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DEFINED TERMS

The following is a list of frequently used abbrdigas or acronyms that are found in this Form 10-Q:

2014 Form 10-K

AES

AES U.S. Investments
ARO

ASC

ASU

CAA

CCR

CDPQ

Credit Agreement

CWA

Defined Benefit Pension Plan
DSM

EPA

ERISA

FAC

FASB

FERC

Financial Statements

GAAP
IPALCO
IPL
IURC
kWh
MATS
MW
MISO
NOV
NPDES
Pension Plans

PSD

SEC

Service Company
U.S. SBU

IPALCO’s Annual Report on Form 10 the year ended December 31,
2014, as amended
The AES Corporation
AES U.S. Investments, Inc.
Asset Retirement Obligations
Accounting Standards Codification
Accounting Standards Update
U.S. Clean Air Act
Coal Combustion Residuals
CDP Infrastructure Fund GP, a wholly-ownedsglibry of La Caisse de
dépdt et placement du Québec
$250,000,000 Revolving Credit R#es Amended and Restated Credit
Agreement by and among Indianapolis Power & Lighimpany, the
Lenders Party thereto, PNC Bank, National Assamatas Administrative
Agent, PNC Capital Markets LLC, as Sole Bookrurared Sole Lead
Arranger, Fifth Third Bank, as Syndication Agendd@MO Harris Bank
N.A., as Documentation Agent, Dated as of May @,420
U.S. Clean Water Act
Employees’ Retirenfdan of Indianapolis Power & Light Company
Demand Side Management
U.S. Environmental Protection Agency
Employee Retirement Income Security Act 0749
Fuel Adjustment Clause
Financial Accounting Standards Board
Federal Energy Regulatory Commission
Unaudited Condensed Consetidédhancial Statements of IPALGO
“Item 1. Financial Statementdhcluded in Part | — Financial Information
of this Form 10-Q
Generally accepted accounting principles althnited States
IPALCO Enterprises, Inc.
Indianapolis Power & Light Company
Indiana Utility Regulatory Commission
Kilowatt hours
Mercury and Air Toxics Standards
Megawatts
Midcontinent Independent System Operator, Inc.
Notice of Violation
National Pollutant Discharge Elimination &yst
Employees’ Retirement Plan of IngialimPower & Light Company and
Supplemental Retirement Plan of Indianapolis Pagveight Company
Prevention of Significant Deterioration
Securities and Exchange Commission
AES U.S. Services, LLC
AES U.S. Strategic Business Unit




FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q includé&sward-looking statementsivithin the meaning of the Private
Securities Litigation Reform Act of 1995 includirig,particular, the statements about our planategies and
prospects under the headititem 2. Management's Discussion and Analysis ofdficial Condition and Results of
Operations”in Part | — Financial Information of this Form @QD-Forward-looking statements involve many risks
and uncertainties and express an expectation @fl@ld contain a projection, plan or assumptiotinwegard to,
among other things, our future revenues, incomgerses or capital structure. Such statements wfefatvents or
performance are not guarantees of future performand involve estimates, assumptions and uncees.ifthe
words “could,” “may,” “predict,” “anticipate,” “wold,” “believe,” “estimate,” “expect,” “forecast,"groject,”
“objective,” “intend,” “continue,” “should,” “plarf,and similar expressions, or the negatives the@ef intended to
identify forward-looking statements unless the eahtequires otherwise.

Some important factors that could cause our acasallts or outcomes to differ materially from thakscussed in
the forward-looking statements include, but arelimated to:

= fluctuations in customer growth and demand;

= impacts of weather on retail sales and wholesategr

= impacts of renewable energy generation, naturapgass and other market factors on wholesale grice

= weather-related damage to our electrical system;

= fuel, commodity and other input costs;

= generating unit availability and capacity;

= transmission and distribution system reliabilitglarapacity;

= purchased power costs and availability;

= availability and price of capacity;

= regulatory action, including, but not limited tbgtreview of our basic rates and charges by theJUR

= federal and state legislation and regulations;

= changes in our credit ratings or the credit ratioig8ES;

= fluctuations in the value of pension plan assésfdations in pension plan expenses and our wldlit
fund defined benefit pension and other post-retmenplans;

= changes in financial or regulatory accounting petic

= environmental matters, including costs of compleangth current and future environmental laws and
requirements;

= interest rates, inflation rates and other costsagpftal;

= the availability of capital;

= the ability of subsidiaries to pay dividends ortdlmitions to IPALCO;

= level of creditworthiness of counterparties to cacts and transactions;

= labor strikes or other workforce factors, includithg ability to attract and retain key personnel;

= facility or equipment maintenance, repairs andtedpixpenditures;

= significant delays or unanticipated cost increass®ciated with large construction projects;

= the availability and cost of funds to finance wakicapital and capital needs, particularly duriegqds
when the time lag between incurring costs and regois long and the costs are material;

= |ocal economic conditions;

= catastrophic events such as fires, explosions retbecks, terrorist acts, acts of war, pandeméngsy or
natural or man-made disasters such as floodsgeemitks, tornadoes, severe winds, ice or snow storms
droughts, or other similar occurrences;

= costs and effects of legal and administrative pedo®gs, audits, settlements, investigations anidheland
the ultimate disposition of litigation;

= industry restructuring, deregulation and compatitio

= issues related to our participation in the MIS@Juding the cost associated with membership, afioca
of costs, the recovery of costs incurred, and igleaf default of other MISO participants;

= changes in tax laws and the effects of our strage@i reduce tax payments;

= the use of derivative contracts;

= product development, technology changes, and clsangeices of products and technologies; and

= other factors listed or discussed ltet 1A. Risk Factofsand/or ‘item 7. Management’s Discussion and
Analysis of Financial Condition and Results of Ggiems’ as described in IPALCO’s 2014 Form 10-K.




Most of these factors affect us through our codstéid subsidiary IPL. All such factors are difficta predict,
contain uncertainties that may materially affectiatresults and many are beyond our control. Eixaspequired
by the federal securities laws, we undertake n@atibn to publicly update or review any forwardaking
information, whether as a result of new informatifuture events or otherwise. If one or more forviroking
statements are updated, no inference should bendret additional updates will be made with respe¢hose or
other forward-looking statements.



PART | — FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

IPALCO ENTERPRISES, INC. and SUBSIDIARIES
Unaudited Condensed Consolidated Statements of Ino®
(In Thousands)

Three Months Ended,

March 31,
2015 2014
UTILITY OPERATING REVENUES $ 332,201 $ 355,303
UTILITY OPERATING EXPENSES:
Operation:
Fuel 85,432 104,098
Other operating expenses 54,976 62,119
Power purchased 42,576 37,748
Maintenance 31,282 31,973
Depreciation and amortization 46,445 46,055
Taxes other than income taxes 12,933 12,208
Income taxes - net 18,201 16,559
Total utility operating expenses 291,845 310,760
UTILITY OPERATING INCOME 40,356 44,543
OTHER INCOME AND (DEDUCTIONS):
Allowance for equity funds used during construction 3,218 1,613
Miscellaneous income and (deductions) - net (626) (975)
Income tax benefit applicable to nonoperating ineom 6,024 5,754
Total other income and (deductions) - net 8,616 6,392
INTEREST AND OTHER CHARGES:
Interest on long-term debt 27,646 26,440
Other interest 449 453
Allowance for borrowed funds used during constiutti (2,666) (983)
Amortization of redemption premiums and expense it 1,334 1,319
Total interest and other charges - net 26,763 27,229
NET INCOME 22,209 23,706
LESS: PREFERRED DIVIDENDS OF SUBSIDIARY 803 803
NET INCOME APPLICABLE TO COMMON STOCK $ 21,406 $ 22,903

See notes to unaudited condensed consolidateccfalatatements.



IPALCO ENTERPRISES, INC. and SUBSIDIARIES
Unaudited Condensed Consolidated Balance She

(In Thousands)

March 31, December 31
201¢
ASSETS
UTILITY PLANT:
Utility plant in service 4,811,311 $ 4,658,023
Less accumulated depreciation 2,250,104 2,264,606
Utility plant in service - net 2,561,207 2,393,417
Construction work in progress 369,602 447,399
Spare parts inventory 14,629 14,816
Property held for future use 1,002 1,002
Utility plant - net 2,946,440 2,856,634
OTHER ASSETS:
Nonutility property - at cost, less accumulategmrtciation 521 522
Other long-term assets 6,313 6,221
Other assets - net 6,834 6,743
CURRENT ASSETS:
Cash and cash equivalents 29,258 26,933
Accounts receivable and unbilled revenue (lelssvaince
for doubtful accounts of $3,086 and $2,076peetively) 138,861 139,709
Fuel inventories - at average cost 55,370 47,550
Materials and supplies - at average cost 61,266 60,185
Deferred tax asset - current 49,216 61,782
Regulatory assets 91 93
Prepayments and other current assets 23,711 23,161
Total current assets 357,773 359,413
DEFERRED DEBITS:
Regulatory assets 421,557 419,193
Miscellaneous 26,772 25,835
Total deferred debits 448,329 445,028
TOTAL 3,759,376 $ 3,667,818
CAPITALIZATION AND LIABILITIES
CAPITALIZATION:
Common shareholders' equity:
Paid in capital 168,733 $ 168,610
Accumulated deficit (14,180) (17,339)
Total common shareholders' equity 154,553 151,271
Cumulative preferred stock of subsidiary 59,784 59,784
Long-term debt 1,819,427 1,951,013
Total capitalization 2,033,764 2,162,068
CURRENT LIABILITIES:
Short-term and current portion of long-term dgite 4) 243,850 50,000
Accounts payable 134,105 110,623
Accrued expenses 22,864 25,187
Accrued real estate and personal property taxes 24,243 19,177
Regulatory liabilities 25,942 27,943
Accrued interest 49,380 30,726
Customer deposits 28,664 28,337
Other current liabilities 13,334 12,881
Total current liabilities 542,382 304,874
DEFERRED CREDITS AND OTHER LONG -TERM LIABILITIES:
Regulatory liabilities 618,206 610,917
Deferred income taxes - net 422,356 421,127
Non-current income tax liability 7,053 7,042
Unamortized investment tax credit 4,899 5,229
Accrued pension and other postretirement benefits 69,885 96,464
Asset retirement obligations 59,826 59,098
Miscellaneous 1,005 999
Total deferred credits and other long-terbilities 1,183,230 1,200,876
COMMITMENTS AND CONTINGENCIES (Note 6)
TOTAL 3,759,376 $ 3,667,818

See notes to unaudited condensed consolidateccfalatatement



IPALCO ENTERPRISES, INC. and SUBSIDIARIES

Unaudited Condensed Consolidated Statements of Cagltows

(In Thousands)

Three Months Ended,

March 31,
201t 201/
CASH FLOWS FROM OPERATIONS:
Net income $ 22,209 $ 23,706
Adjustments to reconcile net income to net cashiged by operating activities:
Depreciation and amortization 48,524 46,302
(Deferral) amortization of regulatory assets (1,008) 808
Amortization of debt premium 264 232
Deferred income taxes and investment tax cesdjitstments - net 12,177 880
Allowance for equity funds used during constiart (3,152) (1,552)
Change in certain assets and liabilities:
Accounts receivable 848 (6,262)
Fuel, materials and supplies (8,900) 10,860
Income taxes receivable or payable - 9,925
Financial transmission rights 4,921 2,931
Accounts payable and accrued expenses 10,299 (3,029)
Accrued real estate and personal property taxes 5,066 4,299
Accrued interest 18,654 17,484
Pension and other postretirement benefit exggens (26,579) (54,862)
Short-term and long-term regulatory assetsliahdities (2,233) (13,587)
Prepaids and other current assets (5,445) (8,955)
Other - net 331 220
Net cash provided by operating activi 75,97¢ 29,40(
CASH FLOWS FROM INVESTING ACTIVITIES:
Capital expenditures - utility (112,960) (41,153)
Project development costs (1,183) (1,209)
Cost of removal, net of salvage (1,811) (843)
Other (50) (51)
Net cash used iinvesting activitie (116,004 (43,256
CASH FLOWS FROM FINANCING ACTIVITIES:
Short-term debt borrowings 77,000 80,000
Short-term debt repayments (15,000) (20,000)
Dividends on common stock (18,247) (19,800)
Issuance of common stock 2 -
Preferred dividends of subsidiary (803) (803)
Retention payments on capital expenditure (397) -
Other (202) (22)
Net cash provided by financing activit 42,353 39,376
Net change in casand cash equivalents 2,325 25,520
Cash and cash equivalents at beginning of p 26,93 19,06°
Cash and cash equivalents at end of period $ 29,258 $ 44,587
Supplemental disclosures of cash flow informai
Cash paid during the period f
Interest (net of amount capitalized) $ 6,766 $ 8,417
Income taxe $ - $ -
As of March 31
201t 201/
Non-cash investing activitie
Accruals for capital expenditut $ 45,207 $ 19,81(

See notes to unaudited condensed consolidateccfalatatements.
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IPALCO ENTERPRISES, INC. and SUBSIDIARIES
Notes to Unaudited Condense@onsolidated Financial Statements

1. ORGANIZATION

IPALCO is a holding company incorporated underléves of the state of Indiana. IPALCO, acquired ySAin
March 2001, is owned by AES U.S. Investments an@®QDAs of March 31, 2015, AES U.S. Investmentsaaed
by AES U.S. Holdings, LLC (85%) and CDPQ (15%).82ke see Note 10Stibsequent Everitlor additional
details. IPALCO owns all of the outstanding comnstock of IPL. Substantially all of IPALCO’s busirsesonsists
of the generation, transmission, distribution aalé ®f electric energy conducted through its pgatsubsidiary,
IPL. IPL was incorporated under the laws of theéestd Indiana in 1926. IPL has approximately 480,0&xail
customers in the city of Indianapolis and neighbggities, towns and communities, and adjacent areas all
within the state of Indiana, with the most distpaint being approximately forty miles from Indiamdip. IPL has
an exclusive right to provide electric serviceloge customers. IPL owns and operates two primeoiy-fired
generating plants, one combination coal and gasHilant and two combustion turbines at a sepaité¢hat are
all used for generating electricity. IPL’s net etecgeneration capacity for winter is 3,233 MW arat summer
capacity is 3,115 MW.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The accompanying Financial Statements include ¢heumnts of IPALCO, IPL and Mid-America Capital Rastes,
Inc., a non-regulated wholly-owned subsidiary cALZO. All significant intercompany amounts have bee
eliminated. The accompanying Financial Statemenatsinaudited; however, they have been preparecciordance
with GAAP for interim financial information and ronjunction with the rules and regulations of theCS
Accordingly, they do not include all of the disaloss required by GAAP for annual fiscal reportirgipds. In the
opinion of management, all adjustments of a nomealirring nature necessary for fair presentatiore leeen
included. The electric utility business is affechydseasonal weather patterns throughout the yehrtlaerefore, the
operating revenues and associated operating expans@&ot generated evenly by month during the. yidase
unaudited Financial Statements have been prepar@ttordance with the accounting policies described
IPALCO’s 2014 Form 10-K and should be read in confion therewith. Certain prior period amounts hbagen
reclassified to conform to current year presentatio

Use of Management Estimates

The preparation of financial statements in confeymiith GAAP requires that management make ceeatimates
and assumptions that affect the reported amourdass#ts and liabilities and disclosure of contihgssets and
liabilities at the date of the financial statemeiitse reported amounts of revenues and expensegydbe
reporting period may also be affected by the egésand assumptions that management is requinedke. Actual
results may differ from those estimates.

New Accounting Pronouncements
ASU No. 2015-03, Interest — Imputation of Intef&stbtopic 835-30)

In April 2015, the FASB issued ASU No. 2015-03, gthsimplifies the presentation of debt issuancésdog
requiring that debt issuance costs related to @grézed debt liability be presented in the balastueet as a direct
deduction from the carrying amount of that dehtility, consistent with debt discounts. The recdigm and
measurement guidance for debt issuance costs tedfacted by the amendments in this update. Ténedsird is
effective for annual reporting periods beginninggaDecember 15, 2015 and interim periods thegeid, requires
the use of the full retrospective approach. Eadiypdion is permitted for financial statements thate not been
previously issued. As of March 31, 2015, the Comypaad approximately $15.0 million in deferred ficarg costs
classified in other noncurrent assets that wouldebtassified to reduce the related debt liabgitipon adoption of
ASU No. 2015-03.



3. FAIR VALUE MEASUREMENTS
Fair Value Hierarchy

ASC 820 defined and established a framework forsmeag fair value and expands disclosures abouvédue
measurements for financial assets and liabilitia$ &re adjusted to fair value on a recurring bastior financial
assets and liabilities that are measured at féirevan a nonrecurring basis, which have been aatjust fair value
during the period. In accordance with ASC 820, weehcategorized our financial assets and liakslitiet are
adjusted to fair value, based on the priority @& ithputs to the valuation technique, following theee-level fair
value hierarchy prescribed by ASC 820 as follows:

Level 1 - unadjusted quoted prices for identicakgs or liabilities in an active market;

Level 2 - inputs from quoted prices in markets vehieading occurs infrequently or quoted pricesstruments
with similar attributes in active markets; and

Level 3 - unobservable inputs reflecting managefawn assumptions about the inputs used in prithiegasset or
liability.

As of March 31, 2015 and December 31, 2014, dlP&LCO'’s financial assets or liabilities adjustedfair value
on a recurring basis (excluding pension assete-Nste 5, Pension and Other Postretirement Bengfitgere
considered Level 3, based on the above fair vakmitfthy. These primarily consisted of financiahsmission
rights, which are used to offset MISO congestioarghs. Because the benefit associated with finbmaigsmission
rights is a flow-through to IPL’s jurisdictional stomers, IPL records a regulatory liability matchthe value of the
financial transmission rights. In addition, IPALQf@d one financial asset, a nonutility investmebaated for
using the cost method of accounting, which is messat fair value on a nonrecurring basis, agaimngusevel 3
measurements. No adjustments were made to thisdigseg the periods covered by this report. Altloése
financial assets and liabilities were not mateidathe Financial Statements in the periods covbyeithis report,
individually or in the aggregate.

Whenever possible, quoted prices in active marketsised to determine the fair value of our finalnicistruments.
Our financial instruments are not held for tradamgther speculative purposes. The estimated &irevof financial
instruments has been determined by using avaitabl&et information and appropriate valuation metiodies.
However, considerable judgment is required in prteting market data to develop the estimates ofvlue.
Accordingly, the estimates presented herein armec¢ssarily indicative of the amounts that we doedlize in a
current market exchange. The use of different miaaksumptions and/or estimation methodologies raag la
material effect on the estimated fair value amaunts

Cash Equivalents

As of March 31, 2015 and December 31, 2014, oun easiivalents consisted of money market funds.faine
value of cash equivalents approximates their b@dlerdue to their short maturity (Level 1), whichsa$4.4
million and $5.1 million as of March 31, 2015 andd@mber 31, 2014, respectively.

Indebtedness

The fair value of our outstanding fixed-rate dels$ been determined on the basis of the quoted byaiikes of the
specific securities issued and outstanding. Bectading of our debt occurs somewhat infrequentiy,consider

the fair values to be Level 2. It is not the pumo$this disclosure to approximate the value entthsis of how the
debt might be refinanced.

-10 -



The following table shows the face value and tleviaue of fixed-rate and variable-rate indebtesintor the
periods ending:

March 31, 2015 December 31, 2014
Face Value Fair Value Face Value Fair Value
(In Millions)
Fixed-rate $ 1,955.3 % 2,260.0 $ 19553 $ 2,231.2
Variable-rate 112.0 112.0 50.0 50.0
Total indebtedness $ 2,067.3 $ 2,372.0 $ 2,005.3 $ 2,281.2

The difference between the face value and the iceymalue of this indebtedness represents unamedrtiiscounts
of $4.0 million and $4.3 million at March 31, 2046d December 31, 2014, respectively.

Other Non-Recurring Fair Value Measurements

ASC 410"Asset Retirement and Environmental Obligatiorsfdresses financial accounting and reportingefigall
obligations associated with the retirement of Itimgd assets that result from the acquisition, troasion,
development and/or normal operation. A legal oliggafor purposes of ASC 410 is an obligation thgtarty is
required to settle as a result of an existing ktatute, ordinance, written or oral contract ordbetrine of
promissory estoppel. IPL's ARO liabilities relatérparily to environmental issues involving asbestostaining
materials, ash ponds, landfills and miscellane@mdaminants associated with its generating plargasmission
system and distribution system. We use the cosbaph to determine the fair value of IPL's ARO lldles, which
is estimated by discounting expected cash outfkovikeir present value at the initial recordingha# liabilities.
Cash outflows are based on the approximate futigpodal costs as determined by market informatiegtorical
information or other management estimates. Theagsrto the fair value of the ARO liabilities woulé
considered Level 3 inputs under the fair valuedrigry. As of March 31, 2015 and December 31, 28RD
liabilities were $59.8 million and $59.1 milliorespectively.

-11 -



4. INDEBTEDNESS

Long-Term Debt

The following table presents our long-term indebhtss:

March 31, December 31,
Series Due 2015 2014
(In Thousands)
IPL first mortgage bonds (see below):

4.90%Y January 201 30,000 30,000
4.90%Y January 201 41,850 41,850
4.90%Y January 201 60,000 60,000
5.40%? August 201 24,650 24,650
3.875%% August 202 55,000 55,000
3.875%% August 202 40,000 40,000
4.55%" December 202 40,000 40,000
6.60% January 203 100,000 100,000
6.05% October 203 158,800 158,800
6.60% June 203 165,000 165,000
4.875% November 204 140,000 140,000
4.65% June 204 170,000 170,000
4.50% June 204 130,000 130,000

Unamortized discount — net (2,920) (2,940)

Total IPL first mortgage bonds 1,152,380 1,152,360
Total Long-term Debt — IPL 1,152,380 1,152,360
Long-term Debt — IPALCO:
7.25% Senior Secured Notes April 201€ 400,000 400,000
5.00% Senior Secured Notes May 201¢ 400,000 400,000

Unamortized discount — net (1,103) (1,347)

Total Long-term Debt — IPALCO 798,897 798,653
Total Consolidated IPALCO Long-term Debt 1,951,2 1,951,013
Less: Current Portion of Long-term Debt 131,850 —
Net Consolidated IPALCO Long-term Debt $ 1819427 $ 1,951,013

o First mortgage bonds are issued to the IndiananEmAuthority, to secure the loan of proceeds fthentax-exempt bonds issued by the

Indiana Finance Authority.
@

by the city.

Line of Credit

First mortgage bonds are issued to the city ofrBleteg, Indiana, to secure the loan proceeds franows tax-exempt instruments issued

In May 2014, IPL entered into an amendment andtestent of its 5-year $250 million revolving crefitility (the
“Credit Agreement”) with a syndication of banks.ig redit Agreement is an unsecured committeddineredit to
be used: (i) to finance capital expenditures;t@ijefinance indebtedness under the existing cegpléement; (iii) to
support working capital; and (iv) for general camgte purposes. This agreement matures on May ®, 20l bears
interest at variable rates as described in theiCAggeement. It includes an uncommitted $150 wiilaccordion
feature to provide IPL with an option to requesirammease in the size of the facility at any timeidg the term of
the agreement, subject to approval by the lenéeigr to execution, IPL and IPALCO had existing get banking
relationships with the parties in this agreemestoAMarch 31, 2015 and December 31, 2014, IPL#&0

million and $0.0 million of outstanding borrowinga the committed line of credit, respectively.

IPL First Mortgage Bonds

IPALCO has classified its outstanding $131.9 milleggregate principal amount of 4.9% IPL first rgage bonds
as short-term indebtedness as they are due Ja2@dBy Management plans to refinance these bontisneit debt.
In the event that we are unable to refinance thesels on acceptable terms, IPL has available bamgpeapacity

on its revolving credit facility that could be ustedsatisfy the obligation.
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5. PENSION AND OTHER POSTRETIREMENT BENEFITS

The following table (in thousands) presents infaiorafor the three months ended March 31, 201%¢irej to the
Pension Plans:

Net unfunded status of plans:

Net unfunded status at December 31, 2014, beforextadjustments $ (91,182)
Net benefit coscomponents reflected in net funded status durirsg duarter:

Service cost (2,079)
Interest cost (7,408)
Expected return on assets 11,206
Employer contributions during quarter 25,000
Net unfunded status at March 31, 2015, before taxdgustments $ (64,463)

Regulatory assets related to pensiofs
Regulatory assets at December 31, 2014, before &@djustments $ 236,891
Amount reclassified through net benefit cost:

Amortization of prior service cost (1,216)
Amortization of net actuarial loss (3,475)
Regulatory assets at March 31, 2015, before tax adjitments $ 232,200

@ Amounts that would otherwise be charged/creditefidmumulated Other Comprehensive Income or Loss @pplication of ASC 715,
“Compensation — Retirement Benefits,” are recoraed regulatory asset or liability because IPLHist®rically recovered and currently
recovers pension and other postretirement bengdéreses in rates. These are unrecognized amouritslye recognized as components of

net periodic benefit costs.
Pension Expense

The following table presents net periodic benaditanformation relating to the Pension Plans comadi

For the Three Months Ended,
March 31,
2015 2014
(In Thousands)

Components of net periodic benefit cost:

Service cost $ 2,079% 1,808
Interest cost 7,408 7,788
Expected return on plan assets (11,206) (10,473)
Amortization of prior service cost 1,216 1,213
Amortization of actuarial loss 3,475 2,429
Net periodic benefit cost $ 2,972% 2,765

In addition, IPL provides postretirement healthechenefits to certain active or retired employeesthe spouses
of certain active or retired employees. These ptistment health care benefits and the relatednaieft obligation
was $5.6 million and $5.4 million at March 31, 20d4rd December 31, 2014, respectively. The reletpgnse was
not material to the Financial Statements in théoplsrcovered by this report.
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6. COMMITMENTS AND CONTINGENCIES
Legal Loss Contingencies

IPALCO and IPL are involved in litigation arising the normal course of business. While the resdlssich
litigation cannot be predicted with certainty, mgeaent believes that the final outcome will notdnavmaterial
adverse effect on IPALCO's results of operatioimsricial condition and cash flows. Amounts accraedxpensed
for legal or environmental contingencies collediiv@uring the periods covered by this report hastbeen
material to the Financial Statements of IPALCO.

Environmental Loss Contingencies

We are subject to various federal, state, regiandllocal environmental protection and health aidtg laws, as
well as regulations governing, among other thitlys,generation, storage, handling, use, disposhtransportation
of hazardous materials; the emission and dischafrazardous and other materials into the envirarinand the
health and safety of our employees. These lawseqdations often require a lengthy and complexess of
obtaining and renewing permits and other governaientthorizations from federal, state and locahaggs.
Violation of these laws, regulations or permits casult in substantial fines, other sanctions, [ter@vocation
and/or facility shutdowns. We cannot assure thahaxe been or will be at all times in full compliawith such
laws, regulations and permits.

New Source Review

In October 2009, IPL received a NOV and Findind/aflation from the EPA pursuant to the CAA Sectibt3(a).
The NOV alleges violations of the CAA at IPL’s terprimarily coal-fired electric generating fac#isi dating back
to 1986. The alleged violations primarily pertairtthe PSD and nonattainment New Source Review remeints
under the CAA. Since receiving the letter, IPL ngeraent has met with the EPA staff regarding possibl
resolutions of the NOV. At this time, we cannotdict the ultimate resolution of this matter. Howe\settlements
and litigated outcomes of similar cases have reguiompanies to pay civil penalties, install addisl pollution
control technology on coal-fired electric genergtimits, retire existing generating units, and stue additional
environmental projects. A similar outcome in thése could have a material impact on our businesswdlld seek
recovery of any operating or capital expenditusdated to air pollution control technology to reduegulated air
emissions; however, there can be no assurancewé¢habuld be successful in that regard. IPL hasndsd a
contingent liability related to this matter.

7. INCOME TAXES

IPALCO's effective combined state and federal inedax rate was 36.3% for the three months ended Vi,
2015, as compared to 32.1% for the three monthedehthrch 31, 2014. The increase in the effectivgdte was
primarily the result of an increase in state incameexpense (net of the federal tax benefit) &eddisallowance of
the manufacturers’ production deduction (Internev&ue Code Section 199). The state tax experthe urrent
period is greater than the prior period due topttier period containing an adjustment for a redarcin the enacted
Indiana state tax rate. Due to the election offithed tangible property regulations in the prioayelPALCO will

not receive the benefit of the manufacturers’ dédaaintil the Net Operating Loss carryover caulsgdhe election
is used in its entirety. These increases in treeware also partially offset by the increase ingh@wance for equity
funds used during construction in 2015.

8. RELATED PARTY TRANSACTIONS

In December 2013, an agreement was signed, eféedtimuary 1, 2014, whereby the Service Companynbega
providing services including accounting, legal, laummesources, information technology and otherarate
services on behalf of companies that are partefis. SBU, including among other companies, IPALZ@ IPL.
The Service Company allocates the costs for thexséces based on cost drivers designed to restdiriand
equitable allocations. This includes ensuring thatregulated utilities served, including IPL, ao# subsidizing
costs incurred for the benefit of non-regulatediesses. Total costs incurred by the Service Cosnparbehalf of
IPALCO were $6.0 million and $8.4 million duringettthree-month periods ended March 31, 2015 and,2014
respectively. Total costs incurred by IPALCO ondébf the Service Company were $1.7 million andd®illion
during the three month periods ended March 31, 20162014, respectively. IPALCO had a prepaid lzsamith
the Service Company of $2.4 million and $0.4 millas of March 31, 2015 and December 31, 2014, c&spby.
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9. SEGMENT INFORMATION

Operating segments are components of an entethasengage in business activities from which iyyr@arn
revenues and incur expenses, for which separaadial information is available, and is evaluategularly by the
chief operating decision maker in assessing pedon® and deciding how to allocate resources. Sutieity all of
our business consists of the generation, transomisdistribution and sale of electric energy condda¢hrough IPL
which is a vertically integrated electric utilifpALCO’s reportable business segment is its utdiéggment, with all
other non-utility business activities aggregatguasately. The non-utility category primarily inckeslthe $400
million of 7.25% Senior Secured Notes due Apri2@16 and the $400 million of 5.00% Senior Securetell due
May 1, 2018; approximately $5.7 million and $5.9liom of cash and cash equivalents, as of Marchi2®815 and
December 31, 2014, respectively; long-term investmef $5.1 million and $5.1 million at March 31015 and
December 31, 2014, respectively; and income tamdsrderest related to those items. All other ndilitpassets
represented approximately 1% of IPALCO's total #sas of March 31, 2015 and December 31, 2014indetne
for the utility segment was $29.7 million and $3fn#lion for the three-month periods ended March 2115 and
2014, respectively. The accounting policies ofittentified segment are consistent with those padiend
procedures described in the summary of signifieaobunting policies. Intersegment sales, if ang,gemerally
based on prices that reflect the current markeditions.

10. SUBSEQUENT EVENTS
On April 1, 2015, IPALCO issued and sold 11,818,8R8res of IPALCO’s common stock to CDPQ for $214.4
million for funding needs related to IPL’s enviroantal construction program. IPALCO then made thmesa

investment in IPL. As a result of this transacti@GRPQ’s direct ownership share of IPALCO is 11.68d £€DPQ’s
combined direct and indirect ownership share ofLIEA is 24.9%.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND
RESULTS OF OPERATIONS

The following discussion and analysis should bel i@aconjunction with the Financial Statements Hrelnotes
thereto included ifiltem 1. Financial Statementsihcluded in Part | — Financial Information of tlierm 10-Q.
The following discussion contains forward-lookirtgtements. Our actual results may differ materifathyyn the
results suggested by these forward-looking state&sn@tease se€orward — Looking Statementsit the beginning
of this Form 10-Q.

RESULTS OF OPERATIONS

The electric utility business is affected by seasaveather patterns throughout the year and, tbexethe operating
revenues and associated expenses are not genevatdg by month during the year.

Comparison of three months ended March 31, 2015 arttiree months ended March 31, 2014
Utility Operating Revenues

Utility operating revenues during the three morghded March 31, 2015 decreased by $23.1 millionpeoed to
the same period in 2014, which resulted from ttieong changes (dollars in thousands):

Three Months Ended

March 31, Percentage
2015 2014 Change Change
Utility Operating Revenues:
Retail Revenues $ 321,161 $ 328,702 $ (7,541) (2.3%)
Wholesale Revenues 5,682 21,113 (15,431) (73.1%)
Miscellaneous Revenues 5,358 5,488 (130) (2.4%)

Total Utility Operating Revenues  $ 332,201 $ 355,303 $ (23,102) (6.5%)

Heating Degree Days:
Actual 3,236 3,473 (237) (6.8%)
30-year Average 2,723 2,710

The decrease in retail revenues of $7.5 million prasarily due to a 6% decrease in the volume ohidld
($12.2 million), partially offset by a net increasehe weighted average price per kwWh sold ($4llfom). The
$12.2 million decrease in the volume of electricitd was primarily due to warmer temperaturesunservice
territory during the first quarter of 2015 versbe tomparable period (as demonstrated by the 7%aszin
heating degree days, as shown above).

The decrease in wholesale revenues of $15.4 millias primarily due to a 55% decrease in the quaafikWh
sold ($11.6 million) and a 40% decrease in the tieid average price per kwh sold ($3.8 million)Rk'$ coal-
fired generation was not called upon by MISO toduee electricity as often during the first quad€R015
compared to 2014. We believe the lower market price2015 were heavily influenced by the impactmear
temperatures had on demand for electricity in th8@®wholesale market. Our ability to be dispatcimethe MISO
market is primarily driven by the locational markeice of electricity and variable generation co$tse amount of
electricity available for wholesale sales is impadby our retail load requirements, our generatepacity and unit
availability.
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Utility Operating Expenses

The following table illustrates our primary opengtiexpense changes from the three months endechNar@014
to the three months ended March 31, 2015 (in midljo

Operating expenses for the three months ended Marc8il, 2014 $ 310.8
Decrease in fuel costs (18.7)
Decrease in DSM program costs (7.0)
Increase in power purchased 4.8
Increase in income taxes - net 1.6
Other miscellaneous variances - 0.3
Operating expenses for the three months ended MarcBi, 2015 $ 291.8

The $18.7 million decrease in fuel costs was prilydue to (i) an $18.0 million decrease in the ity of fuel
consumed as the result of a decrease in totarieiecsales volume in the comparable periods,gi$3.3 million
decrease in the price of natural gas we consumedgdilne comparable periods, (iii) a $1.3 millioecdease in the
price of coal we consumed during the comparabl®gsr partially offset by (iv) a $4.2 million incase in deferred
fuel costs as the result of variances between astitifuel and purchased power costs in our FACaatwahl fuel
and purchased power costs. We are generally pecdhiiitrecover underestimated fuel and purchaseepoosts to
serve our retail customers in future rates thraihghFAC proceedings and, therefore, the costsefmreéd when
incurred and amortized into expense in the samegérat our rates are adjusted to reflect thesésco

The decrease in DSM program costs of $7.0 milenich are included inOther operating expensesn our
Unaudited Condensed Consolidated Statements ofi@@nd are recoverable through customer ratesriislated
to a decrease in DSM program rate adjustment mérhametail revenues as a result of timing diffeenm
spending patterns.

The $4.8 million increase in purchased power casis primarily due to a 71% increase in the volurngoaver
purchased during the period ($20.4 million), pdistiaffset by a 28% decrease in the market pricpuwthased
power ($15.6 million). The market price of purctdipewer is influenced primarily by changes in tharket price
of delivered fuel (primarily natural gas), the grief environmental emissions allowances, the suppind demand
for electricity, and the time of day in which powepurchased. In the comparable periods, the dseri natural
gas prices had the largest impact on the marke¢ ifi purchased power. The volume of power we @aseleach
period is primarily influenced by our retail demandr generating unit capacity and outages, andeittehat at
times it is less expensive for us to buy powehmmarket than to produce it ourselves.

The $1.6 million increase in income taxes — net prawarily the result of an increase in state inedax expense
(net of the federal tax benefit) and the disalloeeanf the manufacturers’ production deduction (IR€. 199). The
state tax expense in the current period is grelaser the prior period due to the prior period conitey an
adjustment for a reduction in the enacted Indidatedax rate. Due to the election of the finabible property
regulations in the prior year, IPALCO will not réee the benefit of the manufacturers’ deductionluhe Net
Operating Loss carryover caused by the electiasésl in its entirety.

Other Income and Deductions
Other income and deductions increased $2.2 miffiom income of $6.4 million for the three monthsled March
31, 2014 to income of $8.6 million for the samei@ain 2015, reflecting a 34% increase. The inczemas

primarily due to a $1.6 million increase in theoathnce for equity funds used during construction essult of
increased construction activity.
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Interest and Other Charges

Interest and other charges decreased $0.5 mihioR%, for the three months ended March 31, 20iBarily due
to a $1.7 million change in the allowance for bered funds used during construction as a resuh@tased
construction activity. This was partially offset bigher interest on long-term debt of $1.2 millimostly as a result
of IPL’s debt issuance in June 2014 of $130 milkmgregate principal amount of first mortgage bodds%
Series, due June 2044.

LIQUIDITY AND CAPITAL RESOURCES
Overview

As of March 31, 2015, we had unrestricted cashcasth equivalents of $29.3 million and availablertsaing
capacity of $187.5 million under our $250.0 millionsecured revolving credit facility after outstamgdborrowings
and existing letters of credit. All of IPL’s longsim borrowings must first be approved by the I[URG the
aggregate amount of IPL’s short-term indebtednasst ime approved by the FERC. We have approval FERC
to borrow up to $500 million of short-term indeleds outstanding at any time through July 28, 2016.
December 2013, we received an order from the IURMDtmMg us authority through December 31, 201@&toong
other things, issue up to $425 million in aggregatacipal amount of long-term debt (inclusive df3® million of
IPL first mortgage bonds issued in June 2014)nasfte up to $171.9 million in existing indebtednessl have up
to $500 million of long-term credit agreements #igdidity facilities outstanding at any one time eVénticipate
filing a petition with the IURC during 2015 to sealthority to issue additional amounts of long-tetet, among
other things, to meet the financing needs assatiaith our environmental and replacement genergirojects.
We also have restrictions on the amount of new thetitmay be issued due to contractual obligatoddnSES and
by financial covenant restrictions under our erigtilebt obligations. We do not believe such rastris will be a
limiting factor in our ability to issue debt in tleedinary course of prudent business operations.

We believe that existing cash balances, cash gekeftmm operating activities and borrowing capaoit our
committed credit facility will be adequate for tfigeseeable future to meet anticipated operatipgeses, interest
expense on outstanding indebtedness, recurringgt@ppenditures and to pay dividends to AES andQD
Sources for principal payments on outstanding itetiiiess and nonrecurring capital expendituresxqrected to
be obtained from: (i) existing cash balances;c@idh generated from operating activities; (iii)rbaing capacity on
our committed credit facility; and (iv) additiondébt financing. In addition, due to current andestpd future
environmental regulations, it is expected that goeapital will continue to be used as a significkmding source,
as it was in the second quarter of 2014 and tind thiarter of 2013 (see below). AES has approvguifgiant
equity investments in IPL for its proposed nonreiogy capital expenditures through 2017; howeverSA&under
no contractual obligation to provide such equitpital and there can be no assurance we will rec=ipéal
contributions in the amounts or at the times fugdimy be required. On June 27, 2014 and July 313, 20ALCO
received equity capital contributions of $106.4limil and $49.1 million, respectively, from AES flainding needs
related to IPL’s environmental and replacement gaien projects. In addition on April 1, 2015, IPBD received
an equity capital contribution of $214.4 millioofn the issuance of 11,818,828 shares of commok &td€DPQ
for funding needs related to IPL’s environmentaigtouction program, which IPALCO then made the same
investment in IPL. CDPQ has committed to an investiin IPALCO totaling approximately $349 millionrough
2016, which will be used primarily to help fund stkng environmental and replacement generatioreptsjat IPL.

IPL First Mortgage Bonds

IPALCO has classified its outstanding $131.9 millexggregate principal amount of 4.9% IPL first gage bonds
as short-term indebtedness as they are due Ja2@hBy Management plans to refinance these bontisneiv debt.
In the event that we are unable to refinance thesels on acceptable terms, IPL has available bamgpeapacity
on its revolving credit facility that could be ustedsatisfy the obligation.

Capital Requirements
Capital Expenditures
Our construction program is composed of capitakexiitures necessary for prudent utility operatiand

compliance with environmental laws and regulati@sng with discretionary investments designecefdace
aging equipment or improve overall performance. €apital expenditures totaled $113.0 million and.g4million
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for the three-month periods ended March 31, 20162814, respectively. The increase in capital edjtares of
$71.8 million in 2015 versus 2014 was primarilyen by construction costs related to replacememeiggion and
our environmental construction program. Construcégpenditures during the first three months of®28dd 2014
were financed primarily with internally generatexbh provided by operations, borrowings on our tifedility,
long-term borrowings, and equity capital contribus.

Our capital expenditure program, including develeptand permitting costs, for the three-year pefiioth 2015

to 2017 is currently estimated to cost approxinya$&13 million (excluding environmental compliarexed
replacement generation costs). It includes apprataiy $283 million for additions, improvements andensions to
transmission and distribution lines, substatiomsygr factor and voltage regulating equipment, tigtion
transformers and street lighting facilities. Theita expenditure program also includes approxihgei&62 million
for power plant-related projects and $68 million éher miscellaneous equipment.

In addition to the amounts listed above, IPL planspend additional amounts related to environneotapliance,
including $136 million for the three-year periodin 2015 to 2017 to comply with MATS. IPL plans pead a
total of approximately $454 million for this projgof which $346 million has been expended throlfgtich 31,
2015).

IPL also plans to spend a total of approximatel@&illion (of which $148 million has been expenderbugh
March 31, 2015) on replacement generation costaitiir 2017 as a result of the retirement of exisiaegities not
equipped with advanced environmental control tetdgies required to comply with existing and expédcte
regulations. Of this amount, $526 million is prdggtto be expended in the three-year period froi'526 2017.

Other environmental expenditures include costeéonpliance with the NPDES permit program underGheA.
The costs for NPDES at our Petersburg Plant fo6202017 are expected to be $207 million. IPL plemspend a
total of $224 million for this project (of which 82million has been expended through March 31, 2045p, as a
result of environmental regulations, IPL plansefuel Unit 7 at Harding Street converting from ctisd to natural
gas-fired. The 2015 to 2017 cost of the projectessary to complete this conversion, includingsémt NPDES,
MATS compliance and dry ash handling, are expetddie $102 million (IPL plans to spend a total ©08 million
on this project, including amounts already expehdé&l also plans to spend $2 million on preliminatudies and
engineering related to sections 316(a) and 316G (thjeoCWA.

Common Stock Dividends

All of IPALCO'’s outstanding common stock is held AS U.S. Investments and CDPQ. During the firsé¢h
months of 2015 and 2014, we paid a total of $18Ikomand $19.8 million, respectively, in dividesdo AES and
CDPQ. Future distributions to AES and CDPQ willdetermined at the discretion of our board of doezaind will
depend primarily on dividends received from IPLviDends from IPL are affected by IPL’s actual résoff
operations, financial condition, cash flows, capiguirements, regulatory considerations, and silér factors as
IPL’s board of directors deems relevant.

Pension Funding

We contributed $25.0 million and $54.1 million teetPension Plans during the first three month0déb2and 2014,
respectively. We currently do not expect to makditemhal pension funding payments in 2015. Fundorghe
qualified Defined Benefit Pension Plan is basedupctuarially determined contributions that take iaccount the
amount deductible for income tax purposes and tinemmm contribution required under ERISA, as amehblg
the Pension Protection Act of 2006, as well asafed) funding levels necessary to meet certainloids.

Regulatory Matters

Downtown Underground Network Investigation

In response to recent underground network incidématisoccurred in the downtown Indianapolis arke,lURC
issued an order on March 20, 2015 opening an ilgat&in of our ongoing investment in, and operaton
maintenance of, our network facilities. The IURG lecambined this pending investigation with our tieti filed in

2014 to increase our basic rates and charges. [limate impact of the investigation on the rateeceannot be
predicted beyond the potential for delay in thaffidetermination of our change in basic rates dadges.
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Environmental Matters

We are subject to various federal, state, regiandllocal environmental protection and health aidtg laws, as
well as regulations governing, among other thitlys,generation, storage, handling, use, disposhiransportation
of hazardous materials; the emission and dischafrazardous and other materials into the envirarinand the
health and safety of our employees. These lawseguations often require a lengthy and complexess of
obtaining and renewing permits and other governaientthorizations from federal, state and locahaggs.
Violation of these laws, regulations or permits casult in substantial fines, other sanctions, ensn or
revocation of permits and/or facility shutdowns.

Waste Management and CCR

In the course of operations, our facilities gereesatlid and liquid waste materials requiring evahtlisposal or
processing. Waste materials generated at our iel@awer and distribution facilities include CCHI, scrap metal,
rubbish, small quantities of industrial hazardoastes such as spent solvents, tree-and-land-ajeasstes and
polychlorinated biphenyl contaminated liquids antids. We endeavor to ensure that all our solid landd wastes
are disposed of in accordance with applicable natiaegional, state and local regulations. With éixception of
CCR, waste materials are not usually physicallpased of on our property, but are shipped offfsitdinal
disposal, treatment or recycling. Approximately 468our CCR are beneficially used off-site as a raaterial for
production of wallboard, concrete or cement and aesnstruction material in structural fills and epppmately 60%
is disposed. A small amount of CCR, which consi$tsottom ash, fly ash and air pollution controlstes, is
disposed of at our Petersburg coal-fired power gaioa plant using engineered, permitted landfills.

On June 21, 2010, the EPA published in the Fed®glster a proposed rule that establishes regulaficoal
combustion residues under the RCRA, which consistédo options pursuant to which CCRs could beiltatgd
as special waste under Subtitle C of RCRA or ashamardous solid waste under Subtitle D of RCRA. On
December 19, 2014, the EPA announced the final €GR which is to regulate CCRs under the lessiotise
non-hazardous solid waste designation. The EPAighdd in the Federal Register a final rule on Ap¥i] 2015,
and it will become effective in October 2015. Getligy the rule establishes national minimum crador existing
and new CCR landfills and existing and new CCRagfimpoundments (ash ponds), including location
restrictions, design and operating criteria, grauatgr-monitoring and corrective action, and closeguirements
and post closure care. We are currently reviewhegfinal rule and assessing the impact on our éipesa Our
business, financial condition or results of operaicould be materially and adversely affectechim/regulation.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABO UT MARKET RISK

There have been no material changes to quantitatidequalitative disclosure about market risk &vipusly
disclosed in the 2014 Form 10-K.
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ITEM 4. CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduresdtetiesigned to ensure that information requindsktdisclosed
in the reports that we file or submit under the8ities Exchange Act of 1934, is recorded, proagssemmarized
and reported within the time periods specifiechie 8EC’s rules and forms, and that such informasion
accumulated and communicated to the principal érexofficer and principal financial officer, as@ppriate, to
allow timely decisions regarding required disclesur

Evaluation of Disclosure Controls and Procedures

We carried out an evaluation, under the superviaimhwith the participation of our management,udeig the
principal executive officer and principal financaéfficer, of the effectiveness of our “disclosuentrols and
procedures” (as defined in the Exchange Act RuBzs115(e) and 15-d-15(e)), as required by paragfiapbf the
Exchange Act Rules 13a-15 or 15d-15, as of Margl2815. Our management, including the principatcexge
officer and principal financial officer, is engageda comprehensive effort to review, evaluate iamatove our
controls; however, management does not expecbthradisclosure controls or our internal controlgofinancial
reporting will prevent all errors and all fraud cAntrol system, no matter how well designed andatpd, can
provide only reasonable, not absolute, assurarateétih control system’s objectives will be met.tRar, the design
of a control system must reflect the fact thatéhame resource constraints, and the benefits dfasmmust be
considered relative to their costs. In additiory emaluation of the effectiveness of controls ikjeat to risks that
those internal controls may become inadequatetindiperiods because of changes in business comglitbr that
the degree of compliance with the policies or pdoces deteriorates. We have interests in certasonsolidated
entities. As we do not control or manage thesdiestiour disclosure controls and procedures vesipect to such
entities is generally more limited than those wentaan with respect to our consolidated subsidarie

Based upon the controls evaluation performed, theipal executive officer and principal financificer have
concluded that as of March 31, 2015, our disclosorgrols and procedures were effective to provésonable
assurance that material information relating tawd our consolidated subsidiaries is recorded gased,
summarized and reported within the time periodsi§ipe in the SEC’s rules and forms and that sugbrination is
accumulated and communicated to the principal érexofficer and principal financial officer, as@ppriate, to
allow timely decisions regarding required disclesur

Changes in Internal Controls

In the course of our evaluation of disclosure aamistand procedures, management considered cantaimal
control areas in which we have made and are cdntirto make changes to improve and enhance conBated
upon that evaluation, the principal executive @ffiand principal financial officer concluded thiagite were no
changes in our internal controls over financialoripg identified in connection with the evaluatieguired by
paragraph (d) of the Exchange Act Rules 13a-15dr15 that occurred during the three months endartvi31,
2015 that have materially affected, or are readyritdely to materially affect, our internal contsoover financial
reporting.
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PART Il - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

Please see Note @Commitments and Contingencie the Financial Statements for a summary of §icanit legal
proceedings involving us. See also the descripifdhe IURC's investigation into our downtown ungeyund
network in ‘Regulatory Mattersin “Iltem 2. Management's Discussion and Analysis ofufr@mal Condition and
Results of Operatiofigncluded in Part | — Financial Information of shForm 10-Q. We are also subject to routine
litigation, claims and administrative proceedingsiag in the ordinary course of business, nonatuth we

believe, based on currently available informatioil, result in a material adverse effect on ourutesof operations,
financial condition, or cash flows.

ITEM 1A. RISK FACTORS

There have been no material changes to the ristrfaas previously disclosed in the 2014 Form 10-K.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

On February 11, 2015, IPALCO issued and sold 1@@eshof IPALCO’s common stock to CDPQ. On April 1,
2015, IPALCO issued and sold 11,818,828 shareBAECO’s common stock to CDPQ for $214.4 million.€eTh
proceeds will be used for funding needs relatdétds environmental construction program.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

None.

ITEM 6. EXHIBITS

__Exhibit No. Document
10.1 IPALCO Shareholders’ Agreement by and amon® AES. Investments, Inc., IPALCO
Enterprises, Inc. and CDP Infrastructure Fund Gedlas of February 11, 2015
31.1 Certification by Chief Executive Officer recrd by Rule 13a-14(a) or 15d-14(a)
31.2 Certification by Principal Financial Officezquired by Rule 13a-14(a) or 15d-14(a)
32 Certification required by Rule 13a-14(b) or 1Btb)

101.INS  XBRL Instance Document (filed herewith asvided in Rule 406T of Regulation S-T)

101.SCH XBRL Taxonomy Extension Schema Documelgdfiierewith as provided in Rule 406T of
Regulation S-T)

101.CAL XBRL Taxonomy Extension Calculation LinkiealBocument (filed herewith as provided in Rule
406T of Regulation S-T)

101.DEF XBRL Taxonomy Extension Definition Linkbaecument (filed herewith as provided in Rule
406T of Regulation S-T)

101.LAB  XBRL Taxonomy Extension Label Linkbase Dawnt (filed herewith as provided in Rule 406T
of Regulation S-T)

101.PRE  XBRL Taxonomy Extension Presentation LiskbBocument (filed herewith as provided in Rule
406T of Regulation S-T)
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdéport to be
signed on its behalf by the undersigned thereualp authorized.

IPALCO ENTERPRISES, INC.
(Registrant)

Date:_ May 8, 2015 /sl Craig L. Jackson
Craig L. Jackson
Chief Financial Officer
(Principal Financial Officer)

Date:_ May 8, 2015 /s/ Kurt A. Tornquist
Kurt A. Tornquist
Controller

(Principal Accounting Officer)
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Exhibit 31.1

Certification Pursuant to Rule 13a-14(a) or 15d-14) of the Securities Exchange Act of 1934

I, Kenneth J. Zagzebski, certify that:

1.
2.

| have reviewed this quarterly report on Form 18fQPALCO Enterprises, Inc. (the “registrant”);
Based on my knowledge, this report does not corBajnuntrue statement of a material fact or omgtéde
a material fact necessary to make the statemerde,nralight of the circumstances under which such
statements were made, not misleading with respetiet period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repo
fairly present in all material respects the finahciondition, results of operations and cash floivhe
registrant as of, and for, the periods presentedisnreport;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disaie
controls and procedures (as defined in ExchangdRitts 13a-15(e) and 15d-15(e)) and internal cbntro
over financial reporting (as defined in Exchange Rales 13a-15(f) and 15d-15(f)) for the registrandl
have:

(a) Designed such disclosure controls and proceduresused such disclosure controls and
procedures to be designed under our supervisiaangare that material information relating to the
registrant, including its consolidated subsidigrissnade known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

(b) Designed such internal control over financial reipgr;, or caused such internal control over
financial reporting to be designed under our sug@m, to provide reasonable assurance
regarding the reliability of financial reportingcthe preparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

(c) Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presented in
this report our conclusions about the effectiveradsbe disclosure controls and procedures, as of
the end of the period covered by this report basesluch evaluation; and

(d) Disclosed in this report any change in the regtsanternal control over financial reporting that
occurred during the registrant’s most recent fisgalrter (the registrant’s fourth fiscal quarter in
the case of an annual report) that has materiéfibgted, or is reasonably likely to materially
affect, the registrant’s internal control over fiicéal reporting; and

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluation of

internal control over financial reporting, to thegistrant’s auditors and the audit committee of the
registrant’s board of directors (or persons perfogithe equivalent functions):

(a) All significant deficiencies and material weaknessethe design or operation of internal control
over financial reporting which are reasonably §kel adversely affect the registrant’s ability to
record, process, summarize and report financiarinétion; and

(b) Any fraud, whether or not material, that involvearmagement or other employees who have a
significant role in the registrant’s internal camtover financial reporting.

Date: May 8, 2015 /s/ Kenneth J. Zagzebski

Kenneth J. Zagzebski
Chief Executive Officer
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Exhibit 31.2

Certification Pursuant to Rule 13a-14(a) or 15d-14) of the Securities Exchange Act of 1934

I, Craig L. Jackson, certify that:

1.
2.

| have reviewed this quarterly report on Form 18fQPALCO Enterprises, Inc. (the “registrant”);
Based on my knowledge, this report does not corBajnuntrue statement of a material fact or omgitéde
a material fact necessary to make the statemerde,nralight of the circumstances under which such
statements were made, not misleading with respetiet period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repo
fairly present in all material respects the finahciondition, results of operations and cash floivhe
registrant as of, and for, the periods presentedisnreport;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disaie
controls and procedures (as defined in ExchangdRitts 13a-15(e) and 15d-15(e)) and internal cbntro
over financial reporting (as defined in Exchange Rales 13a-15(f) and 15d-15(f)) for the registrandl
have:

(a) Designed such disclosure controls and proceduresused such disclosure controls and
procedures to be designed under our supervisiaangare that material information relating to the
registrant, including its consolidated subsidigrissnade known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

(b) Designed such internal control over financial reipgr;, or caused such internal control over
financial reporting to be designed under our sug@m, to provide reasonable assurance
regarding the reliability of financial reportingcthe preparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

(c) Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presented in
this report our conclusions about the effectiveradgbe disclosure controls and procedures, as of
the end of the period covered by this report basesluch evaluation; and

(d) Disclosed in this report any change in the regtsanternal control over financial reporting that
occurred during the registrant’s most recent fisgalrter (the registrant’s fourth fiscal quarter in
the case of an annual report) that has materiéfibgted, or is reasonably likely to materially
affect, the registrant’s internal control over fiicéal reporting; and

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluation of

internal control over financial reporting, to thegistrant’s auditors and the audit committee of the
registrant’s board of directors (or persons perfogithe equivalent functions):

(a) All significant deficiencies and material weaknessethe design or operation of internal control
over financial reporting which are reasonably §kel adversely affect the registrant’s ability to
record, process, summarize and report financiarinétion; and

(b) Any fraud, whether or not material, that involvearmagement or other employees who have a
significant role in the registrant’s internal camtover financial reporting.

Date: May 8, 2015 /sl Craig L. Jackson

Craig L. Jackson
Chief Financial Officer
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Exhibit 32

Certification Pursuant to Rule 13a-14(b) or 15d-14{) of the Securities Exchange Act of 1934 and Puraat to
Section 1350 of Chapter 63 of Title 18 of the UniteStates Code as adopted pursuant to Section 906tbé
Sarbanes-Oxley Act of 2002

The certification set forth below is being subrdtte connection with the Quarterly Report on Foi@aQ for the
period ended March 31, 2015 (the “Report”) for phepose of complying with Rule 13a-14(b) or Rulel13}(b) of
the Securities Exchange Act of 1934 and Sectio® I8%-hapter 63 of Title 18 of the United Statesi€o

Kenneth J. Zagzebski, Chief Executive Officer amdigL. Jackson, Chief Financial Officer of IPALCO
Enterprises, Inc. (IPALCO"), each certifies thett,the best of his knowledge:
1. The Report fully complies with the requirementsSeftction 13(a) or 15(d) of the Securities Exchange A
of 1934; and
2. The information contained in the Report fairly mets, in all material respects, the financial cbadiand
results of operations of IPALCO.

Date: May 8, 2015 /sl Kennettzdgzebski
Kenneth J. Zagzebski
Chief Executive Officer

Date: May 8, 2015 /sl Craig lackson
Craig L. Jackson
Chief Financial Officer

A signed original of this written statement reqditey Section 906 has been provided to IPALCO andbei
retained by IPALCO and furnished to the Securitied Exchange Commission or its staff upon request.
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