ 441 443
2023 2022
$ — 7
72 96
23 23
22 15
$ 117 141
$ 291 275
232 295
98 65
5 32
32 63
$ 658 730

with respect to certain of these regulatory assets and liabilities are discussed in "Regulatory Matters."
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Defined Benefit Plans

Defined benefit plan regulatory assets and liabilities represent prior service cost and net actuarial gains and losses that will be
recovered in defined benefit plans expense through future base rates based upon established regulatory practices and, generally,
are amortized over the average remaining service lives of plan participants. These regulatory assets and liabilities are adjusted at
least annually or whenever the funded status of defined benefit plans is remeasured.

In addition, the excess amounts received in rates over actual costs of RIE’s pension and other postretirement benefit plans that
are to be recovered from or passed back to customers in future periods, are also recorded as regulatory assets and liabilities.

Storm Costs

As provided in the Amendment Settlement Agreement (ASA), RIE has the authority from the RIPUC to treat certain
incremental O&M expenses related to specific extraordinary storms as a regulatory asset and defer such costs for regulatory
accounting and reporting purposes. Once all expenses for the extraordinary storm have been finalized, RIE files a final
accounting of those storm expenses with the RIPUC that is subject to review by the RIPUC and the Rhode Island Division of
Public Utilities and Carriers.

Accumulated Cost of Removal of Utility Plant

RIE charges costs of removal through depreciation expense with an offsetting credit to a regulatory liability. The regulatory
liability is relieved as costs are incurred.

Net Deferred Taxes

Regulatory liabilities associated with net deferred taxes represent the future revenue impact from the adjustment of deferred
income taxes required primarily for excess deferred taxes and unamortized investment tax credits, largely a result of the TCJA
enacted in 2017.

Derivative Instruments

RIE evaluates open derivative instruments for regulatory deferral by determining if they are probable of recovery from, or
refund to, customers through future rates. Derivative instruments that qualify for recovery are recorded at fair value, with
changes in fair value recorded as regulatory assets or regulatory liabilities in the period in which the change occurs. The balance
is reconcilable, and any over- or under-recovery from customers will be refunded or recovered annually in the subsequent year.

Energy Efficiency

Energy efficiency represents the difference between revenue billed to customers through RIE's energy efficiency charge and the
costs of the RIE’s energy efficiency programs as approved by the RIPUC.

The energy efficiency charge is designed to collect the estimated costs of the RIE’s energy efficiency plan for the upcoming
calendar year. The final annual over/under is reconciled in the next year's energy efficiency plan filing, as part of the
reconciliation factor calculation. RIE may file to change the energy efficiency plan charge at any time should significant over-or
under-recoveries occur.

Environmental Cost Recovery

RIE's rate plans provide for specific rate allowances for RIE's share of the estimated costs to investigate and perform certain
remediation activities at sites with which it may be associated, with variances deferred for future recovery from, or return to,
customers. RIE believes future costs, beyond the expiration of current rate plans, will continue to be recovered through rates.
The regulatory asset represents the excess of amounts incurred for RIE's actual site investigation and remediation costs versus
amounts received in rates.

Gas Supply Clause

RIE is subject to rate adjustment mechanisms for commodity costs, whereby an asset or liability is recognized resulting from
differences between billed revenues and the underlying cost being recovered, as approved by the RIPUC. The regulatory assets
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or liabilities represent the total amounts that have been under- or over-recovered due to timing or adjustments to the
mechanisms and are typically recovered or refunded within the next year.

Net Metering

Net metering deferral reflects the recovery mechanism for costs associated with customer-installed on-site generation facilities,
including the costs of renewable generation credits. This surcharge provides RIE with a mechanism to recover such amounts.
Net metering is reconcilable annually, and any over- or under-recovery from customers will be refunded to, or recovered from,
customers through the adjustment factor determined for the subsequent year.

Rate Adjustment Mechanisms

In addition to commodity costs, RIE is subject to a number of additional rate adjustment mechanisms whereby an asset or
liability is recognized resulting from differences between actual revenues and the underlying cost being recovered or
differences between actual revenues and targeted amounts as approved by the RIPUC. The rate adjustment mechanisms are
reconcilable, and any over- or under-recovery from customers are to be refunded or recovered annually in the subsequent year.

Renewable energy certificates (RECs

Represents deferred costs associated with RIE's compliance obligation with the Rhode Island Renewable Portfolio Standard
(RPS). The RPS is legislation established to foster the development of new renewable energy sources. The regulatory asset will
be recovered over the next year.

Taxes Recoverable through Future Rates

Taxes recoverable through future rates represent the portion of future income taxes that are anticipated to be recovered through
future rates based upon established regulatory practices. Accordingly, this regulatory asset is recognized when the offsetting
deferred tax liability is recognized. For general-purpose financial reporting, this regulatory asset and the deferred tax liability
are not offset; rather, each is displayed separately. This regulatory asset is expected to be recovered over the period that the
underlying book-tax timing differences reverse and the actual cash taxes are incurred.

Transmission Service Charge (TSC)

RIE arranges transmission service on behalf of its customers and bills the costs of those services to customers, pursuant to its

Transmission Service Cost Adjustment Provision. The TSC contains a reconciliation mechanism whereby any over- or under-
recovery from customers is either refunded to, or recovered from, customers through the adjustment factor determined for the
subsequent year.

Regulatory Matters

Rhode lIsland Activities

Rate Case proceedings

Pursuant to Report and Order No. 23823 issued May 5, 2020, the RIPUC approved the terms of an Amended Settlement
Agreement (ASA), reflecting an allowed return on equity (ROE) rate of 9.275% based on a common equity ratio of
approximately 51%. RIE is currently in year six of the multi-year rate plan (Rate Plan). On June 30, 2021, the Rhode Island
Division of Public Utilities and Carriers consented to an open-ended extension of the term of the Rate Plan. Pursuant to the
settlement with the Rhode Island Office of the Attorney General in connection with the acquisition of RIE by PPL, RIE
currently does not anticipate filing a new base rate case before October 1, 2025. Pursuant to the open-ended extension, the Rate
Year 3 level of base distribution rates under ASA will remain in effect and RIE will continue to operate under the current Rate
Plan until a new Rate Plan is approved by the RIPUC.

The ASA includes additional provisions, including (i) an Electric Transportation Initiative (the ET Initiative) to facilitate the
growth of Electric Vehicle (EV) adoption and scaling of the market for EV charging equipment to advance Rhode Island's zero
emission vehicles and greenhouse gas emissions policy goals, (ii) two energy storage demonstration projects, which are on
track for timely completion, (iii) a performance incentive for System Efficiency: Annual Megawatt Capacity Savings, which
sunset in 2021 and is a tracking and reporting only metric and (iv) several additional metrics for tracking and reporting purposes
only. The RIPUC discussed the ET Initiative at an Open Meeting on August 30, 2022, advising RIE to seek RIPUC
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authorization to continue the ET Initiative and/or to alter any of the targets established in the ASA for Rate Year 5 and beyond.
No votes or official rulings were taken; however, based on this feedback, RIE has paused the ET programs in Rate Year 5.

Advanced Metering Functionality (AMF)

In 2021, RIE filed its Updated AMF Business Case and Grid Modernization Plan (GMP) with the RIPUC in accordance with
the Amended Settlement Agreement (ASA) approved by the RIPUC in August 2018, and which among other things, sought
approval to deploy smart meters throughout the service territory. After PPL completed the acquisition of RIE, RIE filed a new
AMF Business Case with the RIPUC in 2022, consisting of a detailed proposal for full-scale deployment of AMF across its
electric service territory.

On September 27, 2023, the RIPUC unanimously approved RIE to deploy an AMF-based metering system for the electric
distribution business. RIE is authorized to seek recovery of the approved capital investment through the ISR process with an
overall multi-year cap on recovery at approximately $153 million, subject to certain terms, conditions and limitations with
respect to the potential offsets and recoverability of certain costs. RIE is required to continue spending even if above the
recovery cap, until it achieves the functionalities outlined in the AMF Business Case. RIE filed with the RIPUC (i) an updated
electric Service Quality Plan on December 27, 2023 for RIPUC approval and (ii) additional compliance tariff provisions
regarding recovery and cost schedules to reflect the RIPUC’s decision on December 22, 2023 for RIPUC approval. RIE cannot
predict the outcome of these matters.

Grid Modernization

RIE filed a new GMP with the RIPUC on December 30, 2022. The new GMP filing consists of a holistic suite of grid
modernization investments that will provide RIE with the tools and capability to manage the electric distribution system more
granularly considering a range of distributed energy resources adoption levels, accelerated by Rhode Island's climate mandates,
while at the same time maintaining a safe and reliable electric distribution system. The GMP is an informational guidance
document that supports the grid modernization investments to be proposed in future electric ISR plans. Consequently, RIE did
not request approval from the RIPUC for any specific investments or seek cost recovery as part of the GMP; rather, RIE
requested the RIPUC issues an order affirming RIE's compliance with its obligation to file a GMP that meets the requirements
of the ASA. The RIPUC held a status conference on October 26, 2023, to discuss the scope of the RIPUC’s review of the GMP
and its potential impact future electric ISR plans.

Petition for Deferral of Credit Card Fees

On January 31, 2024, RIE filed a petition to request approval to recognize regulatory assets related to the credit card, debit card,
and related fees (Electronic Transaction Fees) that RIE has waived and will continue to waive on a going forward basis
pursuant to the RIPUC orders in RIPUC Docket No. 5022 related to COVID-19 impacts. If approved, RIE plans to include a
proposal as part of its next base distribution rate case for the amortization/recovery of the regulatory assets and to include future
Electronic Transaction Fees in base distribution rates. RIE simultaneously filed a Notice of Withdrawal of its April 2021
petition to create regulatory assets for COVID-19 related bad debt expense and the lost revenue from unassessed late payment
charges pending in Docket No. 5154. RIE is continuing to evaluate these other COVID-19 related costs and intends to reserve
its rights to file for recovery of these costs in the future. RIE cannot predict the outcome of this matter.

FY 2023 Gas Infrastructure, Safety and Reliability (ISR) Plan

At an Open Meeting on March 29, 2022, the RIPUC conditionally approved RIE's FY 2023 Gas ISR Plan and associated
revenue requirement, subject to further review regarding RIE’s Proactive Main Replacement Program and its decision to
reconstruct and purchase heating and pressure regulation equipment located at RIE’s Wampanoag and Tiverton take stations.
The RIPUC held an Open Meeting on September 13, 2022, and issued its Order on November 18. 2022 regarding the Proactive
Main Replacement Program and made the following rulings: (i) commencing with the Gas ISR plan to be filed in this calendar
year 2022 (prospectively), new main constructed to replace leak prone pipe will not be considered used and useful, and
therefore not eligible for rate base treatment, until the related old main is abandoned; and (ii) approved the proactive main
replacement revenue requirement set forth in the FY 2023 Gas ISR plan. Also, the RIPUC directed RIE to submit prefiled
testimony on the issue of its replacement of heating and pressure regulation facilities at the Wampanoag and Tiverton take
stations and to address three issues, specifically: (i) a cost-benefit analysis arising from RIE's decision to take ownership of the
reconstructed take station equipment; (ii) the potential that the benefits derived from the reconstruction and ownership transfer
of the take station equipment will not be realized due to the future use of hydrogen or abandonment of the gas system; and (iii)
the depreciation and accounting treatment of the reconstructed take station equipment. RIE filed this testimony with the RIPUC
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on May 16, 2022, and the RIPUC has not taken any action to date on this issue. The RIPUC continues to consider the
appropriate rate recovery treatment of projects not covered by an ISR plan for the applicable fiscal year, and additional
definitions and procedures that may be implemented related to the ISR plan process. A new docket has been opened to address
this matter with the goal of implementing changes for the FY 2025 ISR Plan. RIE filed its proposed gas ISR plan budgetary and
reconciliation framework with its FY 2025 ISR Plan filing on December 22, 2023. RIE cannot predict the outcome of these
matters.

FY 2024 Gas ISR Plan

On December 23, 2022, RIE filed its FY 2024 Gas ISR Plan with the RIPUC. At its January 20, 2023 Open Meeting, the
RIPUC directed RIE to file supplemental budget and rate schedules to reflect an April 1 to March 31 fiscal year. The
supplemental budget that was filed with the RIPUC on January 27, 2023 includes $187 million of capital investment spend. The
supplemental rate schedules were filed on February 3, 2023. RIE and the Rhode Island Division of Public Utilities and Carriers
reached an agreement on an approximately $171 million capital investment spending plan, and RIE filed a second supplemental
budget on March 13, 2023. The RIPUC held a hearing on the plan on March 14, 2023. At an Open Meeting on March 29, 2023,
the RIPUC approved the plan with an adjustment to the budget for the Proactive Main Replacement Program category resulting
in a total approved FY 2024 Gas ISR Plan of $163 million for capital investment spend. On March 31, 2023, the RIPUC
approved RIE's March 30, 2023 compliance filing for rates effective April 1, 2023. The RIPUC continues to consider the
appropriate rate recovery treatment of projects not covered by an ISR plan for the applicable fiscal year, and additional
definitions and procedures that may be implemented related to the ISR plan review and approval process starting with the FY
2025 ISR Plan. A new docket has been opened to address this matter with the goal of implementing changes for the FY 2025
ISR Plan. RIE filed its proposed gas ISR plan budgetary and reconciliation framework with its FY 2025 ISR Plan filing on
December 22, 2023. RIE cannot predict the outcome of these matters.

FY 2025 Gas ISR Plan

On December 22, 2023, RIE filed its FY 2025 Gas ISR Plan with the RIPUC with a budget that includes $185 million of capital
investment spend and up to $11 million of contingency plan spend in light of the Pipeline and Hazardous Materials Safety
Administration’s potential enactment of regulations during FY 2025 that would significantly alter RIE’s leak detection and
repair obligations under federal regulations. RIE also filed its proposed gas ISR plan budgetary and reconciliation framework
with its FY 2025 ISR Plan. The RIPUC has scheduled hearings on March 7 and 11, 2024, and is scheduled to rule on the plan
by the end of March 2024. RIE cannot predict the outcome of these matters.

FY 2024 Electric ISR Plan

On December 23, 2022, RIE filed its FY 2024 Electric ISR Plan with the RIPUC. At its January 20, 2023 Open Meeting, the
RIPUC directed RIE to file supplemental budget and rate schedules to reflect an April 1 to March 31 fiscal year. The
supplemental budget filed with the RIPUC on January 27, 2023 includes $176 million of capital investment spend, $14 million
of vegetation operations and management (O&M) spend and $3 million of Other O&M spend. The supplemental rate schedules
were filed on February 3, 2023. RIE filed second supplemental budget schedules on March 21, 2023 which includes $166
million of capital investment spend, $14 million of vegetation management O&M spend and $1 million of Other O&M spend.
The RIPUC held hearings in March 2023, and on March 29, 2023, approved the plan with modifications to the proposed capital
investment spend, resulting in a total approved FY 2024 Electric ISR Plan of $112 million for capital investment spend, $14
million for vegetation management O&M spend, and $1 million for Other O&M spend.

On March 31, 2023, the RIPUC approved RIE's March 30, 2023 compliance filing for rates effective April 1, 2023. The RIPUC
continues to consider the appropriate rate recovery treatment of projects not covered by an ISR plan for the applicable fiscal
year, and additional definitions and procedures that may be implemented related to the ISR plan review and approval process. A
new docket has been opened to address this matter with the goal of implementing changes for the FY 2025 ISR Plan. RIE filed
its proposed electric ISR plan budgetary and reconciliation framework with its FY 2025 ISR Plan filing on December 21, 2023.
RIE cannot predict the outcome of these matters.

FY 2025 Electric ISR Plan

On December 21, 2023, RIE filed its FY 2025 Electric ISR Plan with the RIPUC with a budget that includes $141 million of
capital investment spend, $13 million of vegetation O&M spend and $1 million of Other O&M spend. RIE also filed its
proposed electric ISR plan budgetary and reconciliation framework with its FY 2025 ISR Plan. The RIPUC has scheduled
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hearings on March 13 and 14, 2024, and is scheduled to rule on the plan by the end of March 2024. RIE cannot predict the
outcome of these matters.

Federal Matters
Recovery of Transmission Costs

Until December 2022, RIE's transmission facilities were operated in combination with the transmission facilities of National
Grid's New England affiliates, Massachusetts Electric Company (MECO) and New England Power (NEP), as a single
integrated system with NEP designated as the combined operator. As of January 1, 2023, RIE operates its own transmission
facilities. NE-ISO allocates RIE's costs among transmission customers in New England, in accordance with the ISO Open
Access Transmission Tariff (ISO-NE OATT). According to the FERC orders, RIE is compensated for its actual monthly
transmission costs, with its authorized maximum ROE of 11.74% on its transmission assets.

The ROE for transmission rates under the ISO-NE OATT is the subject of four complaints that are pending before the FERC.
On October 16, 2014, the FERC issued an order on the first complaint, Opinion No. 531-A, resetting the base ROE applicable
to transmission assets under the ISO-NE OATT from 11.14% to 10.57% effective as of October 16, 2014 and establishing a
maximum ROE of 11.74%. On April 14, 2017, this order was vacated and remanded by the D. C. Circuit Court of Appeals
(Court of Appeals). After the remand, the FERC issued an order on October 16, 2018 applicable to all four pending cases where
it proposed a new base ROE methodology that, with subsequent input and support from the New England Transmission Owners
(NETO), yielded a base ROE of 10.41%. Subsequent to the FERC's October 2018 order in the New England Transmission
Owners cases, the FERC further refined its ROE methodology in another proceeding and has applied that refined methodology
to transmission owners’ ROEs in other jurisdictions, and the NETOs filed further information in the New England matters to
distinguish their case. Those determinations in other jurisdictions have recently been vacated and remanded back to the FERC
for further proceedings by the D.C. Circuit Court of Appeals. The proceeding and the final base rate ROE determination in the
New England matters remain open, pending a final order from the FERC. PPL cannot predict the outcome of this matter, and an
estimate of the impact cannot be determined.

Other

Purchase of Receivables Programs

In 2021 and 2022, the RIPUC approved various components of a Purchase of Receivables Program (POR) in Rhode Island for
effect on April 1, 2022. Municipal aggregators and non-regulated power producers (collectively, Competitive Suppliers) are
eligible to participate in accordance with RIE's approved electric tariffs for municipal aggregation and non-regulated power
producers. Under the POR program, RIE will purchase the Competitive Suppliers' accounts receivables, including existing
receivables, at discounted rates, regardless of whether RIE has collected the owed monies from customers. The program is
intended to make RIE whole through the implementation of a discount rate or Standard Complete Bill Percentage (SCBP) paid
by Competitive Suppliers. RIE calculates the SCBP for each customer class and files the calculations with the RIPUC for
review and approval by February 15 of each year. At an Open Meeting on March 29, 2023, the RIPUC approved the SCBP for
effect beginning on April 1, 2023 for a one-year period.
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5. Financing Activities
Credit Arrangements and Short-term Debt
In March 2023, RIE was added as an authorized borrower under the PPL Capital Funding syndicated credit facility. At

December 31, 2023, RIE’s borrowing sublimit under the facility was $250 million. At December 31, 2023, RIE had borrowings
outstanding of $25 million. In January 2024, RIE’s borrowing sublimit was increased to $400 million.

Long-term Debt

December 31,

Weighted-Average

Rate (a) Maturities (a) 2023 2022
RIE
Senior Unsecured Notes:
Senior Notes 5.64 % 2040 $ 300 $ 300
Senior Notes 4.17 % 2042 250 250
Senior Notes 392 % 2028 350 350
Senior Notes 3.40 % 2030 600 600
Senior Secured Notes/First Mortgage Bonds (b) (c):
FMB Series R 7.50 % 2025 2 2
Total Long-term Debt before adjustments 1,502 1,502
Unamortized debt issuance costs (6) (5)
Total Long-term Debt 1,496 1,497
Less current portion of Long-term Debt 1 1
Total Long-term Debt, noncurrent $ 1,495 § 1,496

(a) The table reflects principal maturities only, based on stated maturities, sinking fund requirements, or earlier put dates, and the weighted-average rates as
of December 31, 2023.

(b) Includes first mortgage bonds with an annual sinking fund requirement of $750,000 through maturity in 2025.

(c) RIE has a maximum 70% of debt-to-capitalization covenant. Furthermore, if at any time RIE’s debt exceeds 60% of the total capitalization, each holder of
bonds then outstanding, shall receive effective as of the first date of such occurrence, a one time, and permanent, 0.20% increase in the interest rate paid
by RIE on its bonds. Failure to comply with this covenant, or to obtain waivers of those requirements, could in some cases trigger a right, at the lender’s
discretion, to require repayment of some of RIE’s debt and may restrict RIE’s ability to draw upon its facilities or access the capital markets. As of
December 21, 2023 and 2022, RIE was in compliance with this covenant.

The aggregate maturities of long-term debt, based on sinking fund requirements, stated maturities or earlier put dates, for the
periods 2024 through 2028 and thereafter are as follows:

RIE
2024 $ 1
2025 1
2026 —
2027 —
2028 350
Thereafter 1,150

Total $ 1,502

Equity Securities

In June 2023, RIE redeemed all 49,089 shares of its outstanding preferred stock at a redemption price equal to the par value of
$50 per share, plus a premium of $5 per share, plus a prorated dividend of $0.1875 per share. The total payment was $3 million.
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Distributions and Related Restrictions

The net assets of RIE are subject to legal restrictions. RIE is subject to Section 305(a) of the Federal Power Act, which makes it
unlawful for a public utility to make or pay a dividend from any funds "properly included in capital account." The meaning of
this limitation has never been clarified under the Federal Power Act. RIE believes, however, that this statutory restriction, as
applied to its circumstances, would not be construed or applied by the FERC to prohibit the payment from retained earnings of
dividends that are not excessive and are for lawful and legitimate business purposes.

6. Acquisition of Narragansett Electric Company by PPL Corporation

On May 25, 2022, PPL Rhode Island Holdings, a wholly owned subsidiary of PPL, acquired 100% of the outstanding shares of
common stock of Narragansett Electric from National Grid U.S., a subsidiary of National Grid plc. PPL has elected to not
reflect the effects of purchase accounting in the separate financial statements of RIE.

In connection with the Acquisition, National Grid USA Service Company, Inc., National Grid U.S. and Narragansett Electric
have entered into a transition services agreement (TSA), pursuant to which National Grid has agreed to provide certain
transition services to Narragansett Electric to facilitate the transition of the operation of Narragansett Electric to PPL following
the Acquisition, as agreed upon in the Narragansett SPA. The TSA is for an initial two-year term and certain aspects have been
extended to the third quarter of 2024. The TSA is subject to further extension as necessary to complete the successful transition.
TSA costs of $228 and $123 million were incurred for the twelve month periods ended December 31, 2023 and 2022.

As a condition to the Acquisition, PPL made certain commitments to the Rhode Island Division of Public Utilities and Carriers
and the Attorney General of the State of Rhode Island. As a result:

»  RIE provided a credit to all its electric and natural gas distribution customers in the total amount of $50 million ($40
million net of tax benefit). Based on the relative number of electric distribution customers and natural gas distribution
customers as of November 1, 2022, RIE refunded, in the form of a bill credit, $33 million to electric customers and
$17 million to natural gas customers of amounts collected from customers since the Acquisition date. Each electric
customer received the same credit, and each natural gas customer received the same credit. A reduction of revenue and
a regulatory liability of $50 million for the amounts refunded were recorded during the quarter ended September 30,
2022. These credits were issued during the fourth quarter of 2022. The amounts refunded will not impact RIE's
earnings sharing regulatory mechanism.

*  RIE forgave approximately $44 million ($21 million net of allowance for doubtful accounts) in arrearages for low-
income and protected residential customers, which represents 100% of the arrearages over 90 days for those customers
as of March 31, 2022. PPL deemed these accounts uncollectible and fully reserved for them as of September 30, 2022,
resulting in an increase to "Other operations and maintenance expense" on the Statement of Income of $23 million for
the year ended December 31, 2022.

* RIE will not file a base rate case seeking an increase in base distribution rates for natural gas and/or electric service
sooner than three years from the Acquisition date, and RIE will not submit a request for a change in base rates unless
and until there is at least twelve months of operating experience under PPL's exclusive leadership and after the TSA
with National Grid terminates.

»  RIE will forgo potential recovery of any and all transition costs, which includes (1) the installation of certain
information technology systems; (2) modification and enhancements to physical facilities in Rhode Island; and (3)
incurring costs related to severance payments, communications and branding changes, and other transition related
costs. These costs are being incurred by PPL and are not reflected in the operating results of RIE.

* RIE will not seek to recovery any transaction costs related to the Acquisition. These costs were incurred by PPL and
are not reflected in the operating results of RIE.

*  RIE will exclude all goodwill from the ratemaking capital structure.

*  InJune 2022, RIE expensed $20 million of regulatory assets as of the Acquisition date for the Gas Business
Enablement (GBE) project and for certain Cybersecurity/IT investments related to GBE. The expense was recorded to
"Other operations and maintenance" on the Statements of Income for the year ended December 31, 2022. RIE will not
seek to recover these regulatory assets from customers in any future proceedings.

+  RIE will hold harmless Rhode Island customers from any changes to Accumulated Deferred Income Taxes (ADIT) as
a result of the Acquisition. RIE reserves the right to seek rate adjustments based on future changes to ADIT that are
not related to the Acquisition.

»  RIE will not increase its revenue requirement to a level higher than what would exist in the absence of the Acquisition
as a result of any restatement of pension and other post-retirement benefits plan assets and liabilities to fair value after
the close of the Acquisition.
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*  RIE will make available up to $2.5 million for the Rhode Island Attorney General to utilize as needed in evaluating
PPL’s report on RIE’s specific decarbonizing goals to support Rhode Island’s 2021 Act on Climate or to assess the
future of the gas distribution business in Rhode Island. These costs were incurred by PPL and are not reflected in the
operating results of RIE.

*  Rhode Island Holdings contributed $2.5 million to the Rhode Island Commerce Corporation’s Renewable Energy
Fund and will not use any of the $2.5 million to meet its pre-existing renewable energy credit goals in Rhode Island or
any other state. These costs were incurred by PPL and are not reflected in the operating results of RIE.

*  Various other operational and reporting commitments have been established.

7. Leases

RIE has various operating leases, primarily related to buildings, land, and finance leases related to fleet vehicles used to support
the electric and gas operations, with lease terms ranging between 1 and 28 years. In measuring lease liabilities, RIE excludes
variable lease payments, other than those that depend on an index or rate, or are in substance fixed payments, and includes lease
payments made at or before the commencement date. The variable lease payments were not material for the year ended
December 31, 2023.

Lessee Transactions

The following table provides the components of lease cost for RIE’s operating leases for the years ended December 31:

2023 2022 2021

Lease cost:
Finance lease cost:
Amortization of right-of-use assets $ 1 3 — S =
Interest on lease liabilities — — —
Operating lease cost 7 6 8

Short-term lease cost — _ _

Total lease cost $ 8 § 6 $ 3

The following table provides other key information related to RIE’s operating leases at December 31:

2023 2022 2021
Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flows from finance leases $ — 3 — 3 =
Operating cash flows from operating leases 7 7 8
Financing cash flows from finance leases 1 — —
Right-of-use asset obtained in exchange for new finance lease liabilities 7 — —
Right-of-use asset obtained in exchange for new operating lease liabilities 14 11 6

The following table provides the total future minimum rental payments for operating leases, as well as a reconciliation of these
undiscounted cash flows to the lease liabilities recognized on the Balance Sheets as of December 31, 2023.
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RIE
Operating leases Finance leases
2024 $ 6 8 2
2025 5 1
2026 4 1
2027 4 1
2028 3 1
Thereafter 2 2
Total $ 24§ 8
Weighted-average discount rate 3.51% 7.56%
Weighted-average remaining lease term (in years) 5 7
Current lease liabilities (a) $ 5 8 1
Non-current lease liabilities (a) 17 6
Right-of-use assets (b) 22 6

(a) Current lease liabilities are included in "Other current liabilities" on the Balance Sheets. Non-current lease liabilities are included in "Other noncurrent
liabilities" on the Balance Sheets. The difference between the total future minimum lease payments and the recorded lease liabilities is due to the impact
of discounting.

(b) Operating lease right-of-use assets are included in "Other noncurrent assets" and finance lease right-of-use assets are included in “Property, Plant &
Equipment” on the Balance Sheets.

Lessor Transactions

There are certain leases in which RIE is the lessor. The following table shows the lease income recognized for the years ended
December 31:

2023 2022 2021

RIE $ 3 5 5

8. Retirement and Postemployment Benefits
Defined Benefits

Post Acquisition

As a result of the acquisition, effective May 25, 2022, new pension and other postretirement benefit plans were established to
provide eligible RIE employees the same benefits that they had under National Grid pension and other postretirement benefit
plans.

The qualified pension plan is a defined benefit plan which provides most union employees, as well as non-union employees
hired before January 1, 2011, with a retirement benefit. The plan is non-contributory with benefits based on length of service
and final average pay. RIE also provides supplemental retirement benefits to a limited number of executive and other key
management employees through unfunded nonqualified retirement plans.

The other postretirement benefit plan provides health care and life insurance coverage to eligible retired employees. Eligibility
is based on age and length of service requirements and, in most cases, retirees must contribute to the cost of their coverage.
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The following table provides the components of net periodic defined benefit costs (credits) for pension and other postretirement
benefit plans for the year ended December 31.

Pension Benefits Other Postretirement Benefits
2023 2022 2023 2022
Net periodic defined benefit costs (credits):
Service cost $ 6 $ 5 8 2 3 1
Interest cost 29 16 8 5
Expected return on plan assets (50) 27) (11) 6)
Amortization of:

Actuarial (gain) loss — — 3) 2)
Net periodic defined benefit costs (credits) $ 15 8 6) $ 4 $ (2)
Other Changes in Plan Assets and Benefit
Obligations Recognized in OCI and Regulatory
Assets/Liabilities - Gross:

Net (loss)/gain allocated at acquisition $ — 3 33 8§ — 3 (49)
Net (gain) loss 41 43 — (8)
Amortization of:

Actuarial gain (loss) — — 3 2
Total recognized in OCI and regulatory assets/liabilities 41 76 3 (55)
Total recognized in net periodic defined benefit costs,

OCI and regulatory assets/liabilities $ 26 $ 70 $ 1) 8 (57)

Base mortality tables issued by the Society of Actuaries are used for all defined benefit pension and other postretirement benefit
plans. The Pri-2012 base table and the MP-2020 projection scale with varying adjustment factors based on the underlying
demographic and geographic differences and experience of the plan participants was used for all periods.

The following weighted-average assumptions were used in the valuation of the benefit obligations at December 31.

Pension Benefits Other Postretirement Benefits
2023 2022 2023 2022
Discount rate 5.48 % 5.80 % 5.49 % 5.79 %
Rate of compensation increase 3.50 % 385 % 3.50 % 3.85 %

The following weighted-average assumptions were used to determine the net periodic defined benefit costs for the year ended
December 31.

Pension Benefits Other Postretirement Benefits
2023 2022 2023 2022
Discount rate 5.80 % 4.83 % 5.79 % 4.83 %
Rate of compensation increase 385 % 3.65 % 3.85 % 3.65 %
Expected return on plan assets 8.25 % 7.25 % 717 % 6.00 %

(a) The expected long-term rates of return for pension and other postretirement benefits are based on management's projections using a best-estimate of
expected returns, volatilities and correlations for each asset class. Each plan's specific current and expected asset allocations are also considered in
developing a reasonable return assumption.
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The following table provides the assumed health care cost trend rates for the year ended December 31:

Health care cost trend rate assumed for next year
— obligations

— cost

Rate to which the cost trend rate is assumed to decline (the ultimate trend rate)

— obligations
— cost

Year that the rate reaches the ultimate trend rate
— obligations

— cost

The funded status of RIE's plans at December 31 were as follows:

Change in Benefit Obligation
Benefit Obligation, beginning of period
Service cost
Interest cost
Actuarial (gain) loss
Acquisition (a)
Gross benefits paid
Benefit Obligation, end of period

Change in Plan Assets

Plan assets at fair value, beginning of period
Actual return on plan assets
Acquisition (a)
Gross benefits paid

Plan assets at fair value, end of period

Funded Status, end of period

Amounts recognized in the Balance Sheets consist of:
Noncurrent asset
Current liability
Noncurrent liability

Net amount recognized, end of period

Amounts recognized in AOCI and regulatory assets/liabilities
(pre-tax) consist of:

Prior service cost (credit)
Net actuarial (gain) loss
Total

Total accumulated benefit obligation for defined benefit pension
plans

Pension Benefits

2023 2022
6.25 % 6.50 %
6.50 % 6.80 %
5.00 % 5.00 %
5.00 % 4.50 %
2029 2029
2029 2031

Other Postretirement Benefits

2023 2022 2023 2022
515 $ — 146 $ —
6 5 2 1
29 16 8 5
45 (39) 11 (16)
— 553 — 163
(32) (20) (11) (7
563 515 156 146
548 — 155 —
54 (55) 22 (2)
— 623 — 160
(32) (20) (11) 3)
570 548 166 155
7 $ 33 10 $ 9
7 3 33 10 $ 9
73 33 10 $ 9
— 3 . — 3 —
118 76 (53) (55)
118 $ 76 (53) $ (55)
534 $ 490

(a) Asaresult of the acquisition effective May 25, 2022, PPL assumed all pension and other postretirement obligations and was transferred assets to fund the
trusts of newly established plans. PPL remeasured the plan obligations using its methods and assumptions with the amount of assets transferred based on
prescribed ERISA 4044 guidance for pension and negotiated amounts to proportionately fund other postretirement benefits assumed.

The actuarial loss for pension plans in 2023 was primarily related to a change in the discount rate used to measure the benefit
obligations of those plans. For 2022, the actuarial gain was primarily related to the discount rate change from 2021 to 2022.
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As of December 31, 2022 and 2023, the fair value of plan assets exceeded both the projected benefit obligation (PBO) and the
accumulated benefit obligation (ABO).

Pre-Acquisition

Prior to the acquisition of Narragansett Electric from National Grid U.S.A. on May 25, 2022, eligible RIE employees were
provided benefits under National Grid pension and other postretirement benefit plans. The following paragraphs provide the
allocated activity from the National Grid plans for the period January 1, 2022 to May 24, 2022 and for the year ended
December 31, 2021.

During the year ended December 31, 2021, RIE made contributions of approximately $6.5 million to the Qualified Pension
Plans. No contributions were made to the other postretirement benefit plans during the year ended December 31, 2021.

The following weighted-average assumptions were used in the valuation of the benefit obligations at December 31.

Other
Postretirement
Pension Benefits Benefits

2021 2021
Discount rate 2.95 % 2.95 %
Rate of compensation increase (non-union) 4.10 % N/A
Rate of compensation increase (union) 4.05 % N/A
Weighted-average cash balance interest crediting rate 275 % N/A

The following weighted-average assumptions were used to determine the net periodic defined benefit costs for the years ended
December 31.

Pension Benefits Other Postretirement Benefits
2022 2021 2022 2021
Discount rate 335 % 3.65 % 3.35% 3.65 %
Rate of compensation increase 4.15 % 3.50 % N/A N/A
Expected return on plan assets 4.10 % 6.00 % 5.0% - 5.5% 6.5% - 7.0%
Weighted-average cash balance interest crediting cost 275 % 275 % N/A N/A

RIE selects its discount rate assumption based upon rates of return on highly rated corporate bond yields in the marketplace as
of each measurement date. Specifically, RIE uses the Aon AA Only Bond Universe Curve along with the expected future cash
flows from RIE retirement plans to determine the weighted average discount rate assumption both on analysis of historical rates
of return and forward looking analysis of risk premiums and yields. Current market conditions, such as inflation and interest
rates, are evaluated in connection with the setting of the long-term assumptions. A small premium is added for active
management of both equity and fixed income securities. The rates of return for each asset class are then weighted in accordance
with the actual asset allocation, resulting in a long-term return on asset rate for each plan.

The following table provides the assumed health care cost trend rates for the years ended December 31:

2022 2021

Health care cost trend rate assumed for next year
Pre-65 6.60 % 6.80 %
Post-65 5.00 % 5.40 %
Prescription 7.40 % 7.70 %
Rate to which the cost trend rate is assumed to decline (the ultimate trend rate) 4.50 % 4.50 %

Year that the rate reaches the ultimate trend rate
Pre-65 2031+ 2031+
Post-65 2031+ 2031+
2031+ 2031+

Prescription
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The following table provides the components of net periodic defined benefit costs (credits) for pension and other postretirement
benefit plans for the period ended:

Pension Benefits Other Postretirement Benefits
May 24, December 31, May 24, December 31,
2022 (a) 2021 2022 (a) 2021
Net periodic defined benefit costs (credits):
Service cost $ 38 9 $ 1 $ 3
Interest cost 8 20 2 6
Expected return on plan assets (11) (29) 3) ®)
Amortization of:

Actuarial (gain) loss 4 13 — —
Net periodic defined benefit costs (credits) $ 4 3 13§ — 3 1
Other Changes in Plan Assets and Benefit Obligations Recognized in
OCI and Regulatory Assets/Liabilities - Gross:

Net (gain) loss $ — 3 47) $ — 3 (38)
Amortization of:

Actuarial gain (loss) 4) (13) — —
Total recognized in OCI and regulatory assets/liabilities 4) (60) — (38)
Total recognized in net periodic defined benefit costs, OCI and regulatory
assets/liabilities $ — $ 47 $ — $ (37)

(a) Represents the pre-acquisition period from January 1, 2022 through May 24, 2022.
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Other Postretirement

Pension Benefits Benefits
May 24, May 24,
2022 (a) 2022 (a)
Change in Benefit Obligation
Benefit Obligation, beginning of period $ 654 § 215
Service cost 3 1
Interest cost 8 2
Actuarial (gain) loss (56) 37
Divestitures (b) (601) 177
Gross benefits paid (8) 4)
Benefit Obligation, end of period = —
Change in Plan Assets
Plan assets at fair value, beginning of period 649 184
Actual return on plan assets (24) (20)
Employer contributions 4 —
Divestitures (b) (621) (160)
Gross benefits paid (8) 4)
Plan assets at fair value, end of period — =
Funded Status, end of period $ — S —
Amounts recognized in the Balance Sheets consist of:
Noncurrent asset $ — 3 —
Current liability _ _
Noncurrent liability — _
Net amount recognized, end of period $ — S —
Amounts recognized in AOCI and regulatory assets/liabilities (pre-tax) consist of:
Prior service cost (credit) $ — § —
Net actuarial (gain) loss — —
Total $ — 3 —

(a) Represents the pre-acquisition period from January 1, 2022 through May 24, 2022.

(b) As aresult of the acquisition effective May 25, 2022, PPL assumed all pension and other postretirement obligations and was transferred assets to fund the
trusts of newly established plans. PPL remeasured the plan obligations using its methods and assumptions with the amount of assets transferred based on
prescribed ERISA 4044 guidance for pension and negotiated amounts to proportionately fund other postretirement benefits assumed.

Plan Assets - Pension Plans

All of PPL's qualified pension plans are invested in the PPL Services Corporation Master Trust (the Master Trust) that also
includes 401(h) accounts that are restricted for certain other postretirement benefit obligations. The investment strategy for the
Master Trust is to achieve a risk-adjusted return on a mix of assets that, in combination with PPL's funding policy, will ensure
that sufficient assets are available to provide long-term growth and liquidity for benefit payments, while also managing the
duration of the assets to complement the duration of the liabilities. The Master Trust benefits from a wide diversification of
asset types, investment fund strategies and external investment fund managers, and therefore has no significant concentration of
risk.

The investment policy of the Master Trust outlines investment objectives and defines the responsibilities of the EBPB, external
investment managers, investment advisor and trustee and custodian. The investment policy is reviewed annually by PPL's
Board of Directors.

The EBPB created a risk management framework around the trust assets and pension liabilities. This framework considers the
trust assets as being composed of three sub-portfolios: growth, immunizing and liquidity portfolios. The growth portfolio is
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comprised of investments that generate a return at a reasonable risk, including equity securities, certain debt securities and

alternative investments. The immunizing portfolio consists of debt securities, generally with long durations, and derivative
positions. The immunizing portfolio is designed to offset a portion of the change in the pension liabilities due to changes in
interest rates. The liquidity portfolio consists primarily of cash and cash equivalents.

Target allocation ranges have been developed for each portfolio based on input from external consultants with a goal of limiting
funded status volatility. The EBPB monitors the investments in each portfolio and seeks to obtain a target portfolio that
emphasizes reduction of risk of loss from market volatility. In pursuing that goal, the EBPB establishes revised guidelines from
time to time. EBPB investment guidelines as of the end of 2023 are presented below.

The asset allocation for the trust and the target allocation by portfolio at December 31 are as follows:

Percentage of trust assets Target Asset Allocation
2023 2022 2023

Growth Portfolio 54 % 55 % 55 %
Equity securities 31 % 31 %
Debt securities (a) 12 % 13 %
Alternative investments 11 % 11 %

Immunizing Portfolio 43 % 43 % 43 %
Debt securities (a) 36 % 33 %
Derivatives (b) 7 % 10 %

Liquidity Portfolio 3% 2% 2%

Total 100 % 100 % 100 %

(a) Includes commingled debt funds, which PPL treats as debt securities for asset allocation purposes.
(b) Includes posted collateral to support derivative instruments subject to counterparty risk.

The fair value of the RIE Retirement Plan assets of $570 million and $548 million at December 31, 2023 and 2022, represents a
17.3% and 16.7% undivided interest in each asset and liability of the Master Trust, which is fully disclosed below.

The fair value of net assets in the Master Trust by asset class and level within the fair value hierarchy was:

December 31, 2023 December 31, 2022
Fair Value Measurements Using Fair Value Measurements Using
Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3

PPL Services Corporation Master Trust

Cash and cash equivalents $ 226 $ 226 $ — 3 — 3 306 $ 306 $ — 3 —
Equity securities:
U.S. Equity 36 36 — — 34 34 — —
U.S. Equity fund measured at NAV (a) 542 — — — 574 — — —
International equity fund at NAV (a) 431 — — — 403 — — _
Commingled debt measured at NAV (a) 528 — — — 526 — — —

Debt securities:

U.S. Treasury and U.S. government sponsored

agency 159 159 — — 153 153 — —
Corporate 915 — 906 9 834 — 818 16
Other 14 — 13 1 14 — 14 —
Alternative investments:
Real estate measured at NAV (a) 61 — — — 60 — — —
Private equity measured at NAV (a) 105 — — — 96 — — —
Private credit partnerships measured at NAV (a) 13 — — — 6 — — —
Hedge funds measured at NAV (a) 192 — — — 194 — — —
Derivatives 93 — 93 — 8 — 8 —
PPL Services Corporation Master Trust assets, at fair
value 3315 $ 421 $§ 1,012 § 10 3,208 $ 493 $ 840 § 16
Receivables and payables, net (b) (16) 67
401(h) accounts restricted for other postretirement
benefit obligations (124) (126)
Total PPL Services Corporation Master Trust pension
assets $ 3,175 $ 3,149
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(a) Inaccordance with accounting guidance, certain investments that are measured at fair value using the net asset value per share (NAV), or its equivalent,
have not been classified in the fair value hierarchy. The fair value amounts presented in the table are intended to permit reconciliation of the fair value
hierarchy to the amounts presented in the statement of financial position.

(b) Receivables and payables, net represents amounts for investments sold/purchased but not yet settled along with interest and dividends earned but not yet
received.

A reconciliation of the Master Trust assets classified as Level 3 at December 31, 2023 is as follows:

Corporate debt
Balance at beginning of period $ 16
Actual return on plan assets:
Relating to assets still held at the reporting date 2)
Relating to assets sold during the period 4
Purchases, sales and settlements 8)
Balance at end of period $ 10
A reconciliation of the Master Trust assets classified as Level 3 at December 31, 2022 is as follows:
Corporate debt
Balance at beginning of period $ 20
Actual return on plan assets:
Relating to assets still held at the reporting date 2)
Relating to assets sold during the period 2
Purchases, sales and settlements %)
Balance at end of period $ 16

The fair value measurements of cash and cash equivalents are based on the amounts on deposit.

The market approach is used to measure fair value of equity securities. The fair value measurements of equity securities
(excluding commingled funds), which are generally classified as Level 1, are based on quoted prices in active markets. These
securities represent actively and passively managed investments that are managed against various equity indices.

Investments in commingled equity and debt funds are categorized as equity securities. Investments in commingled equity funds
include funds that invest in U.S. and international equity securities. Investments in commingled debt funds include funds that
invest in a diversified portfolio of emerging market debt obligations, as well as funds that invest in investment grade long-
duration fixed-income securities.

The fair value measurements of debt securities are generally based on evaluations that reflect observable market information,
such as actual trade information for identical securities or for similar securities, adjusted for observable differences. The fair
value of debt securities is generally measured using a market approach, including the use of pricing models, which incorporate
observable inputs. Common inputs include benchmark yields, relevant trade data, broker/dealer bid/ask prices, benchmark
securities and credit valuation adjustments. When necessary, the fair value of debt securities is measured using the income
approach, which incorporates similar observable inputs as well as payment data, future predicted cash flows, collateral
performance and new issue data. For the Master Trust, these securities represent investments in securities issued by U.S.
Treasury and U.S. government sponsored agencies; investments securitized by residential mortgages, auto loans, credit cards
and other pooled loans; investments in investment grade and non-investment grade bonds issued by U.S. companies across
several industries; investments in debt securities issued by foreign governments and corporations.

Investments in real estate represent an investment in a partnership whose purpose is to manage investments in U.S. real estate
properties diversified geographically and across major property types (e.g., office, industrial, retail, etc.). The partnership has
limitations on the amounts that may be redeemed based on available cash to fund redemptions. Additionally, the general partner
may decline to accept redemptions when necessary to avoid adverse consequences for the partnership, including legal and tax
implications, among others. The fair value of the investment is based upon a partnership unit value.

Investments in private equity represent interests in partnerships in multiple early-stage venture capital funds and private equity
fund of funds that use a number of diverse investment strategies. The partnerships have limited lives of at least 10 years, after
which liquidating distributions will be received. Prior to the end of each partnership's life, the investment cannot be redeemed
with the partnership; however, the interest may be sold to other parties, subject to the general partner's approval. Fair value is
based on an ownership interest in partners' capital to which a proportionate share of net assets is attributed.
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Investments in private credit represent pools of actively managed loans that span capital structure and borrower type. Strategies
carry different types and levels of risk. Returns from those strategies will vary in terms of yield, fees generated, loan loss rates
and the pace of principal repayment. Investments have limited lives of approximately 2-8 years. The investment cannot be
redeemed with the general partner; however, the interest may be sold to other parties, subject to the general partner’s approval.
Fair value is based on an ownership interest in partners’ capital to which a proportionate share of net assets is attributed.

At December 31, 2023, the Master Trust had unfunded commitments of $85 million that may be required during the lives of the
real estate, private equity and private credit partnerships.

Investments in hedge funds represent investments in a fund of hedge funds. Hedge funds seek a return utilizing a number of
diverse investment strategies. The strategies, when combined aim to reduce volatility and risk while attempting to deliver
positive returns under most market conditions. Major investment strategies for the fund of hedge funds include long/short
equity, tactical trading, event driven, and relative value. Shares may be redeemed with 45 days prior written notice. The fund is
subject to short term lockups and other restrictions. The fair value for the fund has been estimated using the net asset value per
share.

The fair value measurements of derivative instruments utilize various inputs that include quoted prices for similar contracts or
market-corroborated inputs. In certain instances, these instruments may be valued using models, including standard option
valuation models and standard industry models. These securities primarily represent investments in treasury futures, total return
swaps, interest rate swaps and swaptions (the option to enter into an interest rate swap), which are valued based on quoted
prices, changes in the value of the underlying exposure or on the swap details, such as swap curves, notional amount, index and
term of index, reset frequency, volatility and payer/receiver credit ratings.

Plan Assets - Other Postretirement Benefit Plans

The investment strategy with respect to other postretirement benefit obligations is to fund VEBA trusts and/or 401(h) accounts
with voluntary contributions and to invest in a tax efficient manner. Excluding the 401(h) account included in the Master Trust,
the other postretirement benefit plan is invested in a mix of assets for long-term growth with an objective of earning returns that
provide liquidity as required for benefit payments. The plan benefits from diversification of asset types, investment fund
strategies and investment fund managers and, therefore, have no significant concentration of risk. Equity securities include
investments in a global exchange-traded fund. Ownership interests in commingled funds that invest entirely in debt securities
are classified as equity securities, but treated as debt securities for asset allocation and target allocation purposes. Ownership
interests in money market funds are treated as cash and cash equivalents for asset allocation and target allocation purposes. The
asset allocation for the VEBA trusts and the target allocation, by asset class, at December 31 are detailed below.

Percentage of Plan Assets Target Asset Allocation
2023 2022 2023
Asset Class
Equity securities 47 % 45 % 46 %
Debt securities (a) 48 % 49 % 49 %
Cash and cash equivalents (b) 5% 6 % 5%
Total 100 % 100 % 100 %

(a) Includes commingled debt funds and debt securities.
(b) Includes money market funds.
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The fair value of RIE assets in the other postretirement benefit plans by asset class and level within the fair value hierarchy was:

December 31, 2023 December 31, 2022
Fair Value Measurement Using Fair Value Measurement Using
Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3

Money market funds $ 8 3 8 3 — 3 — 3 8 3 8 3 — 3 =
Equity securities:

Global equity exchange-traded fund 72 72 — — 61 61 — —

Long-term bond exchange-traded fund 74 74 — — 65 65 — —
Total VEBA trust assets, at fair value 154 § 154 § — $ — 134§ 134§ — $ —
Receivables and payables, net (a) (12) - - -
401(h) account assets (b) 24 21
Total other postretirement benefit plan assets $ 166 $ 155

(a) Receivables and payables represent amounts for investments sold/purchased but not yet settled along with interest and dividends earned but not yet
received.
(b) RIE specific interest in total Master Trust 401(h) account.

Investments in money market funds represent investments in funds that invest primarily in a diversified portfolio of investment
grade money market instruments, including, but not limited to, commercial paper, notes, repurchase agreements and other
evidences of indebtedness with a maturity not exceeding 13 months from the date of purchase. The primary objective of the
fund is a level of current income consistent with stability of principal and liquidity. Redemptions can be made daily on this
fund.

Investments in global equity exchange-traded fund represents a passively-managed pooled investment vehicle that invests in
developed market equities and is designed to track the performance of the MSCI World Index. Fair value measurements can be
obtained from a quoted price on the exchange. Redemptions can be made daily on this fund.

Investments in long-term bond exchange-traded fund represents a passively-managed pooled investment vehicle that is
designed to track the performance of the Bloomberg U.S. Long Government/Credit Float Adjusted Index, which includes all
medium and larger issues of U.S. Government, investment-grade corporate and investment-grade international dollar-
denominated bonds that have maturities of greater than 10 years. Fair value measurements can be obtained from a quoted price
on the exchange. Redemptions can be made daily on this fund.

Expected Cash Flows - Defined Benefit Plans
RIE does not plan to contribute to its pension plan in 2024.

The following benefit payments, which reflect expected future service, as appropriate, are expected to be paid by the plans and
the following federal subsidy payments are expected to be received.

Other Postretirement

Expected
Benefit Federal
Pension Payment Subsidy

2024 $ 34§ 10 $ =
2025 35 10 —
2026 36 10 —
2027 36 11 —
2028 37 11 —
2029-2033 200 54 —

Savings Plans

Substantially, all employees of RIE are eligible to participate in a deferred savings plan (401(k)). Employer contributions to the
plan were:

2023 2022 2021
RIE $ 9 % 4 S 3
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9. Commitments and Contingencies

Energy Purchase Commitments

RIE has several long-term contracts for the purchase of electric power. Substantially all of these contracts require power to be
delivered before RIE is obligated to make payment. Additionally, RIE has entered various contracts for gas delivery, storage,
and supply services. Certain of these contracts require payment of annual demand charges, which are recoverable from

customers. RIE is liable for these payments regardless of the level of service required from third-parties.

These contracts include the following commitments:

Maximum

Maturity
Contract Type Date
Electric power 2025
Gas-related Beyond 2029

RIE’s commitments under these long-term contracts subsequent to December 31, 2023 are summarized in the table below.
Total 2024 2025-2026 2027-2028 Thereafter

Energy Purchase Obligations $ 1,087 $ 425 $ 196 $ 97 $ 369

Long-term Contracts for Renewable Energy
Several of the obligations included in the table above relate to certain long-term contracts for renewable energy, including:

«  the Deepwater Wind PPA, involving a proposal for a small-scale renewable energy generation project of up to eight
offshore wind turbines with an aggregate nameplate capacity of up to 30 MW to benefit the Town of New Shoreham
and an underwater cable to Block Island, which entered into service in October 2016;

¢ the Three-State Procurement, involving six clean energy long-term contracts pursuant to the Rhode Island Long-Term
Contracting Standard (LTCS) of which 36.427 MW is currently operational and with respect to which RIE collects
2.75% remunerations in the annual payments pursuant to the LTCS; and

* the Offshore Wind Energy Procurement, pursuant to a 20-year PPA with Deep Water Wind Rev I, LLC (Revolution
Wind), with an expected nameplate capacity of 408 MW expected to be operational in 2026; this contract was
approved without remuneration but allows RIE to seek costs incurred under the agreement.

In addition, RIE is obligated under the LTCS (as amended in 2014) to annually solicit for renewable projects until 90 MW of
renewable contracting capacity has been secured. The RIPUC-approved solicitations currently in service include: (i) a 15-year
PPA with Orbit Energy Rhode Island, LLC for a 3.2 MW nameplate anaerobic digester biogas project located in Johnston,
Rhode Island, placed in service in 2017, (ii) a 15-year PPA with Black Bear Development Holdings, LLC for a 3.9 MW
nameplate run-of-river hydroelectric plant located in Orono, Maine, placed in service in 2013, (iii) a 15-year PPA with
Copenhagen Wind Farm, LLC for an 80 MW nameplate land-based wind project located in Denmark, New York, placed in
service in 2018, and (iv) a 15-year PPA with Rhode Island LFG Genco, LLC for a 32.1 MW nameplate combined cycle
combustion turbine generating facility fueled by a landfill gas project located in Johnston, Rhode Island, placed in service in
2013. On December 29, 2023, RIE filed an RFP with the RIPUC for approval under LTCS to backfill approximately 17.2 MW
of renewable contracting capacity resulting from a terminated PPA to fulfill the required 90 MW under LTCS.

In addition to the LTCS, in October 2023, RIE issued a request for proposals (RFP) for 300 MW to approximately 1,200 MW
of newly developed offshore wind energy projects, under the Affordable Clean Energy Security Act (ACES), as amended in
2022. Based on the RFP schedule, RIE anticipates beginning conditional project selection in June 2024. RIE must negotiate in
good faith to achieve a commercially reasonable contract and may file such contract with the RIPUC for approval in December
2024, unless RIE shows that the bids are unlikely to lead to a contract that meets all of the statutory and RFP requirements.

As approved by the RIPUC, RIE is allowed to pass through commodity-related/purchased power costs to customers and collect
remuneration equal to 2.75% for long-term contracts approved prior to January 1, 2022, pursuant to LTCS as amended in 2022,
and that have achieved commercial operation. For long-term contracts approved pursuant to LTCS or ACES, both as amended,
on or after January 1, 2022, RIE is entitled to financial remuneration equal to 1.0% through December 31, 2026, for those
projects that are commercially operating. For long-term contracts approved pursuant to LTCS or ACES on or after January 1,
2027, RIE is not entitled to any financial remuneration, unless otherwise granted by the RIPUC. Also, the 2022 amendments to
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LTCS and ACES added a provision, which provides that for any calendar year in which RIE’s actual return on equity exceeds
the return on equity allowed by the RIPUC in the last general rate case, the RIPUC may adjust any or all remuneration to assure
that such remuneration does not result in or contribute toward RIE earning above its allowed return for such calendar year.

Legal Matters

RIE is involved in legal proceedings, claims and litigation in the ordinary course of business. RIE cannot predict the outcome of
such matters, or whether such matters may result in material liabilities, unless otherwise noted.

Narragansett Electric Litigation

Energy Efficiency Programs Investigation

Narragansett Electric, while under the ownership of National Grid, performed an internal investigation into conduct associated
with its energy efficiency programs. On June 27, 2022, the RIPUC opened a new docket (RIPUC Docket No. 22-05-EE) to
investigate RIE’s actions and the actions of its National Grid employees during the time RIE was a National Grid USA affiliate
being provided services by National Grid USA Service Company, Inc. relating to the manipulation of the reporting of invoices
affecting the calculation of past energy efficiency shareholder incentives and the resulting impact on customers. The Rhode
Island Attorney General and National Grid USA intervened in the docket.

On January 19, 2023, the Rhode Island Division of Public Utilities and Carriers (the Division) filed a motion to dismiss RIPUC
Docket No. 22-05-EE without prejudice. As grounds for its motion, the Division stated that sufficient evidence exists in the
docket to warrant an independent summary investigation by the Division, to include an audit of RIE, pursuant to Rhode Island
General Laws Section 39-4-13. If the Division finds sufficient grounds, the Division may proceed to a formal hearing regarding
the matters under investigation pursuant to Rhode Island General Laws Sections 39-4-14 and 39-4-15. Upon the conclusion of
its investigation, the Division will provide the RIPUC with a report outlining the Division’s findings and final decision. On
January 30, 2023, the Rhode Island Attorney General filed an objection to the Division’s motion to dismiss; RIE and National
Grid each filed responses with the RIPUC requesting that any additional action taken by the RIPUC or the Division be
considered after National Grid completes its internal investigation report, which National Grid filed with the RIPUC on March
10, 2023. On February 24, 2023, the Division initiated the independent summary investigation that it had referenced in its
motion to dismiss. The RIPUC held a hearing on March 28, 2023 to hear oral arguments regarding the Division’s motion to
dismiss and subsequently denied the motion. On November 27, 2023, the Division filed testimony recommending the RIPUC
disallow a portion of the performance incentive awarded from 2012 through 2021, an amount of approximately $13 million,
including interest. On January 19, 2024, the Division and the Rhode Island Attorney General filed their respective briefs
recommending that the RIPUC assess financial penalties on the Company. The Division also recommended that the RIPUC
consider further regulatory investigations and analysis within each of the energy efficiency dockets from 2012 through 2020, to
confirm the accuracy of claimed savings and to document all conduct and actions that would trigger penalties pursuant to R.1.
Gen. Laws §§ 39-2-8 and 39-1-22. This proceeding remains open and, in parallel, the Division’s summary investigation
remains ongoing. At this time, it is not possible to predict the final outcome or determine the total amount of any additional
liabilities that may be incurred by RIE in connection with this matter or the Division’s summary investigation. RIE does not
expect this matter will have a material adverse effect on its results of operations, financial position or cash flows.

Superfund and Other Remediation

RIE is potentially responsible for investigating and remediating contamination under the federal Superfund program and similar
state programs. Actions are under way at certain sites including former coal gas manufacturing plants in Rhode Island
previously owned or operated by, or currently owned by predecessors of RIE.

Depending on the outcome of investigations at identified sites where investigations have not begun or been completed, or
developments at sites for which information is incomplete, additional costs of remediation could be incurred. RIE lacks
sufficient information about such additional sites to estimate any potential liability or range of reasonably possible losses, if
any, related to these sites. Such costs, however, are not currently expected to be significant.

The EPA is evaluating the risks associated with polycyclic aromatic hydrocarbons and naphthalene, chemical by-products of
coal gas manufacturing. As a result, individual states may establish stricter standards for water quality and soil cleanup that
could require more extensive assessment and remedial actions at former coal gas manufacturing plants. RIE cannot reasonably
estimate a range of possible losses, if any, related to these matters.
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RIE is a potentially responsible party for a share of clean-up costs at certain sites including former manufactured gas plant
(MGP) facilities formerly owned by the Blackstone Valley Gas and Electric Company and the Rhode Island gas distribution
assets of the New England Gas division of Southern Union Company and electric operations at certain RIE facilities. RIE is
currently investigating and remediating, as necessary, those MGP sites and certain other properties under agreements with
governmental agencies, the costs of which have not been and are not expected to be significant to RIE.

At December 31, 2023 and December 31, 2022, RIE had a recorded liability of $99 million and $100 million representing its
best estimate of the remaining costs of environmental remediation activities. These undiscounted costs are expected to be
incurred over approximately 30 years and generally to be subject to rate recovery. However, remediation costs for each site may
be materially higher than estimated, depending on changing technologies and regulatory standards, selected end uses for each
site, and actual environmental conditions encountered. RIE has recovered amounts from certain insurers and potentially
responsible parties, and, where appropriate, may seek additional recovery from other insurers and from other potentially
responsible parties, but it is uncertain whether, and to what extent, such efforts will be successful.

The RIPUC has approved two settlement agreements that provide for rate recovery of qualified remediation costs of certain
contaminated sites located in Rhode Island and Massachusetts. Rate-recoverable contributions for electric operations of
approximately $3 million are added annually to RIE’s Environmental Response Fund, established with RIPUC approval in
March 2000 to address such costs, along with interest and any recoveries from insurance carriers and other third-parties. In
addition, RIE recovers approximately $1 million annually for gas operations under a distribution adjustment charge in which
the qualified remediation costs are amortized over 10 years. See Note 4 for additional information on RIE's recorded
environmental regulatory assets and liabilities.

Regulatory Issues

See Note 4 for information on regulatory matters related to utility rate regulation.

Electricity - Reliability Standards

The NERC is responsible for establishing and enforcing mandatory reliability standards (Reliability Standards) regarding the
bulk electric system in North America. The FERC oversees this process and independently enforces the Reliability Standards.

The Reliability Standards have the force and effect of law and apply to certain users of the bulk electric system, including
electric utility companies, generators and marketers. Under the Federal Power Act, the FERC may assess civil penalties for
certain violations.

RIE monitors its compliance with the Reliability Standards and self-report or self-log potential violations of applicable
reliability requirements whenever identified, and submit accompanying mitigation plans, as required. The resolution of a small
number of potential violations is pending. Penalties incurred to date have not been significant. Any Regional Reliability Entity
determination concerning the resolution of violations of the Reliability Standards remains subject to the approval of the NERC
and the FERC.

In the course of implementing its programs to ensure compliance with the Reliability Standards, certain other instances of

potential non-compliance may be identified from time to time. RIE cannot predict the outcome of these matters, and an estimate
or range of possible losses cannot be determined.

Gas - Security Directives

In May and July of 2021, the Department of Homeland Security’s (DHS) Transportation Security Administration (TSA)
released two security directives applicable to certain notified owners and operators of natural gas pipeline facilities (including
local distribution companies) that the TSA has determined to be critical. RIE has not been notified by the TSA that they are
within the scope of this directive. The first security directive required notified owners/operators to implement cybersecurity
incident reporting to the DHS, designate a cybersecurity coordinator, and perform a gap assessment of current entity
cybersecurity practices against certain voluntary TSA security guidelines and report relevant results and proposed mitigation to
applicable DHS agencies. The second security directive, revised in July of 2023, requires refinement of the cybersecurity
implementation plan and the cybersecurity assessment plan.

F-42



The Narragansett Electric Company
d/b/a Rhode Island Energy

Docket No. 25-45-GE

Attachment PUC 1-3-3

Page 119 of 129

10. Related Party Transactions

Support Costs

Prior to acquisition by PPL, the affiliated service companies of NGUSA provided certain services to RIE at cost without a
markup. The service company costs are generally allocated to associated companies through a tiered approach. Costs are
directly charged to the benefited company whenever practicable. In cases where direct charging cannot be readily determined,
costs are allocated using cost/causation principles linked to the relationship of that type of service, such as number of
employees, number of customers/meters, capital expenditures, value of property owned, and total transmission and distribution
expenditures. All other costs are allocated based on a general allocator determined using a 3-point formula based on net margin,
net property, plant and equipment, and operations and maintenance expense. Charges for the years ended December 31 are put
forth in the table below.

Subsequent to the acquisition, PPL Services provides RIE and other PPL subsidiaries with administrative, management and
support services. The costs of directly assignable and attributable services are charged to the respective recipients as direct
support costs. General costs that cannot be directly attributed to a specific entity are allocated and charged to the respective
recipients as indirect support costs. PPL Services uses a three-factor methodology that includes the applicable recipients'
invested capital, operation and maintenance expenses and number of employees to allocate indirect costs. PPL Services may
also use a ratio of overall direct and indirect costs or a weighted average cost ratio. PPL Services charged the following
amounts for the years ended December 31, including amounts applied to accounts that are further distributed between capital
and expense on the books of RIE, based on methods that are believed to be reasonable.

2023 2022 2021
PPL Services to RIE $ 70 $ 40 $ =
Pre-acquisition costs from NGUSA — 118 301

Intercompany Borrowings

RIE maintains a $450 million revolving line of credit with CEP Reserves. At December 31, 2023, RIE had borrowings
outstanding of $407 million. This balance is reflected in "Short-term debt with affiliates" on the RIE Balance Sheets. The
interest rates on borrowings are equal to one-month SOFR plus a spread.

11. Other Income (Expense) - net

The components of "Other Income (Expense) - net" for the years ended December 31, were:

2023 2022 2021
Defined benefit plans - non-service credits (Note 8) $ — 15 $ )
Interest income 13 2 4
AFUDC - equity component 8 7 6
Charitable contributions — — 1)
Miscellaneous 2 (16) (12)
Other Income (Expense) - net $ 19 § 8 S Q)

12. Fair Value Measurements

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between
market participants at the measurement date (an exit price). A market approach (generally, data from market transactions), an
income approach (generally, present value techniques and option-pricing models), and/or a cost approach (generally,
replacement cost) are used to measure the fair value of an asset or liability, as appropriate. These valuation approaches
incorporate inputs such as observable, independent market data and/or unobservable data that management believes are
predicated on the assumptions market participants would use to price an asset or liability. These inputs may incorporate, as
applicable, certain risks such as nonperformance risk, which includes credit risk. The fair value of a group of financial assets
and liabilities is measured on a net basis. See Note 1 for information on the levels in the fair value hierarchy.
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Recurring Fair Value Measurements

The assets and liabilities measured at fair value were:

December 31, 2023 December 31, 2022
Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3
Assets
Cash and cash equivalents $ 8 3 8 8 — 3 — 2 2 3 — —
Price risk management assets (a):

Gas contracts 1 — 1 — 25 — 25 —
Total assets $ 9 3 8 $ 1 $ — 3 27 $ 2 $ 25 $ —
Liabilities

Price risk management liabilities (a):
Gas contracts 60 — 41 19 66 — 10 56
Total price risk management liabilities $ 60 $ — $ 41 $ 19 $ 66 $ — S 10 $ 56

(a) Current portion is included in "Other current assets" and "Other current liabilities" and noncurrent portion is included in "Other noncurrent assets" and
"Other noncurrent liabilities" on the Balance Sheets.

Price Risk Management Assets/Liabilities

Gas Contracts

To manage gas commodity price risk associated with natural gas purchases, RIE utilizes over-the-counter (OTC) gas swaps
contracts with pricing inputs obtained from the New York Mercantile Exchange (NYMEX) and the Intercontinental Exchange
(ICE), except in cases where the ICE publishes seasonal averages or where there were no transactions within the last seven
days. RIE may utilize discounting based on quoted interest rate curves, including consideration of non-performance risk, and
may include a liquidity reserve calculated based on bid/ask spread. Substantially all of these price curves are observable in the
marketplace throughout at least 95% of the remaining contractual quantity, or they could be constructed from market
observable curves with correlation coefficients of 95% or higher. These contracts are classified as Level 2.

RIE also utilizes gas option and purchase and capacity transactions, which are valued based on internally developed models.
Industry-standard valuation techniques, such as the Black-Scholes pricing model, are used for valuing such instruments. For
valuations that include both observable and unobservable inputs, if the unobservable input is determined to be significant to the
overall inputs, the entire valuation is classified as Level 3. This includes derivative instruments valued using indicative price
quotations whose contract tenure extends into unobservable periods. In instances where observable data is unavailable,
consideration is given to the assumptions that market participants would use in valuing the asset or liability. This includes
assumptions about market risks such as liquidity, volatility, and contract duration. Such instruments are classified as Level 3 as
the model inputs generally are not observable. RIE considers non-performance risk and liquidity risk in the valuation of
derivative instruments classified as Level 2 and Level 3.

The significant unobservable inputs used in the fair value measurement of the gas derivative instruments are implied volatility

and gas forward curves. A relative change in commodity price at various locations underlying the open positions can result in
significantly different fair value estimates.

Financial Instruments Not Recorded at Fair Value
The carrying amounts of other current financial instruments (except for long-term debt due within one year) and long-term debt
(including long-term debt due within one year) are not recorded at fair value on the Balance Sheets. The other current financial

instruments approximate fair values because of their short-term nature and long-term debt is classified as Level 2 and is net of
debt issuance costs.

13. Derivative Instruments and Hedging Activities

Risk Management Objectives
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RIE has a risk management policy approved by the Board of Directors to manage market risk associated with commodities,
interest rates on debt issuances (including price, liquidity and volumetric risk) and credit risk (including non-performance risk
and payment default risk). The Risk Management Committee, comprised of senior management and chaired by the Senior
Director-Risk Management, 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,
verification of risk and transaction limits, value-at-risk analyses (VaR, a statistical model that attempts to estimate the value of
potential loss over a given holding period under normal market conditions at a given confidence level) and the coordination and
reporting of the Enterprise Risk Management program.

Market Risk

Market risk includes the potential loss that may be incurred as a result of price changes associated with a particular financial or
commodity instrument as well as market liquidity and volumetric risks. Forward contracts, futures contracts, options, swaps and
structured transactions are utilized as part of risk management strategies to minimize unanticipated fluctuations in earnings
caused by changes in commodity prices and interest rates. Many of these contracts meet the definition of a derivative. All
derivatives are recognized on the Balance Sheets at their fair value, unless NPNS is elected.

The following summarizes the market risks that affect RIE.
Interest Rate Risk

» RIE is exposed to interest rate risk associated with forecasted fixed-rate debt issuances. RIE may utilize interest rate swaps
to hedge changes in benchmark interest rates, when appropriate, in connection with future debt issuances.

» RIE is exposed to interest rate risk associated with debt securities and derivatives held by defined benefit plans. This risk is
significantly mitigated to the extent that the plans are sponsored at, or sponsored on behalf of, the regulated utilities due to
the recovery methods in place.

Commodity Price Risk

RIE is exposed to commodity price risk through its subsidiaries as described below.

»  RIE utilizes derivative instruments pursuant to its RIPUC-approved plan to manage commodity price risk associated with
its natural gas purchases. RIE's commodity price risk management strategy is to reduce fluctuations in firm gas sales prices
to its customers. RIE's costs associated with derivatives instruments are recoverable through its RIPUC- approved cost
recovery mechanisms. RIE is required to purchase electricity to fulfill its obligation to provide Last Resort Service (LRS).
Potential commodity price risk is mitigated through its RIPUC-approved cost recovery mechanisms and full requirements
service agreements to serve LRS customers, which transfer the risk to energy suppliers. RIE is required to contract through
long-term agreements for clean energy supply under the Rhode Island Renewable Energy Growth program and Long-term
Clean Energy Standard. Potential commodity price risk is mitigated through its RIPUC-approved cost recovery
mechanisms, which true-up cost differences between contract prices and market prices.

Volumetric Risk

Volumetric risk is the risk related to the changes in volume of retail sales due to weather, economic conditions or other factors.
RIE is exposed to volumetric risk, which is significantly mitigated by regulatory mechanisms. RIE's electric and gas
distribution rates both have a revenue decoupling mechanism, which allows for annual adjustments to RIE's delivery rates.

Equity Securities Price Risk

RIE is exposed to equity securities price risk associated with the fair value of the defined benefit plans' assets. This risk is
significantly mitigated due to the recovery methods in place.

Credit Risk

Credit risk is the potential loss that may be incurred due to a counterparty's non-performance.
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RIE is exposed to credit risk from "in-the-money" transactions with counterparties, as well as additional credit risk through
certain of its subsidiaries, as discussed below.

In the event a supplier of RIE defaults on its contractual obligation, RIE would need to seek replacement power or replacement
fuel in the market. In general, subject to regulatory review or other processes, appropriate incremental costs incurred by these
entities would be recoverable from customers through applicable rate mechanisms, thereby mitigating the financial risk for
these entities.

RIE has credit policies in place to manage credit risk, including the use of an established credit approval process, daily
monitoring of counterparty positions and the use of master netting agreements or provisions. These agreements generally
include credit mitigation provisions, such as margin, prepayment or collateral requirements. RIE may request additional credit
assurance, in certain circumstances, in the event that the counterparties' credit ratings fall below investment grade, their tangible
net worth falls below specified percentages or their exposures exceed an established credit limit.

Master Netting Arrangements

Net derivative positions on the balance sheets are not offset against the right to reclaim cash collateral (a receivable) or the
obligation to return cash collateral (a payable) under master netting arrangements.

RIE had no cash collateral posted under master netting arrangements at December 31, 2023 and $4 million cash collateral
posted under master netting arrangements at December 31, 2022.

RIE had no obligation to return cash collateral under master netting arrangements at December 31, 2023 and 2022.

See "Offsetting Derivative Instruments" below for a summary of derivative positions presented in the balance sheets where a
right of setoff exists under these arrangements.

Interest Rate Risk

RIE issue debt to finance their operations, which exposes them to interest rate risk. A variety of financial derivative instruments
are utilized to adjust the mix of fixed and floating interest rates in their debt portfolios, adjust the duration of the debt portfolios
and lock in benchmark interest rates in anticipation of future financing, when appropriate. Risk limits under RIE's risk
management program are designed to balance risk exposure to volatility in interest expense and changes in the fair value of the
debt portfolio due to changes in benchmark interest rates. In addition, the interest rate risk is potentially mitigated as a result of
the existing regulatory framework or the timing of rate cases.

Cash Flow Hedges

Interest rate risks include exposure to adverse interest rate movements for outstanding variable rate debt and for future
anticipated financings. Financial interest rate swap contracts that qualify as cash flow hedges may be entered into to hedge
floating interest rate risk associated with both existing and anticipated debt issuances. RIE had no such contracts at December
31,2023.

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 period and any amounts previously recorded in AOCI are reclassified into earnings once it is
determined that the hedged transaction is not probable of occurring.

For 2023, 2022 and 2021, RIE had no cash flow hedges reclassified into earnings associated with discontinued cash flow
hedges.

At December 31, 2023, RIE had no accumulated net unrecognized after-tax gains (losses) on qualifying derivatives expected to
be reclassified into earnings during the next 12 months. Amounts are reclassified as the hedged interest expense is recorded.
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RIE enters into financial and physical derivative contracts that economically hedge natural gas purchases. Realized gains and
losses from the derivatives are recoverable through regulated rates, therefore subsequent changes in fair value are included in
regulatory assets or liabilities until they are realized as purchased gas. Realized gains and losses are recognized in "Energy
Purchases" on the Statements of Income upon settlement of the contracts. At December 31, 2023, RIE held contracts with

notional volumes of 48 Bcf that range in maturity from 2024 through 2025.

Accounting and Reporting

All derivative instruments are recorded at fair value on the Balance Sheet as an asset or liability unless the NPNS is elected. See
Note 4 for amounts recorded in regulatory assets and regulatory liabilities at December 31, 2022 and 2021.

See Note 1 for additional information on accounting policies related to derivative instruments.

The following table presents the fair value and location of derivative instruments recorded on the Balance Sheets:

December 31, 2023 December 31, 2022
Derivatives not Derivatives not
designated designated
as hedging instruments as hedging instruments
Assets Liabilities Assets Liabilities
Current:
Price Risk Management
Assets/Liabilities (a):
Gas contracts $ 1 $ 51 20 $ 62
Total current 1 51 20 62
Noncurrent:
Price Risk Management
Assets/Liabilities (a):
Gas contracts — 9 5 4
Total noncurrent — 5 4
Total derivatives $ 1 8 60 25§ 66

(a) Noncurrent portion is included in "Other noncurrent assets" and "Other noncurrent liabilities" on the Balance Sheets.

The following tables present the pre-tax effect of derivative instruments recognized in income or regulatory assets and

regulatory liabilities:
Derivatives Not Designated as Location of Gain (Loss) Recognized in
Hedging Instruments Income on Derivative 2023 2022 2021
Gas contracts Energy Purchases $ (19) $ 67 $ 22
Other income (expense) - net (1) — —
Total $ (20) § 67 $ 22
Derivatives Not Designated as Location of Gain (Loss) Recognized as
Hedging Instruments Regulatory Liabilities/Assets 2023 2022 2021
Gas contracts Regulatory assets - current $ 9 $ 41 $ (16)
Regulatory assets - noncurrent (8) — —
Total $ 1 S 41 $ (16)

Offsetting Derivative Instruments

RIE has master netting arrangements in place and also enter into agreements pursuant to which they purchase or sell certain
energy and other products. Under the agreements, upon termination of the agreement as a result of a default or other termination
event, the non-defaulting party typically would have a right to set off amounts owed under the agreement against any other
obligations arising between the two parties (whether under the agreement or not), whether matured or contingent and

irrespective of the currency, place of payment or place of booking of the obligation.

F-47



The Narragansett Electric Company
d/b/a Rhode Island Energy
Docket No. 25-45-GE
Attachment PUC 1-3-3
Page 124 of 129
RIE has elected not to offset derivative assets and liabilities and not to offset net derivative positions against the right to reclaim
cash collateral pledged (an asset) or the obligation to return cash collateral received (a liability) under derivatives agreements.
The table below summarizes the derivative positions presented in the balance sheets where a right of setoff exists under these
arrangements and related cash collateral received or pledged.

Assets Liabilities
Eligible for Offset Eligible for Offset
Cash Cash
Derivative Collateral Derivative Collateral
Gross Instruments Received Net Gross Instruments Pledged Net

December 31, 2023

Derivatives

RIE $ 1 3 — 3 — $ 1 3 60 $ — § — 3 60
December 31, 2022

Derivatives

RIE $ 25§ 20 § — 5§ 66 $ 62 $ — $ 4

Credit Risk-Related Contingent Features

Certain derivative contracts contain credit risk-related contingent features which, when in a net liability position, would permit
the counterparties to require the transfer of additional collateral upon a decrease in the credit ratings of RIE. Most of these
features would require the transfer of additional collateral or permit the counterparty to terminate the contract if the applicable
credit rating were to fall below investment grade. Some of these features also would allow the counterparty to require additional
collateral upon each downgrade in credit rating at levels that remain above investment grade. In either case, if the applicable
credit rating were to fall below investment grade, and assuming no assignment to an investment grade affiliate were allowed,
most of these credit contingent features require either immediate payment of the net liability as a termination payment or
immediate and ongoing full collateralization on derivative instruments in net liability positions.

Additionally, certain derivative contracts contain credit risk-related contingent features that require adequate assurance of
performance be provided if the other party has reasonable concerns regarding the performance of RIE's obligations under the
contracts. 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" features.

At December 31, 2023, derivative contracts in a net liability position that contain credit risk-related contingent features was $35

million. The aggregate fair value of additional collateral requirements in the event of a credit downgrade below investment
grade was $36 million.

14. Goodwill and Other Intangible Assets

Goodwill

Goodwill for RIE was $725 million at December 31, 2023 and 2022. There were no accumulated impairment losses related to
goodwill.

Other Intangible Assets
The gross carrying amount of other intangibles consists of renewable energy credits of $15 million at December 31, 2023 and
$14 million at December 31, 2022. Renewable energy credits are expensed when consumed or sold; therefore, there is no

accumulated amortization.

Current intangible assets are included in "Other current assets" and long-term intangible assets are included in "Other
noncurrent assets" on the Balance Sheets.
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RIE’s ARO liabilities are related to gas mains and PCBs. The PCBs are in gas distribution equipment, consisting mainly of gas

pipes and meters, and electrical transmission and distribution equipment.

The changes in the carrying amounts of AROs were as follows:

ARO at beginning of period

Changes in estimated timing or cost

ARO at end of period

16. Accumulated Other Comprehensive Income (Loss)

The after-tax changes in AOCI by component for the years ended December 31 were as follows:

RIE

December 31, 2020

Amounts arising during the year
Reclassifications from AOCI
Net OCI during the year
December 31, 2021

Amounts arising during the year
Reclassifications from AOCI
Net OCI during the year
December 31, 2022

Amounts arising during the year
Reclassifications from AOCI
Net OCI during the year
December 31, 2023

2023 2022
$ 9 $ 10
(1) (1)
s 8 S 9
Defined
benefit plans
Unrealized
gains (losses)
on Actuarial
qualifying gain
derivatives (loss) Total

$ 3) $ 1) $ (@)
— 1 1
— 1 1
$ 3 8 = 3
2 — 2
2 — 2
$ @ 8 — 8 @
— 1 1
— 1 1
$ @ 8 1 3 —

The following table presents RIE's gains (losses) and related income taxes for reclassifications from AOCI for the years ended
December 31, 2023, 2022 and 2021. The defined benefit plan components of AOCI are not reflected in their entirety in the
statement of income; rather, they are included in the computation of net periodic defined benefit costs (credits) and subject to

capitalization. See Note 8 for additional information.
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Affected Line Item on the
Details about AOCI 2023 2022 2021 Statements of Income

Qualifying derivatives

Unrealized gains on hedges $ — 3 3 8 =
Total Pre-tax — 3 _
Income Taxes — (1) —
Total After-tax — 2 _
Defined benefit plans

Prior service costs — — _
Net actuarial loss (1) _ _
Total Pre-tax (1) _ _
Income Taxes — _ .
Total After-tax (1) — _
Total reclassifications during the year $ @ s 2 8 =

17. New Accounting Guidance Pending Adoption

Improvements to Income Tax Disclosures

In December 2023, the FASB issued ASU 2023-09 which requires all entities that are subject to Topic 740 (Income Taxes) to
provide additional income tax disclosures including information on income taxes paid. For entities other than public business
entities, ASU 2023-09 requires qualitative disclosure about specific categories of reconciling items and individual jurisdictions
that result in a significant difference between the statutory tax rate and the effective tax rate.

For entities other than public business entities, this guidance will be applied on a prospective basis. Retrospective application is
permitted. This guidance will be effective for annual periods beginning after December 15, 2025. Early adoption is permitted

for annual financial statements that have not yet been issued or made available for issuance.

RIE is currently assessing the impact of adopting this guidance.

18. Subsequent Events

RIE has evaluated subsequent events and transactions through February 16, 2024, the date of issuance of these financial
statements, and concluded that other than those matters already disclosed, there were no events or transactions that require
adjustment to, or disclosure in, the financial statements as of and for the year ended December 31, 2023.
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GLOSSARY OF TERMS AND ABBREVIATIONS

401(h) account(s) - a sub-account established within a qualified pension trust to provide for the payment of retiree medical
costs.

AFUDC - allowance for funds used during construction. The cost of equity and debt funds used to finance construction projects
of regulated businesses, which is capitalized as part of construction costs.

AOCI - accumulated other comprehensive income or loss.

ARQO - asset retirement obligation.

CEP Reserves - CEP Reserves, Inc., a cash management subsidiary of PPL that maintains cash reserves for the balance sheet
management of PPL and certain subsidiaries

CCR(s) - coal combustion residual(s). CCRs include fly ash, bottom ash and sulfur dioxide scrubber wastes.
COVID-19 - the disease caused by the coronavirus identified in 2019 that caused a global pandemic.

EBPB - Employee Benefit Plan Board. The administrator of PPL's U.S. qualified retirement plans, which is charged with the
fiduciary responsibility to oversee and manage those plans and the investments associated with those plans.

EPA - Environmental Protection Agency, a U.S. government agency.

FERC - Federal Energy Regulatory Commission, the U.S. federal agency that regulates, among other things, interstate
transmission and wholesale sales of electricity, hydroelectric power projects and related matters.

GAAP - Generally Accepted Accounting Principles in the U.S.

ISO - Independent System Operator.

kWh - kilowatt hour, basic unit of electrical energy.

Mcf - one thousand cubic feet, a unit of measure for natural gas.

NGUSA - National Grid U.S., an indirectly owned subsidiary of National Grid, Plc.

MW - megawatt, one thousand kilowatts.

Narragansett Electric - The Narragansett Electric Company, an entity that serves electric and natural gas customers in
Rhode Island. On May 25, 2022, PPL and its subsidiary, PPL Rhode Island Holdings announced the completion of the
acquisition of Narragansett Electric, which will continue to provide services under the name Rhode Island Energy.

NEP - New England Power Company, a National Grid U.S. affiliate.

NERC - North American Electric Reliability Corporation.

NPNS - the normal purchases and normal sales exception as permitted by derivative accounting rules. Derivatives that qualify
for this exception may receive accrual accounting treatment.

OCI - other comprehensive income or loss.

PCB - Polychlorinated biphenyls — A group of man-made chemicals that were commercially manufactured from 1929 until
production banned in 1979. They have a range of toxicity and vary in consistency from an oil to a waxy solid. Due to their non-
flammability, chemical stability, high boiling point, and electrical insulation properties, they were used in industrial and
commercial applications including electrical equipment, plasticizers, and pigments.
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PP&E - property, plant and equipment.
PPA(s) - power purchase agreement(s).
PPL - PPL Corporation, the ultimate parent holding company of RIE and other subsidiaries.

PPL Rhode Island Holdings - PPL Rhode Island Holdings, LLC, a subsidiary of PPL Energy Holdings formed for the
purpose of acquiring Narragansett Electric to which certain interests of PPL Energy Holdings in the Narragansett SPA were
assigned.

PPL Services - PPL Services Corporation, a subsidiary of PPL that provides administrative, management and support
services to PPL and its subsidiaries.

RIE - Rhode Island Energy, the name under which Narragansett Electric will continue to provide services subsequent to its
acquisition by PPL and its subsidiary, PPL Rhode Island Holdings on May 25, 2022.

RIPUC - Rhode Island Public Utilities Commission, a three-member quasi-judicial tribunal with jurisdiction, powers, and
duties to implement and enforce the standards of conduct under R.I. Gen. Laws § 39-1-27.6 and to hold investigations and
hearings involving the rates, tariffs, tolls, and charges, and the sufficiency and reasonableness of facilities and accommodations
of public utilities.

Rhode Island Division of Public Utilities and Carriers - the Rhode Island Division of Public Utilities and Carriers,
which is headed by an Administrator who is not a Commissioner of the RIPUC, exercises the jurisdiction, supervision, power,

and duties not specifically assigned to the RIPUC.

SOFR - Secured Overnight Financing Rate, a broad measure of the cost of borrowing cash overnight collateralized by Treasury
securities.

Superfund - federal environmental statute that addresses remediation of contaminated sites; states also have similar statutes.
TCJA - Tax Cuts and Jobs Act. Comprehensive U.S. federal tax legislation enacted on December 22, 2017.

VEBA - Voluntary Employee Beneficiary Association. A tax-exempt trust under the Internal Revenue Code Section 501 (¢)(9)
used by employers to fund and pay eligible medical, life and similar benefits.
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The Narragansett Electric Company
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