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Investing in our common stock involves certain risks. See “Risk Factors” beginning on page S-7 of this prospectus 
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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 underwriters 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 state 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. 

TABLE OF CONTENTS 

Page - 
Prospectus Supplement 

About This Prospectus Supplement . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Where You Can Find More Information . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Currency Presentation and Exchange Rate Information . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Forward Looking Information . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  S-v 
Summary . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  S-1 
The Offering . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  S-6 

S-ii 
S-iii 
S-iv 

RiskFactors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  S-7 
Use of Proceeds . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  S-10 
Capitalization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  S-11 
Price Range of Common Stock and Dividends . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . .  s-12 

Concurrent Equity Units Offering. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  S-13 
Certain IJnited States Federal Income and Estate Tax Consequences to Non-US Holders . . . . . . . . . . . .  S-14 
Certain ERISA Considerations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  S-17 
Underwriting . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  S-18 
Conflicts of Interest. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  S-23 
Experts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . .  S-24 
Legal Matters . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  S-24 

AboutThisProspeclus . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2 

Forward-Looking Information . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  3 

PPL Capital Funding, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Prospectus 

RiskFactors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  3 

PPLCorporation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  5 
6 

PPLEnergy Supply . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  6 
PPL Electric Utilities Corporation . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  6 

Ratio of Earnings to Fixed Charges and Earnings to Combined Fixed Charges and Preferred Stock 

Where You Can Find More Information . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  8 
Experts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  10 
Validity of the Securities and the PPL Guarantees. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  10 

As used in this prospectus supplement, the terms “we,” “our,” “us,” “the Company” and “PPL” refer to PPL 

UseofProceeds . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  7 

Dividends . . .  7 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Corporation. 

S-i 



ABOUT THIS PROSPECTUS SUPPLEMENT 

This prospectus supplement is part of a registration statement that PPL, Corporation has filed with the 
Securities and Exchange Commission (“SEC”) utilizing a “shelf” registration process. IJnder 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 will supersede that information in the accompanying prospectus. 

Certain affiliates of PPL Corporation, specifically PPL Capital Funding Inc., PPL Energy Supply, LLC and 
PPL, Electric IJtilities Corporation, have also registered their securities on the “shelf” registration statement referred 
to above. 
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WHERE YOU CAN FIND MORE INFORMATION 
Available Information 

PPL Corporation files reports and other information with the SEC. You may obtain copies of this information 
by mail from the Public Reference Room of the SEC, 100 F Street, N.E., Room 1580, Washington, D.C. 20.549, at 
prescribed rates. Further information on the operation of the SEC’s Public Refeience Room in Washington, D.C. 
can be obtained by calling the SEC at 1-800-SEC-0330. 

PPL Corporation maintains an Internet Web site at www.pplweb.com. On the Investor Center 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 i t  a part of this prospectus supplement. PPL Corporation’s filings are also 
available at the SEC’s Web site (www.sec.gov). 

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 secuiities ofrered hereby, reference is made to the registration statement. 

PPL Corporation Common Stock is listed on the New York Stock Exchange (“NYSE’) (symbol: PPL), and reports, 
proxy statements and other information concerning PPL Corporation can also be inspected at the offices of the NYSE at 
20 Broad Street, New York, New York 10005. In addition, proxy statements, reports and other information concerning 
PPL Corporation can be inspected at its offices at Two North Ninth Street, Allentown, PennsyIvania 18101-1179. 

Incorporation by Reference 
PPL, Corporation will “incorporate by reference” information into this prospectus supplement 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 supplement, and later information that 
we file with the SEC will automatically update and supersede that infoimation. 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 Perio m a t e  

Annual Report on Form 10-K (including information 
specifically incorporated by reference into the 
Annual Report on Form 10-K from our Definitive 
Proxy Statement on Schedule 14A, filed with the 
SEC on April 6, 201 I )  

Year ended December 31, 2010 filed with the SEC on 
February 28, 201 1 

Current Reports on Form 8-K Filed with the SEC on June 21, 2010; November 5,  
2010 (Form 8-WA); January 6, 201 1; January 14, 
201 1 (Form 8-WA); January 31, 201 1; February 28, 
201 1; March 2, 201 1 (second filing, SEC film 
no. 11657315); March 10, 2011; March 29, 2011; 
April 1, 201 1; April 8, 201 1 and April 11, 201 1. 

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 with 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: 

Two North Ninth Street 
Allentown, Pennsylvania 18101-1 179 

Attention: Investor Services Department 
Telephone: 1-800-345-3085 
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CURRENCY PRESENTATION AND EXCHANGE RATE INFORMATION 
In this prospectus supplement: (i) E, sterling, or pound sterling refer to the lawful currency of the United 

Kingdom and (ii) $ or U.S. dollar refer to the lawful currency of the United States. In this prospectus supplement 
certain pound sterling amounts have been converted into 1J.S. dollar amounts at a rate of $1.6030 per E l ,  which was 
the rate as of 4 p.m. Greenwich Mean Time on March 31,201 1. Our inclusion of the exchange rate is not meant to 
suggest that the pound sterling amounts actually represent such U.S. dollar amounts or that such amounts could have 
been converted into U.S. dollars at any particular rate, if at all. 
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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 which are othei 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’’ in our Annual Report on Form 10-K for 
the year ended December 3 1,2010, the following are among the important factors that could cause actual results to 
differ materially from the forward-looking statements. 

* fuel supply cost and availability; 

e continuing ability to recover fuel and natural gas supply costs in a timely manner at Louisville Gas and 
Electric Company and Kentucky Utilities Company; 

* weather conditions affecting generation, customer energy use and operating costs; 

0 opeiation, availability and operating costs of existing generation facilities; 

* transmission and distribution system conditions and operating costs; 

* potential expansion of alternative sources of electricity generation; 

* potential laws or regulations to reduce emissions of “greenhouse” gases or the physical effects of climate 
change; 

0 collective labor bargaining negotiations; 

* the outcome of litigation against PPL and its subsidiaries; 

0 potential effects of threatened or actual terrorism, war or other hostilities, or natural disasters; 

* the commitments and liabilities of PPL, and its subsidiaries; 

market demand and prices for energy, capacity, emission allowances and delivered fuel; 

* competition in retail and wholesale power markets; 

* liquidity of wholesale power markets; 

0 defaults by couriterparties under energy, fuel or other power product contracts; 

0 market prices of commodity inputs for ongoing capital expenditures; 

0 capital market conditions, including the availability of capital or credit, changes in interest rates, and 
decisions regarding capital structure; 

* stock price performance of PPL; 

the fair value of debt and equity securities and the impact on defined benefit costs and resultant cash funding 
requirements for defined benefit plans; 

0 interest rates and their effect on pension, retiree medical and nuclear decommissioning liabilities; 

* volatility in or the impact of other changes in financial or commodity markets and economic conditions; 

0 the profitability and liquidity, including access to capital markets and credit facilities, of PPL and its 

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

0 changes in securities and credit ratings; 

subsidiaries; 
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* foreign currency exchange rates; 

0 current and future environmental conditions, laws, regulations and other requirements and the related costs 
es, including environmental capital expenditures, emission allowance costs and other expenses; 

0 political, regulatoiy or economic conditions in states, regions or countries where PPL, or its subsidiaries 

0 receipt of necessary governmental permits, approvals and rate relief; 

0 new state, federal or foreign legislation, including new tax, environmental, healthcare or pension-related 

0 state, federal and foreign regulatory developments; 

0 the outcome of any rate cases by PPL Electric Utilities Corporation at the Pennsylvania Public Utility 
Cornmission, by Louisville Gas and Electric Company or Kentucky Utilities Company at the Kentucky 
Public Service Commission, Virginia State Corporation Commission or the Tennessee Regulatory Author- 
ity, or by Western Power Distribution (South West) plc, Western Power Distribution (South Wales) plc, 
Western Power Distribution (East Midlands) plc and Western Power Distribution (West Midlands) plc at the 
Office of Gas and Electricity Markets in the IJnited Kingdom; 

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

conduct business; 

legislation; 

industry; 

0 the effect of any business or industry restructuring; 

* development of new projects, markets and technologies; 

* performance of new ventures; and 

0 business or asset acquisitions and dispositions, including PPL's acquisition of Central Networks East plc and 
Central Networks Limited and its subsidiary, Central Networks West plc, from E.ON AG and our ability to 
successfully operate such acquired businesses and realize expected benefits. 

Any such forward-looking statements should be considered in light of such important factors and in 
con,junction 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 
PPL undertakes no obligation to update the information contained in such statement to reflect subsequent 
developments or information. 
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SIJMMARY 

Tlze following s~irnrnary contains ii$orination about the offering of the coniinon stock. It does not coiitain all of 
the ir$orniation that inay be important to you in rnuking a decision to purchase the coininon stock. For a rnore 
complete iinder~taiiding of PPL Corporation and tlze offeriizg of the con~nioii stock, we wge you to read this entire 
prospectiis szipplen~ent, the accornpaizying prospectus and tlze doc~inzents incorporated by reference herein 
carefiilly, including the “Risk Factors” sectiom arid our financial statenzents and the notes to those financial 
staternerits. 

PPL Corporation 

PPL Corporation, headquartered in Allentown, PA, is an energy and utility holding company that was 
incorporated in 1994. Through its subsidiaries, PPL owns or controls nearly 19,000 megawatts (“MW’) of 
generating capacity in the IJnited States, sells energy in key U.S. markets and delivers electricity and natural gas to 
approximately 10 million customers in the IJnited States and the IJnited Kingdom. 

Acquisition of Central Networks 

On April 1, 201 1, we, through our indirect wholly owned subsidiary, acquired from E.ON AG, a German 
corporation, all of the issued and outstanding ordinary share capital of Central Networks East plc and Central 
Networks Limited, together with certain other assets transferred by or on behalf of E.ON AG, collectively 
representing the electricity distribution businesses of Central Networks East plc and Central Networks West plc 
(collectively, “Central Networks”), located in the Midlands region of England (the “Acquisition”). The approx- 
imately E4.1 billion ($6.6 billion) purchase price was paid at closing by the assumption of approximately &SO0 
million of indebtedness and the payment in cash of approximately E3.6 billion, comprised of approximately 
E2.6 billion representing the equity purchase price, and approximately E1 .O billion representing repayment of 
certain intercompany indebtedness owed by Central Networks to E.ON AG and its affiliates. IJpon the completion 
of the Acquisition, the name of Central Networks East was changed to Western Power Distribution (East Midlands) 
plc (“East Midlands”) and the name of Central Networks West was changed to Western Power Distribution (West 
Midlands) plc (“West Midlands” and together with East Midlands, “WPD Midlands”). 

WPD Midlands is the second largest provider of regulated electricity distribution services in the United 
Kingdom, serving approximately 5.1 million customers and operating approximately 84,000 miles of lines in an 
area comprising central England, including the cities of Birmingham and Nottingham. We also provide regulated 
distribution services to 2.6 million customers in  England and Wales through Western Power Distiibution (South 
West) plc (“WPD South West”) and Western Power Distribution (South Wales) plc (“WPD South Wales” and 
together with WPD South West, “WPD’). WPD operates about 52,000 miles of lines in South West England and 
South Wales, including the cities of Bristol and Cardiff. The WPD and WPD Midlands service territories are 
contiguous and, upon completion of the Acquisition, PPL became the owner and operator of the largest network of 
electricity delivery companies in the United Kingdom in terms of regulated asset value, at a combined value of 
approximately E4.9 billion ($7.8 billion). 

Concurrently with the Acquisition, we borrowed $3.6 billion under a 364-day unsecured bridge facility (the 
“Bridge Facility”) to fund the Acquisition and pay certain fees and expenses incurred in connection with the 
Acquisition. We expect that boirowings under the Bridge Facility will be repaid with the proceeds of certain 
alternative forms of financing, including proceeds from this offering, the concurrent equity units offering described 
below and subsequent issuances of debt by one or more of the WPD Midlands companies and their affiliates. 
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Acquisition Rationale 

We believe the Acquisition will provide us with significant benefits: 

~ 

Accretive to earnings 

We expect the Acquisition to be accretive to earnings in part due to the expected retention of synergies 
described above. In addition, the WPD management team has an opportunity to earn incentive rewards during the 
U.K. regulator’s fifth distribution price control review. 

Acquiring art attractive business 

We believe the regulatory framework under which U.K. electricity network utilities operate is attractive. IJnder 
the U.K. regulatory framework, revenues are based on a regulator-approved five-year forward looking operating 
and capital plan. In our view, the U.K. regulatory framework (which permits higher revenue for greater efficiency) 
compares favorably in certain respects to the ratemaking framework that is common for lJ.S. electricity distribution 
utilities, which requires periodic rate cases that are based on the recovery of historical costs. Additionally, under the 
U.K. regulatory framework, returns are not subject to volumetric risk or inflation risk, as revenues are adjusted 
annually for both changes in load and inflation. The U.K. regulator also provides additional incentives for 
operational efficiency and high quality service, which we believe have the potential to be significant. 

Leveragirig PPL’s existiiig U.K. niaitagenient team and providing potential for iiicreased retiinis 

WPD’s best-in-class management team has consistently performed at a high level relative to its peers, both in 
capital cost efficiency and customer service. Under the lJ.K. regulatory framework, outperformance in each of these 
categories has the potential to earn incentive rewards. WPD has an established track record of outperformance and, 
as a result, earning significant bonus revenue. During the 2005-2009 rate cycle, WPD earned more bonus revenue, 
as a percentage of price controlled revenue, than any other network operator in the United Kingdom. The lower 
historical performance of WPD Midlands as compared to WPD creates a significant opportunity for our man- 
agement team to improve the performance of WPD Midlands and potentially earn additional bonus revenue. As 
evidenced by WPD’s integration of WPD South Wales, which was acquired in 2000, the WPD management team 
has demonstrated its ability to rapidly and successfully integrate a significant lJ.K. electric distribution network. 
The WPD and WPD Midlands service territories are contiguous, providing the opportunity for significant synergies 
from the combined operations. We expect to realize immediate synergy benefits resulting from the combined 
operations in the form of operating and capital expenditure savings, which we aim to grow to approximately 
$100 million per year by 2013 and be approximately evenly split between operating and capital expenditures. As 
permitted under the U.K. regulatory framework, we believe we can retain substantially all of these synergies 
through the current price control review period ending in March 2015 and approximately 47% in the next review 
period, which is expected to end in March 2023. Pro forma for the Acquisition, PPL will have the largest electric 
delivery business in the IJnited Kingdom with an expected regulated asset value of approximately E4.9 billion as of 
March 31, 201 1. 

Achieves a more regulated business niix in attractive regitlatory eriviroiimteitts 

The Acquisition further increases our regulated business mix by adding a regulatory asset base in an attractive 
regulatory environment. Pro forma for the Acquisj tion, we expect that approximately two-thirds of our consolidated 
regulated capital expenditures will be subject to minimal or no regulatory review periods, which we believe will 
help enable us to earn attractive returns at our regulated businesses. 

, 

With the addition of WPD Midlands, we expect to nearly triple our regulatory asset base in the United 
Kingdom, growing from $2.8 billion in 2010 to $8.1 billion in 201 1, creating a more diversified enterprise while 
providing additional opportunities for regulated business growth and an opportunity to leverage WPD’s manage- 
ment capabilities. 
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Combined Business 

PPL. Electric 

The Acquisition creates a diversified utility holding company with pro forma 2010 revenues of over $11.8 
billion. PPL now serves approximately 10 million electricity customers across its service areas in the IJnited States 
and the TJnited Kingdom, and owns a competitive generation business with a total capacity of over 1 1,000 MW. We 
believe we will benefit from a more highly regulated business mix with significant scale, positioned in attractive 
regulated and competitive markets, with visible growth opportunities while preserving the value of our well- 
positioned competitive generation fleet. Our principal subsidiaries (giving effect to the Acquisition) are shown 
below: 

L.KE PPL Capital 
Funding. Inc 

1,ouisville Gas 
61 Elcctric 
Company 

Westcm 
Power 

Dishbution 
(South West) 

Kentucky 
Utilities 

Company 

Regulated Operations 

PPI, Electric Utilities 

PPL Electric Utilities Corporation, or PPL Electric, serves approximately 1.4 million customers in Pennsyl- 
vania and enjoys attractive rate base investment opportunities to support its infrastructure and maintain reliability. 
PPL Electric’s rate base is expected to grow by approximately $1.7 billion between 201 1 and 2015, with an 
estimated compound annual growth rate of approximately 7% in its distribution rate base and approximately 22% in 
its transmission rate base. PPL Electric’s transmission development projects include the construction of the 
1 SO-mile, 500 kV Susquehanna-Roseland transmission line that is part of Pennsylvania-New Jersey-Maryland’s 
(“PJM”) Regional Transmission Expansion Program. PPL Electric’s portion of the line is expected to cost 
$500 million. The FERC tariff for this project includes an approved 12.93% return on equity (“ROE’). 

LG&E arid KU 

L,ouisville Gas and Electric Company (“LG&E’) and Kentucky IJtilities Company (“KU”) are vertically 
integrated utility companies. LG&E delivers electricity and gas to approximately 7 15,000 customers in Kentucky 
and KU delivers electricity to approximately 544,000 customers in Kentucky and Virginia. We believe the 
companies operate in a constructive and fair regulatory environment that is generally viewed as balancing the 
interests of consumers and investors, generally providing timely recovery of approved environmental investments, 
as well as timely recovery for fuel costs and gas supply. These regulatory mechanisms, together with periodic rate 
case filings, provide the utilities the opportunity to earn their allowed ROES. LG&E and KTJ also have strong 
customer service records as demonstrated by their first place J.D. Power regional awards for customer service in 
seven of the last ten years. The utilities have among the lowest operating costs in the United States and overall rates 
that are among the lowest rates in the nation, with 2010 electric retail rates 31% below the Midwest average and 
31% below the overall U.S. average, according to the Edison Electric Institute. LG&E and KTJ’s rate base is 
expected to grow by approximately $3.3 billion between 201 1 and 2015, with an estimated compound annual 
growth rate of approximately 10.5%. 
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PPL, Global, LLC 

PPL Global, LLC, an indirect wholly owned subsidiary of PPL, engages in the operation of international electricity 
distribution businesses in the United Kingdom principally through its four operating subsidiaries, WPD South West, 
WPD South Wales, East Midlands and West Midlands (each a “Distribution Network Operator,” or “DNO’)). 

Each DNO is licensed by the U.K. government to provide electricity distribution services within its concession 
areas and service territories, subject to certain conditions and obligations. For instance, each DNO is subject to 
governmental regulation of the prices it can charge and the quality of service i t  must provide, and each DNO can be 
fined or have its licenses revoked if it does not meet the mandated standard of service. 

Each DNO operates under distribution licenses and price controls regulated by the 1J.K. regulator, the Office of 
Gas and Electricity Markets (“Ofgem”). The price control formula that governs each DNO’s allowed revenue is 
normally determined every five years. Ofgem completed its most recent distribution price control review in 
December 2009 for the five-year period from April 1, 2010 through March 31, 2015. 

WPD 

WPD South West and WPD South Wales are each indirect subsidiaries of PPL Global, LCC, and together 
deliver electricity to approximately 2.6 million end users in the 1Jnited Kingdom. Each of WPD South West and 
WPD South Wales is regulated by Ofgem. WPD’s regulatory asset base is expected to increase from $2.8 billion to 
$3.5 billion between 2011 and 2015. WPD is allowed an average annual increase in total revenues, before 
inflationary adjustments, of 6.9% for the five-year period from April 1,2010 through March 31,2015 based on the 
outcome of the most recent 5-year review of WPD’s cost structure by Ofgem. The utility has earned the 1J.K. 
government’s Customer Service Excellence Standard for 19 consecutive years. 

East Midlomfs 

East Midlands (formerly known as Central Networks East), an indirect wholly owned subsidiary of PPL 
Global, LLC, is the regulated distributor of electricity in the East Midlands area of England. East Midlands was 
incorporated as a public limited company on April 1, 1989. East Midlands’ principal activity is the distribution of 
electricity to industrial, commercial and domestic customers within its regulated area. East Midlands is regulated by 
Ofgem. 

East Midlands’ distribution license authorizes it to distribute electricity in Great Britain with additional 
obligations in the East Midlands over an area covering approximately 6,293 square miles, extending from 
the Lincolnshire coast to the outskirts of Coventry, and from Milton Keynes in the south to the Derbyshire Peak 
District in the north. As a result, it serves a diverse customer base including rural communities and the large 
metropolitan areas on the M1 motorway corridor such as Nottingham, Derby, Northampton and Rugby. East 
Midlands’ network, which consists of approximately 30,634 miles of underground cables and 13,857 miles of 
overhead lines (as of March 31,2010), distributed 28,300 gigawatt hours of electricity in the year ended March 31, 
2010 to approximately 2.6 million end customers. 

West Midlands 

West Midlands (formerly known as Central Networks West), an indirect wholly owned subsidiary of PPI., 
Global, LLC, is the regulated distributor of electricity in the West Midlands area of England. West Midlands was 
incorporated as a public limited company on July 20, 1998. West Midlands’ principal activity is the distribution of 
electricity to industrial, commercial and domestic customers. West Midlands is regulated by Ofgem. 

West Midlands’ distribution license authorizes it to distribute electricity in  Great Britain with additional 
obligations in the West Midlands over an area covering approximately 5,174 square miles, extending from the 
outskirts of Bristol in the South to Staffordshire in the North and from approximately the M6 motorway to the Welsh 
boundary. As a result, it serves a diverse customer base including rural communities and England’s second largest 
city, Birmingham. West Midlands’ network, which consists of approximately 24,296 miles of underground cables 
and 15,037 miles of overhead lines (as of March 31, 2010), distributed 24,700 gigawatt hours of electricity in the 
year ended March 31, 2010 to approximately 2.5 million end customers. 
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Competitive Electricity Generation Operations 

PPL Energy Supply 

PPL Energy Supply owns a highly attractive baseload-oriented competitive generation portfolio, with 
competitively positioned gas, nuclear, hydro and efficient coal assets. Our coal and nuclear fleet accounted for 
a total of 55% of 2010 installed capacity and 79% of 2010 generation, and we expect our coal and nuclear fleet to 
account for a greater proportion of our competitive generation portfolio following the March 201 1 sale of 969 MW 
of non-core hydro and gas assets. Our nuclear and hydro uprate 1 expansion projects are expected to add an 
additional 214 MW by 201 3. Approximately 40% of OUT current generation output emits low or no carbon dioxide 
and, as a result, PPL Energy Supply could be a potential net beneficiary of certain potential carbon emission 
regulation. The underlying value of PPL Energy Supply is strongly and positively correlated to a recovery in natural 
gas prices because gas-fired generation generally establishes the marginal clearing price for electricity in the PJM 
Regional Transmission Interconnection Area where PPL Energy Supply has significant generation capacity. PPL 
Energy Supply’s disciplined multi-year hedging program is designed to mitigate against further weakness in energy 
prices in the near term. As of December 31,2010, expected baseload volumes are hedged 99% for 201 1,68% for 
2012 and 15% for 2013. 

Concurrent Equity Units Offering 

Concurrently with this offering, we are offering, by means of a separate prospectus supplement, 
17,000,000 equity units (or 19,550,000 equity units if the underwriters of that offering exercise in full their 
over-allotment option). This offering of common stock is not contingent on the offering of equity units and the 
offering of equity units is not contingent upon this offering of common stock. See “Concurrent Equity Units 
Offering”. 
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THE OFFERING 

PPL Corporation, a Pennsylvania corporation 

80,000,000 shares 

12,000,000 shares 

565,106,402 shares (or 577,106,402 shares if the underwriters’ over- 
allotment option is exercised in full) 

We intend to use the net proceeds of this offering and the concurrent 
equity units offering to reduce our borrowings under the Bridge 
Facility, the proceeds of which were used to fund the consideration 
for the Acquisition and pay certain fees and expenses relating to the 
Acquisition. See “TJse of Proceeds.” 

We have paid quarterly cash dividends on our common stock in every 
year since 1946. The annual dividends declared per share in 2010 and 
in 2009 were $1.40 and $1 -38, 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 “PPI.,”. 

Affiliates of Credit Suisse Securities (USA) LLC and Merrill Lynch, 
Pierce, Fenner & Smith Incorporated are lenders under the Bridge 
Facility and will receive more than five percent of the net proceeds of 
this offering. See “Use of Proceeds.” Thus, Credit Suisse Securities 
(TJSA) LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated 
have a “conflict of interest” as defined under the applicable provisions 
of Rule 5121 of the Financial Industry Regulatory Authority, Inc., or 
FINRA. See “Conflicts of Interest.” 

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-7 of this 
prospectus supplement, beginning 0x1 page 3 of the accompanying 
prospectus and in Item 1A in our Annual Report on Form 10-K for the 
year ended December 31, 2010. 

Unless we indicate otherwise, the number of shares of our common stock to be outstanding after this offering 
excludes (i) 33,597,100 shares of common stock (or 38,636,665 shares of common stock if the underwriters’ 
overallotment option is exercised in full) issuable upon the settlement under the equity units to be offered in the 
concurrent equity units offering (excluding any additional shares issuable upon a fundamental change) (see 
“Concurrent Equity Units Offering”) and (ii) 47,9 15,900 shares of common stock issuable upon the settlement of 
the equity units issued by us in June 2010 (excluding 13,220,400 additional shares issuable upon a fundamentaI 
change). In addition, unless we indicate otherwise, the information in this prospectus supplement assumes that the 
underwriters will not exercise their over-allotment option with respect to this offering or under the concurrent equity 
units offering. 
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RISK FACTORS 

Investirig in our coinriioii stock irzvolves a high degree of risk. 111 additioii to the other irlfor~nntiori coritairied iri 
this prospectus siippleinerit, the accoiiipanyirig prospectiis arid the iilforrnatiori incotpornred by reference Iiereiri arid 
tliereiti, you slioiild consider cnrefiilly the folloivirig factors relating to LIS arid o w  coiiiiiiori stock before riiakirig an 
irzvesttiierzt in our coriiriiori stock offered hereby. h i  additiori to tlie risk factors set forth below, please read the 
ir2fortniitiorz iricliided or incorporated by refereiice under “Risk Fmtors” iri the acconipariying prospectus, arid in oiir 
Ariniial Report OH Forrn IO-Kfor tlie yearerided Decernber 31, 2010. Ifnriy oftlie followirig risks or those incorporated 
by reference actiially occiir; oiir biisiriess, rewlts of operations, firinricial coriditiori, cash flows or prospects could be 
materially adversely nffected, ivliicli iri tiini could adversely affect the trading price of our cotnrnori stock. As a result, 
you rnuy lose all or part of your origirial irivestrnent. Yo11 skoiild carefrrlly review the i@onnatiori in this prospectiis 
sicpplenierit arid tlie accornpariyirig prospectiis about these securities. As used in this section, “we,’’ “our;” “us,” 
“PPL” arid the “Coriipatiy” refer to PPL, Corporntioii arid riot to ariy of its subsidiaries. 

Risk Factors Relating to Our Common Stock 

We have issued securities that contain provisiorzs that could restrict our payment of dividends. 

We and our subsidiaries currently have outstanding $1,630,000,000 principal amount of junior subordinated 
notes and pursuant to our concurrent equity units offering expect to issue an additional $850,000,000 principal 
amount of our junior subordinated notes (or $977,500,000 principal amount if the underwriters of that offering 
exercise in full their over-allotment option), and we and our subsidiaries may in the future issue additional junior 
subordinated notes or similar securities, that in certain circumstances, including the failure to pay current interest, 
would limit our ability to pay dividends on our common stock. While we currently do not anticipate that any of these 
circumstances will occur, no assurance can be given that these circumstances will not occur in the future. 

There may be future sales or other dilution of our equity, which may adversely affect the market price of 
our coninzo~i stock. 

Except as described under “Underwriting,” we are not restricted from issuing additional shares of our common 
stock, including any securities that are convertible into or exchangeable for, or that represent the right to receive, our 
common stock. The market price of our common stock could decline as a result of sales of shares of our common 
stock or sales of such other securities made after this offering or the perception that such sales could occur. 

The price of our coninioii stock may fluctuate sigiiificaritly. 

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; 

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

* changes in expectations as to our future financial performance; 

0 announcements of innovations, new products, strategic developments, significant contracts, acquisitions, 
divestitures and other material events by us or our competitors; 

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 US. and global financial markets and economies and general market conditions, such as interest 
or foreign exchange rates, stock, commodity or real estate valuations or volatility. 
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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 adveisely affect our stock 
price regardless of our operating results. 

Risks Relating to the Acquisition 

The Acquisition may not achieve its intended results, including anticipated synergies arid cost savings. 

Although we completed the Acquisition with the expectation that it will result in various benefits, including a 
significant amount of synergies, cost savings and other financial and operational benefits, there can be no assurance 
regarding when or the extent to which we will be able to realize these synergies, cost-savings or other benefits. 
Achieving the anticipated benefits, including synergies and cost savings, is subject to a number of uncertainties, 
including whethei the businesses acquired can be operated in the manner we intend and whether our costs to finance 
the Acquisition will be consistent with our expectations. Events outside of our control, including but not limited to 
regulatory changes or developments in the IJnited Kingdom, could also adversely affect our ability to realize the 
anticipated benefits from the Acquisition. Thus the integration may be unpredictable, sub,ject to delays or changed 
circumstances, and we can give no assurance that the acquired businesses will perform in accordance with our 
expectations or that OUT expectations with respect to integration, synergies or cost savings as a result of the 
Acquisition will materialize. In addition, we expect to incur additional costs and charges in connection with 
integrating the acquired Central Networks businesses, including severance payments and other restructuring and 
transitional charges. Additional unanticipated costs may also arise during the integration process. In addition, we 
continue to integrate parts of our acquisition of LG&E and KIJ, which we acquired in November 2010. The 
integration of the WPD Midlands businesses may place an additional burden on our management and internal 
resources, and the diversion of management’s attention during the integration and restructuring process could have 
an adverse effect on our business, financial condition and expected operating results. 

The Acquisition exposes 11s to additiorial risks arid iriicertaiiities with respect to tlie acquired biisiriesses 
arid tlieir operations. 

We expect that the Acquisition will rebalance our business mix to a greater percentage of regulated operations. 
While we believe this should help mitigate our exposure to downturns in the wholesale power markets, it will 
increase our dependence on rate-of-return regulation. Although we are already exposed to risks relating to 
rate-of-return regulation, the Acquisition will increase these risks. 

The acquired businesses will generally be subject to risks similar to those that we are subject to in our existing 
1J.K. businesses. In addition, they will be subject to the following risks: 

0 IJnder current regulation by Ofgem, our U.K. regulated businesses’ allowed revenue is determined by the 
distribution price controls set out under the terms of their respective distribution licenses, and is typically set 
by Ofgem every five years. The current price control period runs from April 1, 2010 to March 31, 2015. 
Furthermore, our ability to earn additional revenue under Ofgem regulations is highly dependent on our 
ability to achieve certain operational efficiency, customer service and other incentives, and we can provide 
no assurance that we will be able to achieve such incentives. 

There are vaiious changes being contemplated by Ofgem to the current electricity distribution, gas 
transmission and gas distribution regulatory frameworks in the IJnited Kingdom and there can be no 
assurance as to the effects such changes will have on our U.K. regulated businesses in the future, including 
the acquired businesses. In particular, in October 2010, Ofgem announced a new regulatory framework that 
is expected to become effective in April 2015 for the electricity distribution sector in the IJnited Kingdom. 
The framework, known as RIIO (Revenues = Incentives + Innovation + Outputs), focuses on sustainability, 
environmental-focused output measures, promotion of low carbon energy networks and financing of 
new investments. The new regulatory framework is expected to have a wide-ranging effect on electricity 
distribution companies operating in the United Kingdom, including changes to price controls and price 
review periods. Our 1J.K. regulated businesses’ compliance with this new regulatory framework may result 
in significant additional capital expenditures, increases in operating and compliance costs and ad,justments 
to our pricing models. 
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0 Ofgem has formal powers to propose modifications to each distribution license. We are not currently aware 
of any planned modification to any of our U.K. regulated businesses distribution licenses that would result in 
a material adverse effect to the U.K. regulated businesses and PPL. There can, however, be no assurance that 
a restrictive modification will not be introduced in the future, which could have an adverse effect on the 
operations and financia1 condition of the 1J.K. regulated businesses and PPL. 

0 A failure to operate the WPD Midlands’ network properly could lead to compensation payments or 
penalties, or a failure to make capital expenditures in line with agreed investment programs could lead to 
deterioration of the network. While our 1J.K. regulated businesses’ investment programs are targeted to 
maintain asset conditions over a five year period and reduce customer interruptions and customer minutes 
lost over the period, no assurance can be provided that these regulatory requirements will be met. 

0 A failure by any of our U.K. regulated businesses to comply with the terms of a distribution license may lead 
to the issuance of an enforcement order by Ofgem that could have an adverse impact on PPL. Ofgem has 
powers to levy fines of up to 10 percent of revenue for any breach of a distribution license or, in certain 
circumstances such as insolvency, the distribution license itself may be revoked. Unless terminated in the 
circumstances mentioned above, a distribution license continues iiidefinitely until revoked by Ofgem 
following no less than 25 years’ written notice. Our1J.K. regulated businesses have in place policies, systems 
and processes to help ensure compliance with their distribution licenses and relevant legislation. While none 
of our U.K. regulated businesses are currently subject to any formal or informal investigation by Ofgem in 
relation to enforcement matters and we are not aware of any area of material non-compliance, there can be no 
guarantee that our regulated U.K. businesses will not be subject to investigation or enforcement action in the 
future. 

0 We will be subject to increased foreign currency exchange rate risks because a greater portion of our cash 
flows and reported earnings will be generated by our 1J.K. business operations. These risks relate primarily 
to changes in the relative value of the pound sterling and the US .  dollar between the time we initially invest 
1J.S. dollars in our 1J.K. businesses and the time that cash is repatriated to the United States from the United 
Kingdom, including cash flows from our 1J.K. businesses that may be distributed as future dividends to our 
shareholders. In addition, our consolidated reported earnings on a U.S. GAAP basis may be sub,ject to 
increased earnings translation risk, which is the result of the conversion of earnings as reported in our 
U.K. businesses on a pound sterling basis to a U.S. dollar basis in accordance with 1J.S. G A M  requirements. 

* Environmental costs and liabilities associated with aspects of the acquired businesses may differ from those 
of our existing business, including with respect to our electricity distribution, gas transmission and certain 
former operations, as well as with governmental and other third party proceedings. 

We will incur significant transaction arid Acquisition-related costs in coiiriection with firiaiicirig the 
Acquisition. 

We expect to incur significant non-recurring costs associated with financing the Acquisition, including costs 
associated with borrowings under the Bridge Facility. Concurrently with the Acquisition, we borrowed the full 
amount available under the Bridge Facility to fund the Acquisition purchase price and pay certain fees and expenses 
incurred in connection with the Acquisition. While we expect that borrowings under the Bridge Facility will be 
repaid with the proceeds of certain alternative forms of financing, including proceeds from this offering and the 
concurrent equity units offering, as well as subsequent issuances of debt by one or more of the WPD Midlands 
companies and their affiliates, the costs of continued borrowing under the Bridge Facility are likely to be significant. 
In addition, we will be subject to numerous market risks in connection with our plan to raise alternative financing to 
repay our obligations under the Bridge Facility, including risks related to general economic conditions, changes in 
the costs of capital and of the demand for securities of the types we will seek to offer to raise the alternative 
financing, including the securities being offered hereunder. 
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USE OF PROCEEDS 

We expect that net proceeds from this offering, after deducting underwriting discounts and commissions and 
estimated offering expenses payable by us, will be approximately $2.0 billion (approximately $2.3 billion if the 
underwriters’ over-allotment option is exercised in full). 

In addition, we expect to receive net proceeds, after deducting underwriting discounts and commissions and 
estimated offering expenses, of approximately $824 million, from our concurrent equity units offering (approx- 
imately $947 million if the underwriters’ over-allotment option is exercised in full). The equity units offering is not 
contingent on the completion of this offering and this offering is not contingent on the completion of the equity units 
offering. 

We will use the net proceeds from this offering and the concurrent equity units offering to reduce our April 1, 
201 1 borrowings under the Bridge Facility, the proceeds of which were used to fund the consideration for the 
Acquisition and pay certain fees and expenses relating to the Acquisition. The Bridge Facility was entered into on 
March 25, 201 1 and is a 364-day unsecured credit facility (with an option to extend the maturity date for up to six 
months). The initial rate of interest payable under the Bridge Facility is 2.61875%. The rate of interest payable 
under the Bridge Facility is the aggregate per annum of an adjusted LIBOR rate plus the applicable interest margin. 
The applicable interest margin may vary from 1.25% to 3.25% depending on the passage of time and the occurrence 
of certain events. 
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CAPITALIZATION 
The following table sets forth the historical consolidated cash and cash equivalents and capitalization of PPL, 

0 on an actual basis; and 

., on an as-adjusted (unaudited) basis, after giving effect to: 

* the Acquisition and borrowings under the Bridge Facility used to fund the consideration for the 
Acquisition and pay certain related fees and expenses; 

* the issuance and sale of the common stock offered hereby (assuming no exercise of the underwriters’ over- 
allotment option); 

* the issuance and sale of the equity units, including the junior subordinated notes included therein, offered 
in the concurrent equity units offering (assuming no exercise of the underwriters’ over-allotment option 
for the concurrent equity units offering); and 

* the repayment of amounts borrowed under the Bridge Facility with the net proceeds of this offering and 
the concurrent equity units offering (assuming no exercise of the underwriters’ over-allotment option for 
this offering or the concurrent equity units offering) as described under “Use of Proceeds.” 

This table should be read in conjunction with the section of this prospectus supplement entitled “Use of Proceeds”; 
the consolidated financial statements of PPL Corporation and its consolidated subsidiaries and the notes related thereto; 
and the financial and operating data incorporated by reference in this prospectus supplement and the accompanying 
prospectus, including our current report on Form 8-K filed April 11, 201 1 for the unaudited historical consolidated 
financial data of Central Networks and unaudited pro forma combined financial data and accompanying disclosures. 

Corporation and its consolidated subsidiaries as of December 31, 2010: 

As of December 31, 
2010 

Actual As Adjusted 
(In millions) 

.- 

Cash and cash equivalents . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . .  $ 925 

Short-term debt( 1): 
BridgeFacility.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ - 
Other short-term debt. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  694 
Total short-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  694 

12,663 

Total long-term debt. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  12,663 
Noncontrolling interests. . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . .  268 
Shareowners’ common equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  8,210 
Total equity. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  8,478 

Total capitalization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $21,141 

L,ong-term debt, including current portion . . . . . . . . . . . . . . . . . . . . . . . . . .  
4.32% Junior subordinated notes due 2019(3) . . . . . . . . . . . . . . . . . . . . . .  __ 

$ 816 

$ 2,983(2) 
698 

3.681 
13,49 1 

850 
14,341 

268 
9,953(4) 

10,221 
$24,562 

-~ 

( I )  The total short-term debt and Bridge Facility as adjusted amounts reflect the application of net proceeds of 
approximately $2.0 billion from this offering and net proceeds of approximately $824 million from the 
concurrent equity units offering as described under “IJse of Proceeds.” 

(2) Reflects the repayment of approximately $2.8 billion of borrowings under the Bridge Facility with the net 
proceeds of this offering and the concurrent equity units offering (assuming no exercise of the underwriters’ over- 
allotment option for this offering or the concurrent equity units offering). On April 1, 2011, we borrowed 
E3.6 billion (approximately $5.7 billion) under the Bridge Facility to fund the Acquisition and pay certain fees and 
expenses incurred in connection with the Acquisition. See “Summary - Acquisition of Central Networks.” 

(3) The 4.32%junior subordinated notes due 2019 are a component of the equity units. The as adjusted amount will 
increase to approximately $978 million i f  the underwriters exercise their over-allotment option in full. 

(4) Reflects an adjustment of approximately $105 million representing the estimated present value of the contract 
adjustments payable in connection with the equity units. 
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PRICE RANGE OF COMMON STOCK AND DIVIDENDS 

Our common stock is listed on the NYSE under the symbol "PPL". The following table sets forth on a per share 
basis the high and low sales prices for consolidated trading in our common stock as reported on the NYSE and 
dividends for the quarters indicated. The closing price of our common stock on April I 1 ,  201 1 was $25.69. 

Price Range of 
Cornnion Stock Dividend Paid 

High Low per Share --- 
Fiscal Year 2008 

First Quarter I . . . . . . . . . I . . . . . . . . . . ~ . . . , . . . . . . . . . . . 
Second Quarter . . . . . . . . . . . . . . . I . . . . . . . . . . . . ~ . . . , . . 
Third Quarter ~ I . . . . . . . I ~ . . . . . . . . . . . . . . . . . . . ~ . . . . . I 
Fourth Quarter. . . . . . . I . I . . . . . . . . . . . . . . . . . ~ . I . . . . . . 

First Quarter . . . ~ I . . . . . . . . ~ ~ . . , . . . . I .  . . . . . . 
Second Quarter. . . . . . . . ~ . . . . . . . ~ ~ . . . . . . . . . , . 
Third Quarter . . . . . . . . . ~ . . . . . . . . . . . . . . . . . . . . . . . . . . . 
Fourth Quarter. . . . . . . . ~ . ~ . . . . . . . . . . . . . . . . . 

First Quarter . . . I . . . . . . . . . . . . . . . . . . . . . . . . . . . ~ . . . . 
Second Quarter . . . . . . , . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 
Third Quarter . . . . . . . . ~ . . . . . . I I . . . . . . I . , . . . . , . . . 
Fourth Quarter. I . . . . . . . . , . . . . . . . . . . . . . . . . I . . . . . . . . 

Fiscal Year 201 1 
First Quarter . . . ~ I . . . . . . . . I . . . . . . I . I . . . . . . . I . . . , 
Second Quarter (through April 11, 201 1) . . . ~ . . . , . . . ~ . I . . , 

$55.23 
$54.00 
$53.78 
$37.88 

$44.72 
$46.04 
$34.95 
$26.84 

. . . . $33.54 $24.25 

. . . . $34.42 $27.40 
$34.21 $28.27 

. . . . . ~ $33.05 $28.82 

$32.77 $27.47 
$28.80 $23.75 
$28.00 $24.83 
$28.14 $25.13 

$26.98 $24.10 
$25.99 $25.23 

$0.305 
$0.335 
$0.335 
$0.335 

$0.335 
$0.345 
$0.345 
$0.345 

$0.345 
$0.350 
$0.350 
$0.350 

$0.350 
$0.350 

Fiscal Year 2009 

Fiscal Year 2010 

The number of registered shareholders of our common stock at March 31, 201 1, was 69,883. We expect to 
continue our policy of paying regular cash dividends, although there is no assurance as to future dividends because 
they are dependent on future earnings, capital requirements, financial condition and any contractual restriction or 
restrictions that may be imposed by our existing or future debt instruments. 
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CONCURRENT EQUITY UNITS OFFERING 

Concurrently with this offering of common stock, under a separate prospectus supplement dated the date 
hereof, we are offering 17,000,000 equity units (19,550,000 equity units if the underwriters’ over-allotment option 
is exercised in full) in an underwritten public offering. Each equity unit will have a stated amount of $50 and will 
consist of a contract to purchase shares of our common stock and, initially, a 1/20, or 5%, undivided beneficial 
ownership interest in $1,000 principal amount of our 4.32% junior subordinated notes due 2019. The purchase 
contracts obligate the holder to purchase, and us to sell, on May 1 ,  2014, for a price of $50 in cash, a number of 
shares of our common stock calculated based on the market price of our common stock, subject to anti-dilution 
adjustments as provided in such purchase contracts. The equity units offering is not contingent on the completion of 
this offering and this offering is not contingent upon the completion of the equity units offering. We plan to use the 
proceeds from the equity units offering and the proceeds of this offering to reduce our obligations under the Bridge 
Facility, the proceeds of which were used to fund the consideration for the Acquisition and pay certain fees and 
expenses relating to the Acquisition. See “Use of Proceeds”. 

The foregoing description and other information regarding the equity units offering is included heiein solely 
for informational purposes. Nothing in this prospectus supplement should be construed as an offer to sell, or the 
solicitation of an offer to buy, any equity units included in the equity units offering. 
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CERTAIN UNITED STATES FEDERAL INCOME AND 
ESTATE TAX CONSEQUENCES TO NON-US HOLDERS 

The following is a summary of certain U.S. federal income and estate tax consequences of the purchase, 
ownership and disposition of OUT common stock as of the date hereof. Except where noted, this summary deals only 
with common stock that is held as a capital asset by a non-U.S. holder. 

A “non-U.S. holder” means a beneficial owner of our common stock (other than a partnership) that is not for 
U.S. federal income tax purposes any of the following: 

* an individual citizen or resident of the United States; 

0 a corporation (or any other entity treated as a corporation for U.S. federal income tax purposes) created or 
organized in or under the laws of the 1Jnited States, any state thereof or the District of Columbia; 

* an estate the income of which is subject to U.S. federal income taxation regardless of its source; or 

a trust if it (1) is subject to the primary supervision of a court within the 1Jnited States and one or more 
United States persons have the authoiity to control all substantial decisions of the trust or (2) has a valid 
election in effect under applicable U S .  Treasury regulations to be treated as a 1Jnited States person. 

This summary is based upon provisions of the Internal Revenue Code of 1986, as amended (the “Code”), and 
regulations, rulings and judicial decisions as of the date hereof. Those authorities may be changed, perhaps 
retroactively, so as to result in lJ.S. federal income and estate tax consequences different from those summarized 
below. This summary does not address all aspects of 1J.S. federal income and estate taxes and does not deal with 
foreign, state, local or other tax considerations that may be relevant to non-lJ.S. holders in light of their personal 
circumstances. In addition, it does not represent a detailed cfescription of the 1J.S. federal income tax consequences 
applicable to you if you are subject to special treatment under the U.S. federal income tax laws (including if you are 
a U.S. expatriate, “controlled foreign corporation,” “passive foreign investment company” or a partnership or other 
pass-through entity for 1J.S. federal income tax purposes). We cannot assure you that a change in law will not alter 
significantly the tax considerations that we describe in this summary. 

If apartnership holds our common stock, the tax treatment of a partner will generally depend upon the status of 
the partner and the activities of the partnership. If you are a partner of a partnership holding our common stock, you 
should consult your tax advisors. 

If you are considering the purchase of our common stock, you should consult your own tax advisors 
concerning the particular U.S. federal income and estate tax consequences to you of the ownership of the 
common stock, as well as the consequences to you arising under the laws of any other taxing jurisdiction. 

Dividends 

Dividends paid to a non-1J.S. holder of our common stock generally will be subject to withholding of U.S. 
federal income tax at a 30% rate or such lower rate as may be specified by an applicable income tax treaty. However, 
dividends that are effectively connected with the conduct of a trade or business by the non-1J.S. holder within the 
U.S. (and, if required by an applicable income tax treaty, are attributable to a lJ.S. permanent establishment) are not 
subject to the withholding tax, provided certain certification and disclosure requirements are satisfied. Instead, such 
dividends are sub,ject to 1J.S. federal income tax on a net income basis in the same manner as if the non-U.S. holder 
were a United States person as defined under the Code. Any such effectively connected dividends received by a 
foreign corporation may be subject to an additional “branch profits tax” at a 30% rate or such lower rate as may be 
specified by an applicable income tax treaty. 

A non-US. holder of our common stock who wishes to claim the benefit of an applicable treaty rate and avoid 
backup withholding, as discussed below, foi dividends will be required (a) to complete Internal Revenue Service 
Form W-8BEN (or other applicable form) and certify under penalty of perjury that such holder is not a United States 
person as defined under the Code and is eligible for treaty benefits or (b) if our common stock is held through certain 
foreign intermediaries, to satisfy the relevant certification requirements of applicable lJ.S. Treasury regulations. 
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Special certification and other requirements apply to certain non-U.S. holders that are pass-through entities rather 
than corporations or individuals. 

A non-1J.S. holder of our common stock eligible for a reduced rate of U.S. withholding tax pursuant to an 
income tax treaty may obtain a refund of any excess amounts withheld by filing an appropriate claim for refund with 
the Internal Revenue Service. 

Gain on Disposition of Common Stock 

Any gain realized on the disposition of our common stock generally will not be subject to U.S. federal income 

* the gain is effectively connected with a trade or business of the non-U.S. holder in the United States (and, if 
required by an applicable income tax treaty, is attributable to a 1J.S. permanent establishment of the 
non-U.S. holder); 

tax unless: 

0 the non-1J.S. holder is an individual who is present in the United States for 183 days or more in the taxable 
year of that disposition, and certain other conditions are met; or 

0 we are or have been a “1Jnited States real property holding corporation” for 1J.S. federal income tax purposes 
at any time during the shorter of the five-year period preceding the disposition or the non-1J.S. holder’s 
holding period, and either our common stock has ceased to be traded on an established securities market 
prior to the beginning of the calendar year in which the sale or disposition occurs or the non-1J.S. holder 
owns or has owned a threshold amount of our common stock, as described below. 

An individual non-U.S. holder described in the first bullet point immediately above will be subject to tax on the 
net gain derived from the sale under regular graduated 1J.S. federal income tax rates. An individual non-U.S. holder 
described in the second bullet point immediately above will be subject to a flat 30% tax on the gain derived from the 
sale, which may be offset by US .  source capital losses, even though the individual is not considered a resident of the 
IJnited States. If a non-1J.S. holder that is a foreign corporation falls under the first bullet point immediately above, 
it will be subject to tax on its net gain in the same manner as if it were a 1Jnited States person as defined under the 
Code and, in addition, may be subject to the branch profits tax equal to 30% of its effectively connected earnings and 
profits or at such lower rate as may be specified by an applicable income tax treaty. 

We have not determined whether we are a “United States real property holding corporation” for U.S. federal 
income tax purposes. If we are or become a “United States real property holding corporation,” so long as our 
common stock continues to be regularly traded on an established securities market, only a non-U.S. holder who 
holds or held (at any time during the shorter of the five year period preceding the date of disposition or the holder’s 
holding period) more than 5% of our common stock will be subject to U.S. federal income tax on the disposition of 
our common stock. 

U.S. Federal Estate Tax 

Common stock held by an individual non-1J.S. holder at the time of death will be included in such holder’s 
gross estate for U S .  federal estate tax purposes, unless an applicable estate tax treaty provides otherwise. 

Information Reporting and Backup Withholding 

We must report annually to the Internal Revenue Service and to each non-U5 holder the amount of dividends 
paid to such holder and the tax withheld with respect to such dividends, regardless of whether withholding was 
required. Copies of the information returns reporting such dividends and withholding may also be made available to 
the tax authorities in the country in which the non-U.S. holder resides under the provisions of an applicable income 
tax treaty. 

A non-1J.S. holder will be subject to backup withholding for dividends paid to such holder unless such holder 
certifies under penalty of perjury that it is a non-lJ.S. holder (and the payor does not have actual knowledge or 
reason to know that such holder is a United States person as defined under the Code), or such holder otherwise 
establishes an exemption. 
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Information reporting and, depending on the circumstances, backup withholding will apply to the proceeds of a 
sale of our common stock within the IJnited States or conducted through certain US.-related financial intesme- 
diaries, unless the beneficial owner certifies under penalty of perjury that it is a non-1J.S. holder (and the payor does 
not have actual knowledge or reason to know that the beneficial owner is a United States person as defined under the 
Code), or such owner otherwise establishes an exemption. 

Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit against a 
non-1J.S. holder’s 1J.S. federal income tax liability provided the required information is furnished to the Internal 
Revenue Service. 

Additional Withholding Requirements 

Under recently enacted legislation, the relevant withholding agent may be required to withhold 30% of any 
dividends and the proceeds of a sale of our common stock paid after December 3 1, 201 2 to (i) a foreign financial 
institution unless such foreign financial institution agrees to verify, report and disclose its U.S. accountholders and 
meets certain other specified requirements or (ii) a non-financial foreign entity that is the beneficial owner of the 
payment unless such entity certifies that it does not have any substantia1 TJS. owners or provides the name, address 
and taxpayer identification number of each substantial US .  owner and such entity meets certain other specified 
requirements. 
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CERTAIN ERISA CONSIDERATIONS 

Our common stock may be acquired by employee benefit plans that are subject to Title I of the Employee 
Retirement Income Security Act of 1974, as amended (“ERISA”) and by individual ietirement accounts oi other 
plans, accounts or arrangements that are subject to Section 497.5 of the Internal Revenue Code of 1986, as amended 
(the “Code”) (each, an “ERISA Plan”). A fiduciary of an ERISA Plan must determine that the purchase of our 
common stock is consistent with its fiduciary duties under ERISA. The fiduciary of an ERISA plan, as well as any 
other plan subject to Section 4975 of the Code or any laws that are similar to the prohibited transaction provisions of 
ERISA or the Code (“Similar Laws”), must also determine that its purchase of our common stock does not result in a 
non-exempt prohibited transaction as defined in Section 406 of ERISA or Section 497.5 of the Code or any 
applicable Similar Law. Each purchaser which is acquiring our common stock with the assets of an ERISA Plan or a 
plan, account or other arrangement which is subject to Similar Law (each, a “Plan,” and each Plan and ERISA Plan 
referred to heiein a “Plan Investor”) will be deemed to have represented by its acquisition of our common stock that 
its acquisition of our common stock does not constitute or give rise to a non-exempt prohibited transaction under 
Section 406 of ERISA or Section 4975 of the Code or to a violation of any applicable Similar Law. The sale of 
common stock to any Plan Investor is in no respect a representation by us or any of  our affiliates or iepresentatives 
that such an investment meets all relevant legal requirements with respect to investments by Plan Investors generally 
or any particular Plan Investor, or that such an investment is appropriate for Plan Investors generally or any 
particular Plan Investor. 

The foregoing cliscussion 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 our common stock on behalf of, or 
with the assets of, any Plan Investor, consult with their counsel regarding the potential applicability of ERISA, 
Section 497.5 of the Code and any Similar Laws to such investment and whether an exemption would be applicable 
to the purchase of our common stock. 
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UNDERWRITING 

TJnder the terms and subject to the conditions contained in an underwriting agreement dated April 11. 201 1. we 
have agreed to sell to the underwriters named below. for whom Merrill Lynch. Pierce. Fenner & Smith Incorporated 
and Credit Suisse Securities (USA) LLC are acting as representatives. the following respective numbers of shares of 
common stock: 

Underwriter 

Merrill. Lynch. Pierce. Fenner and Smith 
Incorporated . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Credit Suisse Securities (IJSA) L,L.C. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Morgan Stanley & Co . Incorporated . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Barclays Capital Inc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Wells Fargo Securities, L. L.C . . . . . . . . . . . . . . . . . .  
Citigroup Global Markets Inc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . . . . .  

J.P. Morgan Securities LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
UBS Securities LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Deutsche Bank Securities Inc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Goldman, Sachs & Co . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
The Williams Capital Group, L.P. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Santander Investment Securities Inc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Scotia Capital (TJSA) Inc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Mitsubishi UFJ Securities (TJSA), Inc . . . . . . . . . . . . . . . . . .  
RBS Securities Inc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
BNP Paribas Securities Corp . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Credit Agricole Securities (TJSA) Inc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Mizuho Securities TJSA Inc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

BNY Mellon Capital Markets, LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

RBC Capital Markets, LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Piper Jaffray & Co . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . .  

PNC Capital Markets L,L.C. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

KeyBanc Capital Markets Inc . . . . . . . . . . . . . . . . . . . . . . . .  

SunTrust Robinson Humphrey, Inc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . .  

Number of 
Shares 

16.000. 000 
16.000. 000 
3.800. 000 
4.800. 000 
4.800. 000 
3.680. 000 
. 0 0 0  3.680. 
3.680. 000 
2.080. 000 
2.080. 000 
2.080. 000 
2.000. 000 
1.920. 000 
1.840. 000 
1.760. 000 
1.600. 000 
1.440. 000 
1.120. 000 
1.000. 000 

960. 000 
960. 000 
960. 000 
960. 000 
800. 000 

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  80.000. 000 

The underwriting agreement provides that the underwriters are obligated to purchase all the shares of common 
stock in the offering if any are purchased. other than those shares covered by the over-allotment option described 
below . The underwriting agreement also provides that if an underwriter defaults the purchase commitments of non- 
defaulting underwriters may be increased or the offering may be terminated . 

We have granted to the underwriters a 30-day option to purchase on a pro rata basis up to 12.000. 000 additional 
shares from us at the initial public offering price less the underwriting discounts and commissions . The option may 
be exercised only to cover any over-allotments of common stock . 

Concurrently with this offering of common stock. we are offering. by means of a separate prospectus 
supplement. 17.000. 000 equity units (or 19.550. 000 equity units if the underwriters of that offering exercise in full 
their over-allotment option) . This offering of common stock is not contingent on the offering of equity units and the 
offering of equity units is not contingent upon this offering of common stock . 
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The underwriters 
page of this prospectus 
share. After the initial 

propose to offer the shares of common stock initially at the public offering price on the cover 
supplement and to selling group members at that price less a selling concession of $0.45540 per 
public offering the underwriters may change the public offering price and concession. 

The following table summarizes the compensation and estimated expenses we will pay: 

Without With 
Over-allotment Over-allotment 

$60,720,000 $69,828,000 
$ 1,000,000 $ 1,000,000 

IJnderwriting Discounts and Commissions paid by us . . ~ . . . . . . . . . 
Expenses payable by us . . . . . . . . . . . . . I . . . . . I I . . . . . . ~ . . . . . . 
We have agreed that, without the prior written consent of Merrill Lynch, Pierce, Fenner & Smith Incorporated 

(“BofA Merrill Lynch”) and Credit Suisse Securities (USA) LLC (“Credit Suisse”), on behalf of the underwriters, 
we will not, during the period ending 90 days after the date of this prospectus supplement, directly or indirectly, 
(i) register, offer, issue, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or 
contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or 
indirectly, any equity units, purchase contracts or shares of common stock or any securities convertible into or 
exercisable or exchangeable for equity units, purchase contracts or common stock (collectively, the “Lock-Up 
Securities”), or (ii) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the 
economic consequences of ownership of the Lock-Up Securities, (iii) establish or increase a put equivalent position 
or liquidate or decrease a call equivalent position in Lock-1Jp Securities within the meaning of Section 16 of the 
Exchange Act or (iv) file with the Commission a registration statement under the Act relating to securities, or 
publicly disclose the intention to take any such action, whether any such transaction described in clause (i), (ii) or 
(iii) above is to be settled by delivery of Lock-Up Securities or such other securities, in cash or otherwise. The 
foregoing restrictions shall not apply to (a) the equity units or purchase contracts to be issued in the transactions 
contemplated in the prospectus supplement related thereto (see “Concurrent Equity IJnits Offering”) (b) the 
issuance by us of shares of common stock pursuant to, or the grant of options under our existing stock option, 
employee benefit or dividend reinvestment plans, or the filing of a registration statement with the Commission 
relating to the offering of any shares of common stock issued or reserved for issuance under such plans, or (c) the 
establishment of a trading plan pursuant to Rule 10b5-1 under the Exchange Act for the repurchase of common 
stock, provided that such plan does not provide for repurchases during the restricted period. However, in the event 
that either (1) during the last 17 days of the restricted period, we release earnings results or material news or a 
material event relating to us occurs or (2) prior to the expiration of the restricted period, we announce that we will 
release earnings results during the 16-day period beginning on the last day of the restricted period, then in either 
case the expiration of the restricted period will be extended until the expiration of the 18-day period beginning on 
the date of the release of the earnings results or the occurrence of the material news or event, as applicable, unless 
BofA Merrill Lynch and Credit Suisse waive, in writing, such an extension. 

Our officers and directors have agreed that they will not, during the period ending 90 days after the date of this 
prospectus supplement, directly or indirectly, (i) offer, pledge, sell, contract to sell, sell any option or contract to 
purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise 
transfer or dispose of, directly or indirectly, any shares of common stock or any securities convertible into or 
exercisable or exchangeable for common stock or make any public announcement of an intention thereof or 
(ii) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic 
consequences of ownership of the common stock, whether any such transaction described in (i) or (ii) above is to be 
settled by delivery of common stock or such other securities, in cash or otherwise, or make any public 
announcement of an intention thereof. The foregoing restrictions shall not apply to transactions relating to shares 
of common stock or other securities acquired in open market transactions after the completion of the public 
offering. In addition, such officers and directors have agreed that, without the prior written consent of BofA Merrill 
Lynch and Credit Suisse, on behalf of the underwriters, they will not, during such period make any demand for or 
exercise any right with respect to, the registration of any shares of common stock or any security convertible into or 
exercisable or exchangeable for common stock. However, in the event that either (1) duiing the last 17 days of the 
restricted period, we release earnings results or material news or a material event relating to us occurs or ( 2 )  prior to 
the expiration of the restricted period, we announce that we will release earnings results during the 16-day peiiod 
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beginning on the last day of the restricted period, then in either case the expiration of the restricted period will be 
extended until the expiration of the 18-day period beginning on the date of the release of the earnings results or the 
occurrence of the material news or event, as applicable, unless BofA Merrill Lynch and Credit Suisse waive, in 
writing, such an extension. 

We have agreed to indemnify the underwriters against liabilities under the Securities Act, or contribute to 
payments that the underwriters may be required to make in that respect. 

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

In connection with the offering the underwriters may engage in stabilizing transactions, over-allotment 
transactions, syndicate covering transactions, and penalty bids. 

* Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not 
exceed a specified maximum. 

* Over-allotment involves sales by the underwriters of shares in excess of the number of shares the 
underwriters are obligated to purchase, which creates a syndicate short position. The short position may 
be either a covered short position or a naked short position. In a covered short position, the number of shares 
over-allotted by the underwriters is not greater than the number of shares that they may purchase in the over- 
allotment option. In a naked short position, the number of shares involved is greater than the number of 
shares in the over-allotment option. The underwriters may close out any covered short position by either 
exercising their over-allotment option and/or purchasing shares in the open market. 

* Syndicate covering transactions involve purchases of the common stock in the open market after the 
distribution has been completed in order to cover syndicate short positions. In determining the source of 
shares to close out the short position, the underwriters will consider, among other things, the price of shares 
available for purchase in the open market as compared to the price at which they may purchase shares 
through the over-allotment option. If the underwriters sell more shares than could be covered by the over- 
allotment option, a naked short position, the position can only be closed out by buying shares in the open 
market. A naked short position is more likely to be created if the underwriters are concerned that there could 
be downward pressure on the price of the shares in the open market after pricing that could adversely affect 
investors who purchase in the offering. 

0 Penalty bids permit the representatives to reclaim a selling concession from a syndicate member when the 
common stock originally sold by the syndicate member is purchased in a stabilizing or syndicate covering 
transaction to cover syndicate short positions. 

These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising 
or maintaining the market price of our common stock or preventing or retarding a decline in the market price of the 
common stock. As a result the price of our common stock may be higher than the price that might otherwise exist in 
the open market. These transactions may be effected on The New York Stock Exchange or otherwise and, if 
commenced, may be discontinued at any time. 

A prospectus in electronic format may be made available on the web sites maintained by one or more of the 
underwriters, or selling group members, if any, participating in this offering and one or more of the underwriters 
participating in this offering may distribute prospectuses electronically. The representatives may agree to allocate a 
number of shares to underwriters and selling group members for sale to their online brokerage account holders. 
Internet distributions will be allocated by the underwriters and selling group members that will make internet 
distributions on the same basis as other allocations. 

Certain of the underwriters and their respective affiliates have from time to time in the past and may in the 
future perform various financial advisory, investment banking and other services for us and our affiliates in the 
ordinary course of business, for which they received and may receive customary fees and expenses. In particular, 
affiliates of each of the representatives and other underwriters are lenders and/or agents under our credit facilities 
and our Bridge Facility. Also see “Conflicts of Interest.” 
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Notice to Prospective Investors in the 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”), including each Relevant Member State that has implemented the 2010 
PD Amending Directive with regard to persons to whom an offer of securities is addressed and the denomination per 
unit of the offer of securities (each, an “Early Implementing Member State”), with effect from and including the 
date on which the Prospectus Directive is implemented in that Relevant Member State (the “Relevant Implemen- 
tation Date”), no offer of shares will be made to the public in that Relevant Member State (other than offers (the 
“Permitted Public Offers”) where a prospectus will be published in relation to the shares that has been approved by 
the competent authority in a Relevant Member State or, where appropriate, approved in another Relevant Member 
State and notified to the competent authority in that Relevant Member State, all in accordance with the Prospectus 
Directive), except that with effect from and including that Relevant Implementation Date, offers of shares may be 
made to the public in that Relevant Member State at any time: 

A. to “qualified investois” as defined in the Prospectus Directive, including: 

(a) (in the case of Relevant Member States other than Early Implementing Member States), legal 
entities which are authorized or regulated to operate in the financial markets or, if not so authorized or 
regulated, whose corporate purpose is solely to invest in securities, or any legal entity which has two or 
more of (i) an average of at least 250 employees during the last financial year; (ii) a total balance sheet of 
more than €443.0 million and (iii) an annual turnover of more than E50.0 million as shown i n  its last annual 
or consolidated accounts; or 

(b) (in the case of Early Implementing Member States), persons or entities that are described in 
points (1) to (4) of Section I of Annex I1 to Directive 2004/39&C, and those who are treated on request as 
professional clients in accordance with Annex I1 to Directive 2004/39/EC, or recognized as eligible 
counterparties in accordance with Article 24 of Directive 2004/39EC unless they have requested that 
they be treated as non-professional clients; or 

B. to fewer than 100 (or, in the case of Early Implementing Member States, 150) natural or legal persons 
(other than “qualified investors” as defined in the Prospectus Directive), as permitted in the Prospectus 
Directive, subject to obtaining the prior consent of the representatives for any such offer; or 

C. in any other circumstances falling within Article 3(2) of the Prospcctus Directive, provided that no 
such offer of shares shall result in a requirement for the publication of a prospectus pursuant to Article 3 of the 
Prospectus Directive or of a supplement to a prospectus pursuant to Article 16 of the Prospectus Directive. 

Each person in a Relevant Member State (other than a Relevant Member State where there is a Permitted 
Public Offer) who initially acquires any shares or to whom any offer is made will be deemed to have represented, 
acknowledged and agreed that (A) it is a “qualified investor”, and (B) in the case of any shares acquired by it as a 
financial intermediary, as that term is used in Article 3(2) of the Prospectus Directive, the shares acquired by it in the 
offering have not been acquired on behalf of, nor have they been acquired with a view to their offer or resale to, 
persons in any Relevant Member State other than “qualified investors” as defined in the Prospectus Directive, or in 
circumstances in which the prior consent of the Subscribers has been given to the offer or resale. In the case of any 
shares being offered to a financial intermediary as that term is used in Article 3(2) of the Prospectus Directive, each 
such financial intermediary will be deemed to have represented, acknowledged and agreed that the shares acquired 
by it in the offer have not been acquired on a non-discretionary basis on behalf of, nor have they been acquired with a 
view to their offer or resale to, persons in circumstances which may give rise to an offer of any shares to the public 
other than their offer or resale in a Relevant Member State to qualified investors as so defined or in circumstances in 
which the prior consent of the representatives has been obtained to each such proposed offer or resale. 

For the purpose of the above provisions, the expression “an offer to the public” in relation to any shares in any 
Relevant Member State means the communication in any form and by any means of sufficient information on the 
terms of the offer of any shares to be offered so as to enable an investor to decide to purchase any shares, as the same 
may be varied in the Relevant Member State by any measure implementing the Prospectus Directive in the Relevant 
Member State and the expression “Prospectus Directive” means Directive 2003/7 1EC (including the 2010 PD 
Amending Directive, in the case of Early Implementing Member States) and includes any relevant implementing 
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measure in each Relevant Member State and the expression “201 0 PD Amending Directive” means Directive 
2010/73/ETJ. 

Notice to Investors in the United Kingdom 

Each of the underwriters severally represents, warrants and agrees as follows: 

(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 2 1 
of FSMA) to persons who have professional experience in matters relating to investments falling with 
Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 or in 
circumstances in which section 21 of FSMA does not apply to the company; and 

(b) it has complied with, and will comply with all applicable provisions of FSMA with respect to 
anything done by it in relation to the common stock in, from or otherwise involving the [Jnited Kingdom. 

Notice to Prospective Investors in Switzerland 

This document as well as any other material relating to the common stock which are the subject of the offering 
contemplated by this prospectus supplement does not constitute an issue prospectus pursuant to Articles 652a 
and/or 1 1.56 of the Swiss Code of Obligations. The common stock will not be listed on the SIX Swiss Exchange and, 
therefore, the documents relating to the common stock, including, but not limited to, this document, do not claim to 
comply with the disclosure standards of the listing rules of the SIX Swiss Exchange and corresponding prospectus 
schemes annexed to the listing rules of the SIX Swiss Exchange. The common stock are being offered in 
Switzerland by way of a private placement, i.e. to a small number of selected investors only, without any public offer 
and only to investors who do not purchase the common stock with the intention to distribute them to the public. The 
investors will be individually approached by the Issuer from time to time. This document as well as any other 
material relating to the common stock is personal and confidential and does not constitute an offer to any other 
person. This document may only be used by those investors to whom it has been handed out in connection with the 
offering described herein and may neither directly nor indirectly be distributed or made available to other persons 
without express consent of the Issuer. It may not be used in connection with any other offer and shall in particular 
not be copied and/or distributed to the public in (or from) Switzerland. 

Notice to Prospective Investors in the Dubai International Financial Centre 

This prospectus supplement relates to an Exempt Offer in accordance with the Offered Securities Rules of the 
Dubai Financial Services Authority (“DFSA”). This prospectus supplement is intended for distribution only to 
persons of a type specified in the Offered Securities Rules of the DFSA. It must not be delivered to, or relied on by, 
any other person. The DFSA has no responsibility for reviewing or verifying any documents in connection with 
Exempt Offers. The DFSA has not approved this prospectus supplement nor takcn steps to verify the information set 
forth herein and has no responsibility for the prospectus supplement. The shares to which this prospectus 
supplement relates may be illiquid and/or subject to restrictions on their resale. Prospective purchasers of the 
shares offered should conduct their own due diligence on the shares. If you do not understand the contents of this 
prospectus supplement you should consult an authorized financial advisor. 
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CONFLICTS OF INTEREST 

Affiliates of Credit Suisse Securities (USA) LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated are 
lenders under the Bridge Facility and will receive more than five percent of the net proceeds of this offering. Thus, 
Credit Suisse Securities (IJSA) LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated have a “conflict of 
interest” as defined in Rule 5121 of the Conduct Rules of FINRA. Accordingly, this offering will be made in 
compliance with the applicable provisions of Rule 5121 of the Conduct Rules. The appointment of a “qualified 
independent underwriter” is not required in connection with this offering, as a “bona fide public market”, as defined 
in Rule 5 12 1, exists for our shares of common stock. Credit Suisse Securities (USA) LLC and Merrill Lynch, Pierce, 
Fenner & Smith Incorporated will not confirm sales of the common stock to discretionary accounts without the prior 
written consent of the account holder. 
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EXPERTS 

The consolidated financial statements and schedule of PPL Corporation appearing in PPL Corporation’s 
Annual Report (Form 10-K) for the year ended December 31, 2010 and the effectiveness of PPL Corporation’s 
internal control over financial reporting as of December 31, 2010 have been audited by Ernst & Young LLP, 
independent registered public accounting film, as set forth in their reports thereon, included therein, and incor- 
porated herein by reference which, as to the year 2010, is based in part on the report of PricewaterhouseCoopers 
LL.P, independent accountants. Such consolidated financia1 statements have been incorporated herein by reference 
in reliance upon such reports given on the authority of such firms as experts in accounting and auditing. 

The audited historical financial statements of E.ON 1J.S. LLC included in PPL, Corporation’s Current Report 
on Form 8-K dated June 21,2010 have been so incorporated in reliance on the report of PricewaterhouseCoopers 
LL,P, independent accountants, given on the authority of said firm as experts in auditing and accounting. 

The audited historical financial statements of Central Networks included in PPL Corporation’s Current Report 
on Form 8-K dated April 11,201 1 have been so incorporated in reliance on the report of PricewaterhouseCoopers 
LLP, independent accountants, given on the authority of said firm as experts in auditing and accounting. 

LEGAL MATTERS 

Certain legal matters in connection with the offering will be passed upon for PPL Corporation by Simpson 
Thacher & Bartlett LL,P, New York, New York, and Frederick C. Paine, Esq., Senior Counsel of PPL, Services 
Corporation. Certain legal matters in connection with this offering will be passed upon for the underwriters by 
Davis Polk & Wardwell LLP, New York, New York. Simpson Thacher & Bartlett LLP and Davis Polk & Wardwell 
LLP will rely on the opinion of Mr. Paine as to matters involving the law of the Commonwealth of Pennsylvania. As 
to matters involving the law of the State of New York, Mr. Paine will rely on the opinion of Simpson Thacher & 
Bartlett LLP. 
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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”), PPI. Energy Supply, LLC (“PPL Energy Supply”) and PPL Electric tJtilities Corporation (“PPL, 
Electric”) have each filed with the Securities and Exchange Commission, or SEC, using the “shelf’ registiation 
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: 

0 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”); 

0 stock purchase units, each representing (1) a PPL Stock Purchase Contract and (2) 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 Stock Purchase IJnits”); 

* 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 Energy Supply’s unsecured and unsubordinated debt securities; 

PPL Energy Supply’s unsecured and subordinated debt securities; 

* PPL, Energy Supply’s preferred limited liability company membership interests; 

PPL Electric’s Series Prefeired Stock (‘‘PPL, Electric Preferred Stock”); 

PPL Electric’s Preference Stock (“PPL Electric Preference Stock”); 

PPL, Electric’s Depositary Shares, issued under a deposit agreement and representing a fractional interest in 
PPL Electric Preferred Stock or PPL Electric Preference Stock; and 

PPL Electric’s senior secured debt securities issued under PPL Electric’s 2001 indenture, as amended (“PPL 
Electric Secured Debt Securities”), which will be secured by the lien of the 2001 indenture on PPL Electric’s 
electric distribution and certain transmission 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 infomation 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. 

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; 

0 PPL Energy Supply with respect to Securities issued by PPL Energy Supply; and 

0 PPL Electric, with respect to Securities issued by PPL Electric. 

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 IO-K of PPL Corporation, PPL Energy 
Supply and PPL Electric, as applicable, for the year ended December 3 1,2008, filed with the SEC on February 27, 
2009 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 Energy Supply and PPL 
Electric. The prospectus supplement applicable to each type or series of Securities we offer 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 which are other than statements of historical facts, 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. These forward- 
looking statements involve a number of risks and uncertainties, and actual results may differ materially from the 
results discussed in the forward-looking statements. In addition to the specific factors discussed in the “Risk 
Factors” section in this prospectus and our ieports that are incorporated by reference, the following are among the 
important factors that could cause actual results to differ materially from the forward-looking statements: 

* fuel supply availability; 

* weathei conditions affecting generation production, customer energy use and operating costs; 

operation, availability and operating costs of existing generation facilities; 

* transmission and distribution system conditions and operating costs; 

* collective labor bargaining negotiations; 

the outcome of litigation against us; 

0 potential effects of threatened or actual terrorism or war or other hostilities 

. our commitments and liabilities; 

* market demand and prices for energy, capacity, emission allowances and delivered fuel; 
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- competition in retail and wholesale power markets; 

0 liquidity of wholesale power markets; 

0 defaults by our counterparties under our energy, fuel or other power product contracts; 

* market prices of commodity inputs for ongoing capital expenditures; 

* capital market conditions, including the availability of capital or credit, changes in interest rates, and 
decisions regarding capital structure; 

* stock price performance of PPL Coiporation; 

the fair value of debt and equity securities and the impact on defined benefit costs and resultant cash funding 
requirements for defined benefit plans; 

0 interest rates and their affect on pension, retiree medical and nuclear decommissioning liabilities; 

0 the impact of the current financial and economic downturn; 

* volatility in financial or commodity markets; 

* profitability and liquidity, including access to capital markets and credit facilities; 

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

* securities and credit ratings; 

* foreign currency exchange rates; 

* current and future environmental conditions and requirements and the related costs of compliance, including 
environmental capital expenditures, emission allowance costs and other expenses; 

0 political, regulatory or economic conditions in states, regions or countries where we conduct business; 

* receipt of necessary governmental permits, approvals and rate relief; 

* new state, federal or foreign legislation, including new tax legislation; 

* state, federal and foreign regulatory developments; 

0 the impact of any state, federal or foreign investigations applicable to us and the energy industry; 

* the effect of any business or industry restructuring; 

development of new projects, markets and technologies; 

* performance of new ventures; and 

asset acquisitions and dispositions. 

Any such forward-looking statements should be considered in light of such 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 of 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 such statement to reflect subsequent devel- 
opments or information. 
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PPI, CORPORATION 

PPL Corporation, incorporated in 1994 and headquartered in Allentown, Pennsylvania, is an energy and utility 
holding company. Through its subsidiaries, PPL Corporation generates electricity from power plants in the 
northeastern and western ‘IJnited States; markets wholesale or retail energy primarily in the northeastern and 
western portions of the United States and delivers electricity to approximately 4 million customers in Pennsylvania 
and the ‘IJnited Kingdom. 

PPL Corporation’s principal subsidiaries are shown below: 

Energy Supply 

PPL Corporation, through its indirect, wholly owned subsidiaries, PPL Generation, LLC (“PPL Generation”) 
and PPL EnergyPlus, L,LC (‘‘PPL, EnergyPlus”) owns and operates electricity generating power plants and markets 
this electricity and other purchased power to deregulated wholesale and retail markets. Both of these subsidiaries 
are direct, wholly owned subsidiaries of PPL Energy Supply. As of December 3 I ,  2008, PPL Corporation owned or 
controlled, through its subsidiaries, 12,002 megawatts, or MW, of electric power generation capacity and has plans 
to implement capital projects primarily at certain of its existing generation facilities in Pennsylvania and Montana to 
provide 148 MW of additional capacity by 2013. See “PPL Energy Supply, LLC” below for more information. 

Energy Delivery 

PPL Corporation provides energy delivery services in its service territory in Pennsylvania through its regulated 
public utility subsidiary, PPL Electric, and in the United Kingdom through its subsidiary, PPL Global. PPL Electric 
delivers electricity to approximately 1.4 million customers in eastern and central Pennsylvania. See “PPL, Electric 
[Jtilities Corporation” below for more information. Through its subsidiaries, PPL Global delivers electricity to 
approximately 2.6 million customers in the United Kingdom. PPL Global is a wholly owned subsidiary of PPL 
Energy Supply, LLC. See “PPL, Energy Supply, LLC” below for more information. 

PPL Corporation’s subsidiaries, including PPL Energy Supply and PPL Electric, 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). Neither PPL Energy Supply nor PPL Electric will guarantee or 
provide other credit or funding support for the Securities to be offered by PPL Corporation pursuant to this 
prospectus. 
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PPL CAPITAL FUNDING, LNC. 

PPL Capital Funding is a Delaware corporation and a 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 arid 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 ENERGY SUPPLY, LLC 

PPL Energy Supply, formed in 2000 and headquartered in Allentown, Pennsylvania, is an energy company 
engaged, through its subsidiaries, in the generation and marketing of power in the northeastern and western power 
markets of the United States and in the delivery of electricity in the United Kingdom. PPI., Energy Supply’s major 
operating subsidiaries are PPL Generation, PPL EnergyPlus and PPL Global. PPL Energy Supply is an indirect 
wholly owned subsidiary of PPL Corporation. See “PPL Corporation” above for more information. 

Energy Supply: PPL Generation and PPL EnergyPlus 

As of December 31,2008, PPL Energy Supply owned or controlled, through its subsidiaries, 12,002 MWof 
electric power generation capacity. PPL Generation subsidiaries own and operate power plants in Pennsylvania, 
Montana, Illinois, Connecticut, New York and Maine. PPL Energy Supply’s generating capacity includes power 
obtained through PPL EnergyPlus’ tolling or power purchase agreements. In addition, PPL Generation has current 
plans to implement capital projects at certain of its existing generation facilities primarily in Pennsylvania and 
Montana to provide 148 MW of additional generating capacity by 2013. PPL Generation’s plants are fueled by 
uranium, coal, natural gas, oil and water. The electricity from these plants is sold to PPL EnergyPlus under FERC- 
jurisdictional power purchase agreements. 

PPL EnergyPlus markets or brokers the electricity produced by PPL Generation’s subsidiaries, along with 
purchased power, financial transmission rights, natural gas, oil, emission allowances and renewable energy credits 
in competitive wholesale and deregulated retail markets. PPL. EnergyPlus also provides energy-related products and 
services, such as engineering and mechanical contracting, construction and maintenance services, to commercial 
and industrial customers. 

International Energy Delivery: PPL Global 

PPL Energy Supply provides electricity delivery services in the United Kingdom through its PPL Global 
subsidiary, which owns Western Power Distribution Holdings Limited and WPD Investment Holdings Limited, 
which together we refer to as WPD. WPD operates two electric distribution companies in the United Kingdom, 
serving a total of approximately 2.6 million customers. 

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 PPI, Energy Supply pursuant to this prospectus. 

PPL ELECTRIC UTILITIES CORPORATION 

PPL Electric, incorporated in 1920 and headquartered in Allentown, Pennsylvania, is a direct subsidiary of 
PPL Corporation and a regulated public utility. PPL, Electric delivers electricity to approximately 1.4 million 
customers in eastern and central Pennsylvania. PPL Electric also provides electricity supply as a “provider of last 
resort,” or “PLR,” to retail customers in that territory that do not choose an alternative electricity provider. 

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. 
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The offices of PPL Corporation, PPL Capital Funding, PPL Energy Supply and PPL Electric are located at Two 
North Ninth Street, Allentown, Pennsylvania 18101-1 179, and they can be contacted through telephone number 
(610) 774-5151. 

The in forination above coiicerniizg PPI, Corporatioiz, PPL Capital Fuizdiizg, PPL Energy Supply and PPL 
Electric aiid, if applicable, their respective subsidiaries is orily a sumunary aiid does riot purport to be 
conipreliensive. For additional illforination about these coinpaiiies, including certain assimptioris, risks aiid 
iiiicertairities involved in tlie forward-looking statenieiits contained or iricorporated by reference h this 
prospectus, you should refer to the illforination described in “Where Yoit Cali Firid More Inforination.” 

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 wiIl be Ioaned to PPL 
Corporation and/or its subsidiaries. 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 Energy Supply and PPL 
Electric is expected to use the proceeds of the Securities it issues for general corporate purposes, including 
repayment of debt. 

RATIOS OF EARNINGS TO FIXED CHARGES AND EARNINGS TO COMBINED FIXED 
CHARGES AND PREFERRED STOCK DIVIDENDS 

PPL Corporation 

combined fixed charges and preferred stock dividends for the periods indicated: 
The following table sets forth PPL Corporation’s ratio of earnings to fixed charges and ratio of earnings to 

Twelve Months 
Ended December 31, 

2008 2007 2006 2005 2004 - - - - -  
Ratio of earnings to fixed charges and ratio of earnings to combined fixed 

charges and preferred stock dividends(a). , . . I . . . . , . . ~ . . . . . . . . . . 3.3 3.0 2.9 2.4 2.5 

In calculating the earnings component, earnings exclude income taxes, minority interest, dividends on 
preferred securities of a subsidiary, discontinued operations and the cumulative effects of changes in 
accounting principles. See PPL, Corporation’s reports on file with the SEC pursuant to the Securities Exchange 
Act of 1934, as amended (the “Exchange Act”), as described under “Where You Can Find More Information” 
for more information. PPL Corporation had no preferred securities outstanding during the periods indicated; 
therefore, the ratio of earnings to combined fixed charges and preferred stock dividends is the same as the ratio 
of earnings to fixed charges. 

PPL Energy Supply 

combined fixed charges and preferred securities dividends for the periods indicated: 
The following table sets forth PPL Energy Supply’s ratio of earnings to fixed charges and ratio of earnings to 

Twelve Months 
Ended December 31, 

2008 2007 2006 2005 2004 - - - - -  
Ratio of earnings to fixed charges and ratio of earnings to combined fixed 

charges and preferred securities dividends(a). . . . . . . . . . . . . . I . . . . 3.7 3.7 3.5 3.0 3.9 

(a) In calculating the earnings component, earnings exclude income taxes, minority interest, discontinued 
operations and the cumulative effects of changes in accounting principles. See PPL Energy Supply’s reports 
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on file with the SEC pursuant to the Exchange Act as described under “Where You Can Find More 
Information” for more information. PPL Energy Supply had no preferred securities outstanding during the 
periods indicated; therefore, the ratio of earnings to combined fixed charges and preferred securities dividends 
is the same as the ratio of earnings to fixed charges. 

PPL Electric 

The following table sets forth PPL Electric’s ratio of earnings to fixed charges and ratio of earnings to 
combined fixed charges and preferred stock dividends for the periods indicated: 

Twelve Months 
Ended December 31, 

2008 2007 2006 2005 2004 - - - - -  
Ratio of earnings to fixed charges(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . .  3.4 2.7 2.9 2.1 1.4 
Ratio of earnings to combined fixed charges and prefeired stock 

dividends(a). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2.7 2.3 2.5 2.1 1.4 

(a) In calculating the earnings component, eainings reflect income before income taxes. See PPL Electric’s reports 
on file with the SEC pursuant to the Exchange Act as described under “Where You Can Find More 
Information” for more information. 

WHERE YOU CAN FIND MORE INFORMATION 

Available Information 

PPL Corporation, PPL Energy Supply and PPL Electric each file reports and other information with the SEC. 
You may obtain copies of this information by mail from the Public Reference Room of the SEC, 100 F Street, N.E., 
Room 1580, Washington, D.C. 20549, at prescribed rates. Further information on the operation of the SEC’s Public 
Reference Room in Washington, D.C. can be obtained by calling the SEC at 1-800-SEC-0330. 

PPL Corporation’s Internet Web site is www.pplweb.com. On the Investor Center page of that Web site PPL 
Corporation provides access to all SEC filings of PPL Corporation, PPL Energy Supply and PPL Electric 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. 
Additionally, PPL Corporation’s, PPL Energy Supply’s and PPL Electric’s filings are available at the SEC’s Internet 
Web site (www.sec.gov). 

PPL Corporation Common Stock is listed on the New York Stock Exchange (“NYSE’) (symbol: PPL,), and 
reports, proxy statements and other information concerning PPL Corporation can also be inspected at the offices of 
the NYSE at 20 Broad Street, New York, New York 10005. 

Certain securities of PPL Energy Supply and PPL Electric are also listed on the NYSE and certain information 
concerning PPL Energy Supply and PPL Electric may be inspected at the NYSE offices in New York. 

In addition, reports, proxy statements and other information concerning PPL Corporation, PPL Energy Supply 
and PPL Electric can be inspected at their offices at Two North Ninth Street, Allentown, Pennsylvania 18101-1 179. 

Incorporation by Reference 

Each of PPL Corporation, PPL Energy Supply and PPL Electric 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. 
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PPL Corporation 

SEC Filings,(FiIe No. 1-11452 PeriodDate 

Annual Report on Form 10-K 
Current Reports on Form 8-K 

Year ended December 3 1, 2008 
Filed on January 12, 2009, January 28, 2009, 
February 18, 2009, February 24, 2009, March 4, 
2009 and March 17, 2009 
Filed on April 27, 199.5 

Filed on March 18, 2008 

PPL, Corporation’s Registration Statement on 

PPL Corporation’s 2008 Notice of Annual 
Form 8-B 

Meeting and Proxy Statement 

PPL Energy Supply 

SEC Filings (File No. 132944) 

Annual Report on Form 10-K 
Current Reports on Form 8-K 

PPL Electric 

SEC Filings (File No. 1-905) 

Annual Report on Form 10-K 
Current Reports on Form 8-K 

PeriodDate 

Year ended December 3 1, 2008 
Filed on February 18, 2009, February 24, 2009, 
March 4, 2009 and March 17, 2009 

Period/Date 

Year ended December 3 1, 2008 
Filed on January 28, 2009 and February 24, 
2009 

Additional documents that PPL Corporation, PPL. Energy Supply and PPL Electric file with the SEC pursuant 
to Sections 13(a), 13(c), 14 or lS(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 Energy Supply or PPL Electric 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. 

Each of PPL Corporation, PPL Energy Supply and PPL Electric 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 18101-1 179 

Attention: Investor Services Department 
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 does not currently plan to engage, in the future, in more than 
minimal independent operations. See “PPL, Capital Funding.” PPL, Capital Funding has received a “no action” letter 
from the Staff of the SEC stating that the Staff would not raise any ob,jection if PPL, Capital Funding does not file 
periodic reports under Sections 13 and lS(d) of the Exchange Act. Accordingly, PPL Corporation and PPL Capital 
Funding do not expect PPL Capital Funding to file those reports. 
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EXPERTS 

The consolidated financial statements of PPL, Corporation, PPL Energy Supply, LLC and PPL Electric 
1Jtilities Corporation (the “Companies”) appearing in the Companies’ Annual Reports (Form 10-K) for the year 
ended December 3 1,2008 and the effectiveness of PPI. Corporation’s internal control over financial reporting as of 
December 3 I ,  2008, have been audited by Ernst & Young LLP, independent registered public accounting firm, as set 
forth in their reports thereon included therein, and incorporated herein by reference. Such financial statements have 
been incorporated herein by reference in reliance upon such reports given on the authority of such firm as experts in 
accounting and auditing. 

VALIDITY OF THE SECURITIES AND THE PPL GUARANTEES 

Dewey & LeBoeuf LL,P, New York, New York or Simpson Thacher & Bartlett LLP, New York, New York and 
Michael A. McGrail, Esq., Deputy General Counsel of PPL Services Corporation, will pass upon the validity of the 
Securities, the PPL Guarantees and the PPL Subordinated Guarantees for PPL Corporation, PPL Capital Funding, 
PPL Energy Supply and PPL Electric. Sullivan & Cromwell 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. 
Dewey & LeBoeuf LLP, Simpson Thacher & Bartlett LLP and Sullivan & Cromwell LLP will rely on the opinion of 
Mr. McGrail as to matters involving the law of the Commonwealth of Pennsylvania. As to matters involving the law 
of the State of New York, Mr. McGrail will rely on the opinion of Dewey & LeBoeuf LLP or Simpson Thacher & 
Bartlett LLP, as applicable. 
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PROSPECTUS SUPPLEMENT 
(To Prospectus dated March 25,2009) 

90,000,000 Shares 

1. 

Common Stock 

We are offering 90,000,000 shares of our common stock. 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 June 22,2010 was $24.24 
per share. 

Investing in our common stock involves certain risks. See “Risk Factors” beginning on page S-6 of this 
prospectus supplement, page 3 of the accompanying prospectus and in Item 1A in our Annual Report on 
Form 10-K for-the year ended December 31,2009. 

Per Share Total 

Public offering price . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $24.00 $2,160,000,000 
Underwriting discounts and commissions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 0.72 $ 64,800,000 
Proceeds, before expenses, to us.  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $23.28 $2,095,200,000 

We have granted to the underwriters a 30-day option to purchase from us on a pro rata basis up to 
13,500,000 additional shares of our common stock at the public offering price less the underwriting discounts 
and commissions, solely to cover over-allotments. 

Concurrently with this offering, we are offering, by means of a separate prospectus supplement, 
20,000,000 equity units (or 23,000,000 equity units if the underwriters of that offering exercise in full their 
over-allotment option) at a price of $SO per equity unit. This offering of common stock is not contingent on the 
offering of equity units and the offering of equity units is not contingent upon this offering of common stock. See 
“Concurrent Equity IJnits Offering” in this prospectus supplement. 

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. 

The underwriters expect to deliver the shares on or about June 28, 2010. 

Joirit Book-Rtu1r1irig Mminger~ 

BofA Merrill Lynch Credit Suisse 
Citi Morgan Stanley Wells Fargo Securities 

Barclays Capital 
Senior Co-Maringers 

J.P. Morgan UBS Investment Rank 

Co-Mnrmgers 

BNP PARIBAS Credit Agricole CIB Deutsche Bank Securities KeyBanc Capital Markets 

Lloyds TSB Corporate Markets Mitsubishi UFJ Securities Piper Jaffray RBS Scotia Capital 

The date of this prospectus supplement is June 22, 2010. 



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 underwriters 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 state 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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ABOIJT THIS PROSPECTUS SUPPLEMENT 

This prospectus supplement is part of a registration statement that PPL Corporation has filed with the 
Securities and Exchange Commission (“SEC”) utilizing 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 will supersede that information in the accompanying prospectus. 

Certain affiliates of PPL Corporation, specifically PPL Capital Funding Inc., PPL. Energy Supply, L.LC and 
PPL Electric IJtilities Corporation, have also registered their securities on the “shelf’ registration statement referred 
to above. 
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WHERF, YOU CAN FIND MORE INFORMATION 

Available Information 
PPL Corporation files reports and other information with the SEC. You may obtain copies of this information 

by mail from the Public Reference Room of the SEC, 100 F Street, N.E., Room 1580, Washington, D.C. 20549, at 
prescribed rates. Further information on the operation of the SEC’s Public Reference Room in Washington, D.C. 
can be obtained by calling the SEC at 1-800-SEC-0330. 

PPL Corporation maintains an Internet Web site at www.pplweb.com. On the Investor Center 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. PPL Corporation’s filings are also 
available at the SEC’s Web site (www.sec.gov). 

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), and reports, 
proxy statements and other infoimation concerning PPL Corporation can also be inspected at the offices of the NYSE at 
20 Broad Street, New York, New York 10005. In addition, proxy statements, reports and other information concerning 
PPL Corporation can be inspected at its offices at Two North Ninth Street, Allentown, Pennsylvania 18101-1 179. 

Incorporation by Reference 

PPL Corporation will “incorporate by reference” information into this prospectus supplement 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 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 PeriodDate 

Annual Report on Form 10-K (including information 
specifically incorporated by reference into the 
Annual Report on Form 10-K from our Definitive 
Proxy Statement on Schedule 14A, filed with the 
SEC on April 9, 2010) 

Year ended December 31, 2009 filed with the SEC on 
February 26, 2010 

Quarterly Report on Form IO-Q 

Current Reports on Fonn 8-K 

Quarter ended March 31, 2010 filed with the SEC on 
May 6, 2010 
Filed with the SEC on March 30, 2010; April 6, 
2010; April IS, 2010; April 30, 2010; May 24, 2010; 
June 14, 2010 and June 21, 2010 

Additional documents that PPLCorporation 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 teimination of this offering of common stock are also incorporated herein by reference. Unless 
specificaIIy 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 with 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: 

Two North Ninth Street 
Allentown, Pennsylvania 18 101 ~ 1 179 

Attention: Investor Services Department 
Telephone: 1-800-345-3085 
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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 which 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 1 A. Risk Factors” in our Annual Report on Form 10-K for 
the year ended December 31,2009 and in “Item 2. Management’s Discussion and Analysis of Financial Condition 
and Results of Operations” in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2010, the 
following are among the important factors that could cause actual results to differ materially from the forward- 
looking statements. 

* fuel supply cost and availability; 

0 weather conditions affecting generation, customer energy use and operating costs; 

operation, availability and operating costs of existing generation facilities; 

0 transmission and distribution system conditions and operating costs; 

* potential expansion of alternative sources of electricity generation; 

* potential laws or regulations to reduce emissions of “greenhouse” gases; 

* collective labor bargaining negotiations; 

the outcome of litigation against PPL and its subsidiaries; 

0 potential effects of threatened or actual terrorism, war or other host 

* the commitments and liabilities of PPL and its subsidiaries; 

* market demand and prices for energy, capacity, emission allowances and delivered fuel; 

competition in retail and wholesale power markets; 

* liquidity of wholesale power markets; 

0 defaults by counterparties under energy, fuel or other power product contracts; 

* market prices of commodity inputs for ongoing capital expenditures; 

* capital market conditions, including the availability of capital or credit, changes in interest rates, and 

es, or natural disasters; 

decisions regarding capital structure; 

* stock price performance of PPL; 

0 the fair value of debt and equity securities and the impact on defined benefit costs and resultant cash funding 
requirements for defined benefit plans; 

interest rates and their effect on pension, retiree medical and nuclear decommissioning liab 

* the impact of the financial and economic market conditions in general; 

the effect of electricity price deregulation beginning in 2010 in PPL Electric Utilities Corporation’s (“PPL 
Electric”) service territory; 

* the profitability and liquidity, including access to capital markets and credit facilities, of PPL and its 
subsidiaries; 

new accounting requirements or new interpretations or applications of existing requirements; 
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* changes in securities and credit ratings; 

* foreign currency exchange rates; 

* current and future environmental conditions, regulations and other requirements and the related costs of 
compliance, including environmental capital expenditures, emission allowance costs and other expenses; 

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

* receipt of necessai y governmental permits, approvals and rate relief; 

0 new state, federal or foreign legislation, including new tax legislation; 

* state, federal and foreign regulatory developments; 

* the outcome of any rate cases by PPL Electric at the Pennsylvania Public Utility Commission; 

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

* the effect of any business or industry restructuring; 

0 development of new projects, markets and technologies; 

industry; 

performance of new ventures; and 

the satisfaction of all conditions precedent to the completion of that acquisition. 
business or asset acquisitions and dispositions, including PPL's pending acquisition of E.ON 1J.S. L,LC and 

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 
PPL, undertakes no obligation to update the information contained in such statement to reflect subsequent 
developments or information. 
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SIJMMARY 

PPL. Global PPL EnergyPlus 
*ownsiopcntcs *Perfoms mnrkcting and 
U K electricity tnding nctivifics 
delivery business ‘Purcllascs fucl 

The followiiig siiiiiiiiaiy coiitaiiis iiforinatioii about the offeriiig ofthe coininoii stock. It does iiot coiitniii all of 
the iiforinatioii that iiiay be iiiiportuiit to you in inakiiig a decisioii to picrchase tlze coininoii stork. For a inore 
coinplete iciiderstaiidirig of PPL, Corpordoii arid the offeriiig of tlze coiw?ioii stock, we iirge yo11 to read this eiitire 
prospectir~ siippleineiit, the accoiiipaiiyiiig prospectus and the docitiizeiits iiicorporated by reference hereiii 
carefiilly, iiicliidiiig the “Risk Factors” sectioizs arid oicr fiiiaiicial statmerits arid the iiotes to those jhaiicial 
staternelit$. 

PPL. Generation 
‘OwnsJopcntcs domestic 

gcncntion 

PPI, Corporation 

PPL Corporation, headquartered in Allentown, PA, is an energy and utility holding company that was 
incorporated in 1994. Through its subsidiaries, PPL generates electricity from power plants in the northeastern and 
western 1J.S., markets wholesale or retail energy primarily in the northeastern and western portions of the U.S. and 
delivers electricity to approximately 4 million customers in Pennsylvania and the U.K. PPL:s significant subsid- 
iaries are shown below: 

PPL. Corporation , 

Pending Acquisition of the Kentucky Utility Group 

On April 28,2010, we, E.ON IJS Investments Corp., a Delaware corporation (“E.ON US.  Investments”), and 
E.ON AG, a German corporation, entered into a Purchase and Sale Agreement (the “Agreement”) providing for the 
sale to us of E.ON U.S. LLC (“E.ON U.S.”), a wholly owned subsidiary of E.ON U.S. Investments. 

E.ON [J.S., through its public utility subsidiaries Louisville Gas and Electric Company (“LG&E’) and 
Kentucky Utilities Company (“KU” and together with L.G&E, the “Kentucky Utility Group”), provides electric 
service to 941,000 customers, primarily in Kentucky, with some customers in Virginia and Tennessee. LG&E also 
distributes and sells natural gas to 321,000 customers in Kentucky. The Kentucky Utility Group has 3,100 employ- 
ees and owns and operates approximately 8,100 MWofregulated electric generation capacity. On a pro forma basis 
in 2009, we would have had approximately $1 0 billion of annual revenues, served five million electricity customers 
in the United States and the United Kingdom, and owned or controlled approximately 20,000 MW of electricity 
generating capacity in the United States. 

Pursuant to the Agreement, at closing, we will acquire all of the outstanding limited liability company interests 
of E.ON U.S. for cash consideration of approximately $2.1 billion (the “Acquisition”). In addition, pursuant to the 
Agreement, we agreed to assume approximately $925 million of pollution control bonds and to repay indebtedness 
owed by E.ON U S .  and its subsidiaries to E.ON U S .  Investments and its affiliates. Such affiliate indebtedness is 
currently estimated to be approximately $4.6 billion. The aggregate consideration payable by us on closing, 
approximately $7.6 billion (including the assumed indebtedness), is subject to adjustment for specified incremental 
investment in E.ON 1J.S. that will potentially be made by E.ON U S .  Investments and its affiliates prior to closing. 

We and E.ON U.S. Investments have made customary representations and warranties and covenants in the 
Agreement. The transaction is subject to customary closing conditions, including the expiration or termination of 
the applicable waiting period under the Hart Scott-Rodino Antitrust Improvement Act of 1976, as amended (the 
“HSR Act”), receipt of required regulatory approvals (including state regulators in Kentucky, Virginia and 
Tennessee, and the Federal Energy Regulatory Commission (“FERC”)) and the absence of injunctions or restraints 
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imposed by goveinmental entities. Subject to receipt of required approvals, the transaction is expected to close by 
the end of 2010. 

The Agreement also contains certain customary termination rights for both E.ON U S .  Investments and us, 
including a termination right for either party if the closing does not occur by April 28, 201 1 (provided that either 
party may postpone such date to October 28, 201 1 in the event that the only closing condition that remains to be 
satisfied is the receipt of regulatory approvals). In addition, E.ON lJ.S. Investments has the right to terminate the 
Agreement if we have failed to consummate the transaction when we were otherwise obligated to do so. Upon such 
termination, subject to certain conditions, we may be required to pay to E.ON 1J.S. Investments a termination fee of 
$450 million. 

Concurrently and in connection with entering into the Agreement, we entered into a $6.5 billion 364-day 
unsecured bridge facility (the “Bridge Facility”), the proceeds of which may be used to fund the consideration for 
the Acquisition and to pay certain fees and expenses in connection with the Acquisition. The Bridge Facility will be 
used as a backstop in the event that alternative forms of financing, including proceeds from this offering and the 
concurrent equity units offering, are not available at or prior to the closing of the Acquisition. We do not currently 
intend to draw under the Bridge Facility but instead plan to finance the Acquisition through proceeds of this 
offering, the concurrent equity units offering and the subsequent issuance of debt. 

Acquisition Rationale 

The Acquisition is consistent with our stated strategy of rebalancing our asset portfolio and growing regulated 
earnings. We believe the acquisition provides us with significant benefits: 

The acquisition of the Keritiicky Utility Group rebalarices our business mix and irnproves our 
credit profile 

The Acquisition will significantly and immediately rebalance our business mix to more regulated operations 
while allowing us to retain upside to recovery in power markets. In addition, we expect to have a stronger and more 
stable credit profile resulting from an improved regulated and unregulated earnings mix, greater geographic 
diversification and the constructive regulatory framework in Kentucky. LG&E and KU are fully regulated utilities 
operating primarily in Kentucky. On a combined basis, the Acquisition will increase our total assets by approx- 
imately 38% and more than double our regulated rate base. The percentage of our EBITDA derived from regulated 
operations is expected to increase from 30% in 2010 to between 55% and 60% in 201 1 on a combined basis. As a 
result, we believe the Acquisition will significantly reposition our business profile. 

LGhE arid KIJ have tangible growth opportiiiiities 

LG&E and KU are expected to experience significant rate base growth over the next five years. Capital 
expenditures at LG&E and KU are anticipated to total approximately $3.4 billion between 2010 and 2014, resulting 
in expected rate base growth of approximately $1 “3 billion over that period. A significant portion of the planned 
capital expenditures is expected to be recovered through the environmental cost recovery mechanism, a mechanism 
based on Kentucky law that generally provides timely recovery of regulatory approved costs associated with 
environmental compliance for coal-fired generation. This mechanism includes construction work in progress and a 
separate return on equity between general rate cases, currently set at 10.63%. 

Future Combined Business 

The combination creates a geographically diverse utility holding company with pro forma 2009 revenues of 
over $10 billion. The combined company will serve approximately 5.2 million electricity customers in the United 
States and the 1Jnited Kingdom, and own an unregulated generation business with a total capacity of over 
11,000 MW with a diverse mix of fuel supply. We believe we will benefit from a well-balanced business mix with 
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significant scale, positioned in attractive regulated and competitive markets, with visible growth opportunities 
while preserving the upside potential of higher energy prices. Our pro forma structure is shown below: 

PPL Corporation J 
Kentucky 

Utility 
Group 

(U.K. 
distribution 

business) 

Regulated Operations 

PPL Electric Utilities 

PPL Electric Utilities Corporation, or PPL Electric, serves approximately 1.4 million customers in Pennsyl- 
vania and enjoys attractive rate base investment opportunities to support its infrastructure and maintain reliability. 
PPL Electric’s rate base is expected to grow by approximately $2.2 billion between 2009 and 2014, with an 
estimated compound annual growth rate of approximately 7% in its distribution rate base and approximately 22% in 
its transmission rate base. PPL Electric’s transmission development projects include the construction of the 
1 SO-mile, 500 kV Susquehanna-Roseland transmission line that is part of Pennsylvania-New Jersey-Maryland’s 
(“PJM”) Regional Transmission Expansion Program. PPL Electric’s portion of the line is expected to cost 
$510 million. The FERC tariff for this project includes an approved 12.93% ROE. 

Western Power Distribution (WPD) 

Our 1J.K. electricity distribution business, Western Power Distribution, or WPD, which is an indirect 
subsidiary of PPL Energy Supply, LLC, delivers electricity to approximately 2.6 million end users in the United 
Kingdom. WPD’s regulatory asset base, or RAB, is expected to increase from $2.6 billion to $3.3 billion between 
2010 and 2014. WPD is allowed an average increase in total revenues, before inflationary adjustments, of 6.9% for 
the five year period from April 1 ,  2010 through March 31, 201.5 based on the outcome of the most recent 5-year 
review of WPD’s cost structure by the lJ.K. regulatory authority. The utility has earned the lJ.K. Customer 
Excellence Award for 18 consecutive years. 

L,G&E arid KU 

LG&E and KIJ are vertically integrated utility companies. LG&E delivers electricity and gas to approximately 
7 17,000 customers in Kentucky and K1J delivers electricity to approximately 545,000 customers in Kentucky and 
Virginia. We believe the companies operate in a constructive and fair regulatory environment that is generally 
viewed as balancing the interests of consumers and investors, generally providing timely recovery of approved 
environmental investments, as well as timely recovery for fuel costs and gas supply. These regulatory mechanisms, 
together with periodic rate case filings, provide the utilities the opportunity to earn their allowed ROES. LG&E and 
KU also have strong customer service records as demonstrated by their first place J.D. Power regional awards for 
customer service in seven of the last ten years. The utilities have among the lowest operating costs in the 1Jnited 
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States and overall rates that are among the lowest rates in the nation, with 2009 electric retail rates 30% below the 
Midwest average and 32% below the overall U S .  average, according to the Edison Electric Institute. 

Competitive Electric Generation Operations 

PPL Energy Supply 

PPL Energy Supply owns a highly attractive baseload-oriented competitive generation portfolio, with 
competitively positioned gas, nuclear, hydro and efficient coal assets. Our coal and nuclear fleet accounts for a 
total of 55% of 2010 installed capacity and 83% of expected 2010 generation. Our nuclear and hydro uprate / expan- 
sion projects are expected to add an additional 239 MW by 2013. Approximately 40% of our current generation 
output emits low or no carbon dioxide to the air and, as a result, PPL Energy Supply could be a potential net 
beneficiary of certain carbon emission regulation. The underlying value of PPL, Energy Supply is strongly and 
positively correlated to a recovery in natural gas prices because gas-fired generation generally establishes the 
marginal clearing price for electricity in the PJM Regional Transmission Interconnection Area where PPL. Energy 
Supply has significant generation capacity. PPL Energy Supply’s disciplined multi-year hedging program is 
designed to mitigate against further weakness in energy prices in the near term. As of March 31, 2010, expected 
baseload volumes are hedged 100% for 2010, 96% for 201 1 and 61% for 2012. 

Concurrent Equity Units Offering 

Concurrently with this offering, we are offering, by means of a separate prospectus supplement, 20,000,000 
equity units (or 23,000,000 equity units if the underwriters of that offering exercise in full their over-allotment 
option). This offering of common stock is not contingent on the offering of equity units and the offering of equity 
units is not contingent upon this offering of common stock. See “Concurrent Equity Units Offering”. 
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THE OFFERING 

Issuer . . . . . . . . , . I . I ~ . . . I ~ . . . . 
Common stock offered by us . . . . . . . I . 
Over-allotment option . . . . . I . . . . . . . 
Common stock to be outstanding after this 

offering. . I I . . . . . . ~ . . . . I . . . . I . 

PPL Corporation, a Pennsylvania corporation 

90,000,000 shares 

13,500,000 shares 

468,687,931 shares (or 482,187,931 shares if the underwriters’ over- 
allotment option is exercised in full) 

We intend to use the net proceeds of this offering to partially finance 
the Acquisition. See “Use of Proceeds.” 

We have paid quarterly cash dividends on our common stock in every 
year since 1946. The annual dividends declared per share in 2009 and 
in 2008 were $1.38 and $1.34, respectively. In March 2010, we 
declared an increase to our dividend level to an annualized rate of 
$1.40 per share ($0.35 per share on quarterly basis) and paid the 
dividend on April 1,2010. 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-6 of this 
prospectus supplement, beginning on page 3 of the accompanying 
prospectus and in Item 1A in our Annual Report on Form 10-K for the 
year ended December 31, 2009. 

Use of proceeds. . . . . . . . . ~ . . . . . I . . 

Dividend Policy. . . . . I . . . . . . I . . . . . . 

Listing I . . . . . . . . . . . . . . . . . ~ I . . . . 

Risk factors. ” . .  . . . . ~. . . . . ” . .  . . . I .  

Unless we indicate otherwise, the number of shares of our common stock to be outstanding after this offering 
excludes 41,666,000 shares of common stock (or 47,915,900 shares of common stock if the underwriters’ 
oveiallotment option is exercised in full) issuable upon the settlement under the equity units to be offered in 
the concurrent equity units offering (excluding any additional shares issuable upon a fundamental change). See 
“Concurrent Equity IJnits Offering”. In addition, unless we indicate otherwise, the information in this prospectus 
supplement assumes that the underwriters will not exercise their over-allotment option with respect to this offering 
or under the concurrent equity units offering. 
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RISK FACTORS 

Iiivestiiig iii our coininon stock iiivolves a high degree of risk. 61 additioii to the other itlforinatioii contained iii 
this prospectiis siipplerneiit, the accoiiipaiiyirig probpectiis and the irforiiintioiz iiicorporated by refererice Izereiii 
aiid thereiii, yoir should coiisider cnrejiilly the followiiig factorb relatirig to 11s arid o w  cor~iinoii stock before iizakiiig 
an iiivestiizeiit in our coiiuiioii stock offered hereby. In addition to the risk factors set forth below, please read the 
iilforiiiatioii iiiclitded or iiicorporated by refererice wider “Risk Factors” iii  the accoinpaiiyiiig prospectus, our 
Ariizitnl Report on Forin IO-Kfoi the year eiided Decernber31,2009 aiid oiir Quarterly Report oil Forin IO-Q for the 
qiiarter eiided March 31, 2010. If  ariy oftlze fol[owirig I ibks or those incorporated by refererice actitally occur; our 
biisiiiess, resiilts of operatioris, fitiniiciul coiiditioii, cnshJlows or prospects could be inaterially adversely affected, 
tvlzich iii tiirii could adversely affect the tradiiig price of our coiiiinoii stock. As a result, you rnay lose all or part of 
your origiiial iiivestineiit. You should carefully review the iilforinatioii in this prospectus siippleineiit arid the 
ciccoiiipaiiyiiig prospectiis about all of tlzese securities. As used iii this sectioii, “we,” “oiil;” “iis,” “PPL” arid the 
“Cotnpaiiy” refer to PPL Cotporatioii aiid not to ariy of its siibsidiaria. 

Risk Factors Relating to Our Common Stock 

We have issued securities that contain provisiom that coiild restrict our paynieiit of dividends. 

We currently have outstanding $500,000,000 principal amount of our junior subordinated notes and pursuant 
to our concurrent equity units offering expect to issue $1 billion principal amount of our junior subordinated notes 
(or $1.15 billion principal amount if the underwriters of that offering exercise in full their over-allotment option), 
and we may in the future issue additional junior subordinated notes or similar securities, that in certain circum- 
stances, including the failure to pay current interest, would limit our ability to pay dividends on our common stock. 
While we currently do not anticipate that any of these circumstances will occur, no assurance can be given that these 
circumstances will not occur in the future. 

Tliere may be future sales or otlier diliitioii of our equity, which may adversely affect tlie market price of 
oiir coinnioii stock. 

Except as described under “Underwriting,” we are not restricted from issuing additional shares of our common 
stock, including any securities that are convertible into or exchangeable for, or that represent the right to receive, our 
common stock. The market price of our common stock could decline as a result of sales of shares of our common 
stock or sales of such other securities made after this offering or the perception that such sales could occur. 

The price of oiir coiiiinoii stock may fliictiiate 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 vaiiations 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 competitors; 

* the operating and securities price performance of other companies that investors believe are comparable to 

* future sales of our equity or equity-related securities; and 

0 changes in 1J.S. and global financial markets and economies and general market conditions, such as interest 

us; 

or foreign exchange rates, stock, commodity or real estate valuations or volatility. 
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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. 

Risks Relating to the Acquisition 

We may be unable to obtain the approvals required to coiiiplete the Acquisition or may be subject to 
material restrictions or coriditioiis. 

Governmental agencies may not approve the Acquisition or may impose conditions on the completion, or 
require changes to the terms of the Acquisition, including restrictions on the business, operations or financial 
performance of the companies to be acquired. These conditions or changes could also delay or impose additional 
costs on the Acquisition or limit the revenues of the acquired companies and the benefits we expect to achieve 
from it. 

If completed, the Acquisition may riot acliieve its intended results. 

PPL has entered into the Agreement with the expectation that the Acquisition will result in various benefits. 
Achieving the anticipated benefits is subject to a number of uncertainties, including whether the businesses to be 
acquired can be operated in the manner PPL intends and whether PPL's costs to finance the Acquisition will be 
consistent with our expectations. Failure to achieve these anticipated benefits could result in increased costs, 
decreases in the amount of expected revenues generated by the combined company and diversion of management's 
time and energy. 

The Acquisition will expose 11s to additional risks aiid iiricertainties with respect to the acquired 
businesses and their operations. 

We expect that the Acquisition will rebalance our business mix to a greater percentage of regulated operations. 
While we believe this should mitigate our exposure to downturns in the wholesale power markets, it will increase 
our coal-based generation portfoIio and our dependence on rate-of-return regulation. Although we are already 
exposed to risks relating to use of coal and rate-of-return regulation, the Acquisition will increase these risks. 

The acquired businesses will generally be subject to similar risks that we are subject to in our existing 
businesses, particularly our supply and distribution segments (as the acquired businesses are integrated and both 
generate and distribute power). In addition, they will be subject to the following additional risks: 

Their profitability will depend largely on their ability to recover costs from customers and changes in 
circumstances or in the regulatory environment that may impair their ability to recover costs from customers 
or achieve a certain rate of return. For example, the Kentucky utilities currently have pending rate cases 
which have not yet been approved and to which there may be political and legal opposition in Kentucky. 

0 Rising energy prices could negatively impact these businesses. Higher fuel costs could significantly impact 
results of operations, particularly if requests for cost-recovery are unsuccessful or there is a reduction in 
customer demand or an increase in bad debt expense, which could also have a material impact on their results 
of operations. 

0 Their natural gas distribution activities involve numerous risks that may result in accidents and other 
operating costs. There are inherent in natural gas distribution activities a variety of hazards and operating 
risks, such as leaks, fires and mechanical problems, which could cause financial losses and exposure, 
significant damage to property, environmental pollution and impairment of operations. 

* Environmental costs and liabilities associated with aspects of the acquired businesses may differ from those 
of our existing business, including with respect to natural gas distribution and certain former operations, as 
well as with governmental and other third party proceedings. 
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We will be subject to business iiricertaiiities while the Acquisition is pending. 

The preparation required to complete the Acquisition may place a significant burden on management and 
internal resources. The additional demands on management and any difficulties encountered in completing the 
Acquisition and with the transition and integration process could affect our financial results. 

Faihre to coniplete the Acquisition coiild negatively affect PPL’S stock price as well as oiir future biisi- 
iiess arid financial results. 

If the Acquisition is not completed, PPL will be subject to a number of risks, including: 

We may be required to pay E.ON U.S. Investments, under specified circumstances set forth in the 
Agreement, a termination fee of $450 million. 

* We must pay costs related to the Acquisition including, among others, legal, accounting, financial advisory, 
filing and printing costs, as well as fees and expenses with respect to the committed Bridge Facility, whether 
the Acquisition is completed or not. 

We could be subject to litigation related to the failure to complete the Acquisition or other factors, which 
may adversely affect our business, financial results and stock price. 

In addition, if the Acquisition is not completed, PPL intends to use the net proceeds of this offering and the 
concurrent equity units offering to repurchase its securities, including common stock, and for general corporate 
purposes. We would he subject to significant earnings per share dilution if we do not repurchase all or a portion of 
the newly issued securities, including common stock, or find other attractive investment opportunities. 

We will iiiciir significant transaction arid Acquisition-related costs iri coririectioii with the finaiiciiig of the 
Acquisition, arid may be iiiiable to coniplete alteriiative fiiiartciiig before closiiig. 

We expect to incur, until the closing of the Acquisition, significant non-recurring costs associated with the 
financing of the Acquisition, including obtaining and maintaining the committed bridge financing that assures our 
ability to pay the Acquisition purchase price. In addition, we will be subject to numerous market risks in connection 
with our plan to raise alternative financing to fund the purchase price of the Acquisition prior to closing, including 
risks related to general economic conditions, changes in the costs of capital and of the demand for securities of the 
types we will seek to offer to raise the alternative financing, including the securities being offered hereunder. In the 
event less than all of the Acquisition purchase price is available to us at the time of closing, we will be required to 
draw under the Bridge Facility in order to complete the Acquisition, and the costs to do so are likely to be 
significant. 
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USE OF PROCEEDS 

We expect that net proceeds from this offering, after deducting underwriting discounts and commissions and 
estimated offering expenses payable by us, from the sale of the shares of common stock will be approximately 
$2.09 billion (approximately $2.41 billion if the underwriters’ over-allotment option is exercised in full). 

In addition, we expect to receive net proceeds, after deducting underwriting discounts and commissions and 
estimated offering expenses, of approximately $970 million from our concurrent equity units offering (approx- 
imately $1 “12 billion if the underwriters’ over-allotment option is exercised in full). 

We will use the net proceeds from this offering and the concurrent equity units offering to partially finance the 
Acquisition and pay certain fees and expenses relating to the Acquisition. Pending that application of funds, we 
intend to invest the proceeds from this offering in United States government obligations, bank deposits or other 
highly-iated investments. 

s-9 



CAPITALIZATION 
The following table sets forth the historical unaudited consolidated cash and cash equivalents and capital- 

ization of PPL. Corporation and its consolidated subsidiaries as of March 31, 2010: 

0 on an actual basis; and 

9 on an as-adjusted basis to reflect the issuance and sale of the: 

* the common stock offered hereby (assuming no exercise of the underwriters’ over-allotment option); and 

0 the equity units, including the junior subordinated notes included therein, offered in the concurrent equity 
units offering (assuming no exercise of the underwriters’ over-allotment option for the equity units 
offering). 

This table should be read in conjunction with the section of this prospectus supplement entitled “Use of 
Proceeds”; the consolidated financial statements of PPL Corporation and its consolidated subsidiaries and the notes 
related thereto; and the financial and operating data incorporated by reference in this prospectus supplement and the 
accompanying prospectus, including our current report on Form 8-K filed June 21,2010 for the unaudited historical 
consolidated financial data of E.ON IJS and unaudited pro forma combined financial data and accompanying 
disclosures. 

As of March 31, 
znin 

Actual As Adjusted 
(In millions) 

Cash and cash equivalents(1). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 1,724 $ 4,788 

Long-term debt, including current portion . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 7,652 $ 7,652 
. . . . . . . . . . . . . . . . . . . . .  __ 1,000 4.625% Junior subordinated notes due 2018(2) 

Total long-term debt. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  7,652 8,652 

Noncontrolling interests. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  319 319 
Shareowners’ common equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  5,892 7,826(3) 

Total equity. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  6,211 8,145 

Total capitalization. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $13,863 $16,797 

- -  - -  

- -  
- -  

- -  
- -  - -  
- -  - -  

( I  ) The as adjusted cash and cash equivalents amount includes net proceeds of approximately $2.09 billion from this 

(2) The 4.625% junior subordinated notes due 2018 are a component of the equity units. As adjusted amount will be 

(3) Reflects an adjustment of approximately $136 million representing the estimated present value of the contract 

offering and net proceeds of approximately $970 million from the concurrent equity units offering. 

$1.15 billion if the underwriters exercise their over-allotment option in full.  

adjustments payable in connection with the equity units. 
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PRICE RANGE OF COMMON STOCK AND DIVIDENDS 

Our common stock is listed on the NYSE under the symbol "PPI-,". The following table sets forth on a per share 
basis the high and low sales prices for consolidated trading in our common stock as reported on the NYSE and 
dividends for the quarters indicated. The closing price of our common stock on June 22, 2010 was $24.24. 

Price Range of 

Fiscal Year 2008 
First Quarter. .  . . . , . . . . . . I ~ I .  . . . . I . . . . I . . . . . . . . . . I 
Second Quarter . . . . I . . . . . . ~ . . . . ~ . . . . . . . . . . . . ~ . . . . . 
Third Quarter . . . . . . I . . . . I . . . . . . . . . . . I , . . . . . . . . . I 
Fourth Quarter. . . . . . . I . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 

First Quarter . . . . . , . . . . . . ~ . , . . . . ~ . . . I I . . . . . . . . . . ~ 

Second Quarter . . . . . . . , . . . . . . . . . . . . . . . . , . . . . . . . . . . . 
Third Quarter I . . . . . . . . . I I . . . . . I . . . . . . . . . . ~ I . . . . I . 
Fourth Quarter. . . . . . . . . . . . ~ . . . . . . . . . . . . . . . . ~ . . . . ~ 

First Quarter . . . . . . . . . . . . . . ~ . . , . I I . . . . . . . . . . . . . . . . . 
Second Quarter (through June 22, 2010). ~ . . . . . . . . . . . . . . . 

Fiscal Year 2009 

Fiscal Year 2010 

Common Stock 
High Low -- 

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

$33.54 $24.25 
$34.42 $27.40 
$34.2 1 $28.27 
$33.05 $28.82 

$32.77 $27.47 
$28.80 $23.75 

Dividend Paid 
per Share 

$0.305 
$0.335 
$0.335 
$0.335 

$0.335 
$0.345 
$0.345 
$0.345 

$0.345 
$0.350 

The number of registered shareholders of our common stock at June 10, 2010, was 72,216. We expect to 
continue our policy of paying regular cash dividends, although there is no assurance as to future dividends because 
they are dependent on future earnings, capital requirements, financial condition and any contractual restriction or 
restrictions that may be imposed by our existing or future debt instruments. 

s-11 



CONCURRENT EQUITY IJNITS OFFERING 

Concurrently with this offering of common stock, under a separate prospectus supplement dated the date 
hereof, we are offering 20,000,000 equity units (23,000,000 equity units if the underwriters’ over-allotment option 
is exercised in full) in an underwritten public offering. Each equity unit will have a stated amount of $SO and will 
consist of a contract to purchase shares of our common stock and, initially, a 1/20, or 5%, undivided beneficial 
ownership interest in $1,000 principal amount of our 4.625% junior subordinated notes due 2018. The purchase 
contracts obligate the holder to purchase, and us to sell, on July 1 ,  2013, for a price of $SO in cash, a number of 
shares of our common stock calculated based on the market price of our common stock, subject to anti-dilution 
adjustments as provided in such purchase contracts. The equity units offering is not contingent on the completion of 
this offering and this offering is not contingent upon the completion of the equity units offering. We plan to use the 
proceeds from the equity units offering and the proceeds of this offering to finance the Acquisition. See “Use of 
Proceeds”. 

The foregoing description and other information regarding the equity units offering is included herein solely 
for informational purposes. Nothing in this prospectus supplement should be construed as an offer to sell, or the 
solicitation of an offer to buy, any equity units included in the equity units offering. 
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CERTAIN UNITED STATES FEDERAL INCOME AND 
ESTATE TAX CONSEQUENCES TO NON-US HOLDERS 

The following is a summary of certain U.S. federal income and estate tax consequences of the purchase, 
ownership and disposition of our common stock as of the date hereof. Except where noted, this summary deals only 
with common stock that is held as a capital asset by a non-U.S. holder. 

A “non-1J.S. holder” means a beneficial owner of our common stock (other than a partnership) that is not for 
U.S. federal income tax purposes any of the following: 

* an individual citizen or resident of the United States; 

* a corporation (or any other entity treated as a corporation for 1J.S. federal income tax purposes) created or 
organized in or under the laws of the ‘IJnited States, any state thereof or the District of Columbia; 

* an estate the income of which is subject to 1J.S. federal income taxation regardless of its source; or 

* a trust if it (1)  is sub,ject to the primary supervision of a court within the 1Jnited States and one or more 
United States persons have the authority to control all substantial decisions of the trust or (2) has a valid 
election in effect under applicable 1J.S. Treasury regulations to be treated as a United States person. 

This summary is based upon provisions of the Internal Revenue Code of 1986, as amended (the “Code”), and 
regulations, rulings and ,judicial decisions as o f  the date hereof. Those authorities may be changed, perhaps 
retroactively, so as to result in U S .  federal income and estate tax consequences different from those summarized 
below. This summary does not address all aspects of 1J.S. federal income and estate taxes and does not deal with 
foreign, state, local or other tax considerations that may be relevant to non-US. holders in light of their personal 
circumstances. In addition, it does not represent a detailed description of the U.S. federal income tax consequences 
applicable to you if you are sub,ject to special treatment under the 1J.S. federal income tax laws (including if you are 
a U S .  expatriate, “controlled foreign corporation,” “passive foreign investment company” or a partnership or other 
pass-through entity for 1J.S. federal income tax purposes). We cannot assure you that a change in law will not alter 
significantly the tax considerations that we describe in this summary. 

If a partnership holds our common stock, the tax treatment of a partner will generally depend upon the status of 
the partner and the activities of the partnership. If you are a partner of a partnership holding our common stock, you 
should consult your tax advisors. 

If you are considering the purchase of our common stock, you should consult your own tax advisors 
concerning the particular U.S. federal income and estate tax consequences to you of the ownership of the 
common stock, as well as the consequences to you arising under the laws of any other taxing jurisdiction. 

Dividends 

Dividends paid to a non-US. holder of our common stock generally will be subject to withholding of tJ.S. 
federal income tax at a 30% rate or such lower rate as may be specified by an applicable income tax treaty. However, 
dividends that are effectively connected with the conduct of a trade or business by the non-US. holder within the 
lJ.S. (and, if required by an applicable income tax treaty, are attributable to a U.S. permanent establishment) are not 
subject to the withholding tax, provided certain certification and disclosure requirements are satisfied. Instead, such 
dividends are subject to U.S. federal income tax on a net income basis in the same manner as if the non-1J.S. holder 
were a TJnited States person as defined under the Code. Any such effectively connected dividends received by a 
foreign corporation may be subject to an additional “branch profits tax” at a 30% rate or such lower rate as may be 
specified by an applicable income tax treaty. 

A non-US. holder of our common stock who wishes to claim the benefit of an applicable treaty rate and avoid 
backup withholding, as discussed below, for dividends will be required (a) to complete Internal Revenue Service 
Form W-8BEN (or other applicable form) and certify under penalty of perjury that such holder is not a United States 
person as defined under the Code and is eligible for treaty benefits or (b) if our common stock is held through certain 
foreign intermediaries, to satisfy the relevant certification requirements of applicable U S .  Treasury regulations. 
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Special certification and other requirements apply to certain non-lJ.S. holders that are pass-through entities rather 
than corporations or individuals. 

A non-lJ.S. holder of our common stock eligible for a reduced rate of U.S. withholding tax pursuant to an 
income tax treaty may obtain a refund of any excess amounts withheld by fiIing an appropriate claim for refund with 
the Internal Revenue Service. 

Gain on Disposition of Common Stock 

Any gain realized on the disposition of our common stock generally will not be subject to U.S. federal income 
tax unless: 

* the gain is effectively connected with a trade or business of the non-U.S. holder in the United States (and, if 
required by an applicable income tax treaty, is attributable to a U S .  permanent establishment of the 
non-U.S. holder); 

0 the non-U.S. holder is an individual who is present in the IJnited States for 183 days or more in the taxable 
year of that disposition, and certain other conditions are met; or 

* we are or have been a “United States real property holding corporation” for U.S. federal income tax 
purposes. 

An individual non-U.S. holder described in the first bullet point immediately above will be subject to tax on the 
net gain derived from the sale under regular graduated U.S. federal income tax rates. An individual non-U.S. holder 
described in the second bullet point immediately above will be subject to a flat 30% tax on the gain derived from the 
sale, which may be offset by U S .  source capital losses, even though the individual is not considered a resident of the 
United States. If a non-1J.S. holder that is a foreign corporation falls under the first bullet point immediately above, 
it will be sub,ject to tax on its net gain in the same manner as if it were a 1Jnited States person as defined under the 
Code and, in addition, may be subject to the branch profits tax equal to 30% of its effectively connected earnings and 
profits or at such lower rate as may be specified by an applicable income tax treaty. 

We have not determined whether we are a “United States real property holding corporation” for lJ.S. federal 
income tax purposes. If we are or become a “1Jnited States real property holding corporation,” so long as our 
common stock continues to be regularly traded on an established securities market, only a non-U.S. holder who 
holds or held (at any time during the shorter of the five year period preceding the date of disposition or the holder’s 
holding period) more than 5% of our common stock will be subject to U.S. federal income tax on the disposition of 
our common stock. If, however, our common stock ceases to be regularly traded on an established securities market, 
a non-1J.S. holder will be subject to 1J.S. federal income tax on the disposition of our common stock. 

U.S. Federal Estate Tax 

Common stock held by an individual non-1J.S. holder at the time of death will be included in such holder’s 
gross estate for U.S. federal estate tax purposes, unless an applicable estate tax treaty provides otherwise. 

Information Reporting and Backup Withholding 

We must report annually to the Internal Revenue Service and to each non-lJ.S. holder the amount of dividends 
paid to such holder and the tax withheld with respect to such dividends, regardless of whether withholding was 
required. Copies of the information returns reporting such dividends and withholding may also be made available to 
the tax authorities in the country in which the non-U.S. holder resides under the provisions of an applicable income 
tax treaty. 

A non-lJ.S. holder will be sub,ject to backup withholding for dividends paid to such holder unless such holdel 
certifies under penalty of perjury that it is a non-U.S. holder (and the payor does not have actual knowledge or 
reason to know that such holder is a United States person as defined under the Code), or such holder otherwise 
establishes an exemption. 
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Information reporting and, depending on the circumstances, backup withholding will apply to the proceeds of a 
sale of our common stock within the United States or conducted through certain US.-related financial interme- 
diaries, unless the beneficial owner certifies under penalty of perjury that it is a non-US. holder (and the payor does 
not have actual knowledge or reason to know that the beneficial owner is a IJnited States person as defined under the 
Code), or such owner otherwise establishes an exemption. 

Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit against a 
non-U.S. holder’s U S .  federal income tax liability provided the required information is furnished to the Internal 
Revenue Service. 

Additional Withholding Requirements 

Under recently enacted legislation, the relevant withholding agent may be required to withhold 30% of any 
dividends and the proceeds of a sale of our common stock paid after December 31,2012 to (i) a foreign financial 
institution unless such foreign financial institution agrees to verify, report and disclose its U.S. accouritholders and 
meets certain other specified requirements or (ii) a non-financial foreign entity that is the beneficial owner of the 
payment unless such entity certifies that it does not have any substantial U.S. owners or provides the name, address 
and taxpayer identification number of each substantial U.S. owner and such entity meets certain other specified 
requirements. 
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CERTAIN ERISA CONSIDERATIONS 

Our common stock may be acquired by employee benefit plans that are subject to Title I of the Employee 
Retirement Income Security Act of 1974, as amended (“ERISA”) and by individual retirement accounts or other 
plans, accounts or arrangements that are subject to Section 497.5 of the Internal Revenue Code of 1986, as amended 
(the “Code”) (each, an “ERISA Plan”). A fiduciary of an ERISA Plan must determine that the purchase of our 
common stock is consistent with its fiduciary duties under ERISA. The fiduciary of an ERISA plan, as well as any 
other plan subject to Section 4975 of the Code or any laws that are similar to the prohibited transaction provisions of 
ERSIA or the Code (“Similar Laws”), must also determine that its purchase of our common stock does not result in a 
non-exempt prohibited transaction as defined in Section 406 of ERISA or Section 497.5 of the Code or any 
applicable Similar Law. Each purchaser which is acquiring our common stock with the assets of an ERISA Plan or a 
plan, account or other arrangement which is subject to Similar Law (each, a “Plan,” and each Plan and ERISA Plan 
referred to herein a “Plan Investor”) will be deemed to have represented by its acquisition of our common stock that 
its acquisition of our common stock does not constitute or give rise to a non-exempt prohibited transaction under 
Section 406 of ERISA or Section 497.5 of the Code or to a violation of any applicable Similar Law. The sale of 
common stock to any Plan Investor is in no respect a representation by us or any of our affiliates or representatives 
that such an investment meets all relevant legal requirements with respect to investments by Plan Investors generally 
or any particular Plan Investor, or that such an investment is appropriate for Plan Investors generally or any 
particular Plan Investor. 

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 our common stock on behalf of, or 
with the assets of, any Plan Investor, 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 of our common stock. 
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UNDERWRITING 

IJnder the terms and subject to the conditions contained in an underwriting agreement dated June 22,2010, we 
have agreed to sell to the underwriters named below, for whom Merrill Lynch, Pierce, Fenner & Smith Incorporated 
and Credit Suisse Securities (USA) LLC are acting as representatives, the following respective numbers of shares of 
common stock: 

Number of 
Underwriter Shares 

Merrill Lynch, Pierce, Fenner & Smith 
Incorporated. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  19,125,000 

Credit Suisse Securities (USA) LLC. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  19,125,000 
Citigroup Global Markets Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  7,650,000 
Morgan Stanley & Co. Incorporated. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  7,650,000 
Wells Fargo Securities, LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  7,650,000 
Barclays Capital Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  3,600,000 
J.P. Morgan Securities Inc.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  3,600,000 
UBS Securities LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  3,600,000 
BNP Paribas Securities Corp. . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . .  2,250,000 
Mitsubishi UFJ Securities (USA), Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2,250,000 
RBS Securities Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2,250,000 
Scotia Capital (USA) Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2,250,000 
L,Ioyds TSB Bank Plc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2,151,000 
Credit Agricole Securities (USA) Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1,800,000 
Deutsche Bank Securities Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1,800,000 
KeyBanc Capital Markets Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1,800,000 

. . . . . . . . . . . . . . . .  

Piper Jaffray & Co. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . .  1,449,000 
Total . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  90,000,000 

The underwriting agreement provides that the underwriters are obligated to purchase all the shares of common 
stock in the offering if any are purchased, other than those shares covered by the over-allotment option described 
below. The underwriting agreement also provides that if an underwriter defaults the purchase commitments of non- 
defaulting underwriters may be increased or the offering may be terminated. 

We have granted to the underwriters a 30-day option to purchase on a pro rata basis up to 13,500,000 additional 
shares from us at the initial public offering price less the underwriting discounts and commissions. The option may 
be exercised only to cover any over-allotments of common stock. 

Concurrently with this offering of common stock, we are offering, by means of a separate prospectus 
supplement, 20,000,000 equity units (or 23,000,000 equity units if the underwriters of that offering exercise in full 
their over-allotment option). This offering of common stock is not contingent on the offering of equity units and the 
offering of equity units is not contingent upon this offering of common stock. 

The underwriters propose to offer the shares of common stock initially at the public offering price on the cover 
page of this prospectus supplement and to selling group members at that price less a selling concession of $0.432 per 
share. After the initial public offeiing the underwriters may change the public offering price and concession. 

The following table summarizes the compensation and estimated expenses we will pay: 

Without With 
Over-allotment Over-allotment 

‘IJnderwriting Discounts and Commissions paid by us . . . . . . . . . . . .  $64,800,000 $74,520,000 
Expenses payable by us . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 500,000 $ 500,000 

We have agreed that, without the prior written consent of Merrill Lynch, Pierce, Fenner & Smith Incorporated 
(“BofA Merrill Lynch”) and Credit Suisse Securities (USA) LLC (“Credit Suisse”), on behalf of the underwriters, 
we will not, during the period ending 90 days after the date of this prospectus supplement, directly or indirectly, 
(i) register, offer, issue, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or 
contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or 
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indirectly, any equity units, purchase contracts or shares of common stock or any securities convertible into or 
exercisable or exchangeable for equity units, purchase contracts or common stock (collectively, the “L,ock-Up 
Securities”), or (ii) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the 
economic consequences of ownership of the Lock-Up Securities, (iii) establish oi inciease a put equivalent position 
or liquidate or decrease a call equivalent position in L,ock-Up Securities within the meaning of Section 16 of the 
Exchange Act or (iv) file with the Commission a registration statement under the Act relating to secuiities, or 
publicly disclose the intention to take any such action, whether any such transaction described in clause (i), (ii) or 
(iii) above is to be settled by delivery of Lock-Up Securities or such other securities, in cash or otherwise. The 
foregoing restrictions shall not apply to (a) the equity units or purchase contracts to be issued in the transactions 
contemplated in the prospectus supplement related thereto (see “Concurrent Equity IJnits Offering”) (b) the 
issuance by us of shares of common stock pursuant to, or the grant of options under our existing stock option, 
employee benefit or dividend reinvestment plans, or the filing of a registration statement with the Commission 
relating to the offering of any shares of common stock issued or reserved for issuance under such plans, or (c) the 
establishment of a trading plan pursuant to Rule 10bS-1 under the Exchange Act for the repurchase of common 
stock, provided that such plan does not provide for repurchases during the restricted period. However, in the event 
that either (1) during the last 17 days of the iestricted period, we release earnings results or material news or a 
material event relating to us occurs or (2) prior to the expiration of the restricted period, we announce that we will 
release earnings results during the 16-day period beginning on the last day of the restricted period, then in either 
case the expiration of the restricted period will be extended until the expiration of the 18-day period beginning on 
the date of the release of the earnings results or the occurrence of the material news or event, as applicable, unless 
BofA Merrill Lynch and Credit Suisse waive, in wiiting, such an extension. 

Our officers and directors have agreed that they will not, during the peiiod ending 90 days after the date of this 
prospectus supplement, directly or indirectly, (i) offer, pledge, sell, contract to sell, sell any option or contract to 
purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise 
transfer or dispose of, directly or indirectly, any shares of common stock or any securities convertible into or 
exercisable or exchangeable for common stock or make any public announcement of an intention thereof or 
(ii) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic 
consequences of ownership of the common stock, whether any such transaction described in (i) or (ii) above is to be 
settled by delivery of common stock or such other securities, in cash or otherwise, or make any public 
announcement of an intention thereof. The foregoing restrictions shall not apply to transactions relating to shares 
of common stock or other securities acquired in open market transactions after the completion of the public 
offering. In addition, such officers and directors have agreed that, without the prior written consent of BofA Merrill 
Lynch and Credit Suisse, on behalf of the underwriters, they will not, during such period make any demand for or 
exercise any right with respect to, the registration of any shares of common stock or any security convertible into or 
exercisable or exchangeable for common stock. However, in the event that either (1) during the last 17 days of the 
restricted period, we release earnings results or material news or a material event relating to us occurs or (2) prior to 
the expiration of the restricted period, we announce that we will release earnings results during the 16-day period 
beginning on the last day of the restricted period, then in either case the expiration of the restricted period will be 
extended until the expiration of the 1 8-day period beginning on the date of the release of the earnings results or the 
occurrence of the material news or event, as applicable, unless BofA Merriii Lynch and Credit Suisse waive, in 
writing, such an extension. 

We have agreed to indemnify the underwriters against liabilities under the Securities Act, or contribute to 
payments that the underwriters may be required to make in that respect. 

Our common stock is listed on the New York Stock Exchange under the symbol “PPL”. 
In connection with the offering the underwriters may engage in stabilizing transactions, over-allotment 

* Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not 
exceed a specified maximum. 
Over-allotment involves sales by the underwriters of shares in excess of the numbei of shares the 
underwriters are obligated to purchase, which creates a syndicate short position. The short position may 
be either a covered short position or a naked short position. In a covered short position, the number of shares 

transactions, syndicate covering transactions, and penalty bids. 
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over-allotted by the underwriters is not greater than the number of shares that they may purchase in the over- 
allotment option. In a naked short position, the number of shares involved is greater than the number of 
shares in the over-allotment option. The underwriters may close out any covered short position by either 
exercising their over-allotment option and/or purchasing shares in the open market. 

0 Syndicate covering transactions involve purchases of the common stock in the open market after the 
distribution has been completed in order to cover syndicate short positions. In determining the source of 
shares to close out the short position, the underwriters will consider, among other things, the price of shares 
available for purchase in the open market as compared to the price at which they may purchase shares 
through the over-allotment option. If the underwriters sell more shares than could be covered by the over- 
allotment option, a naked short position, the position can only be closed out by buying shares in the open 
market. A naked short position is more likely to be created if the underwriters are concerned that there could 
be downward pressure on the piice of the shares in the open market after pricing that could adversely affect 
investors who purchase in the offering. 

0 Penalty bids permit the representatives to reclaim a selling concession from a syndicate member when the 
common stock originally sold by the syndicate member is purchased in a stabilizing or syndicate covering 
transaction to cover syndicate short positions. 

These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising 
or maintaining the market price of our common stock or preventing or retarding a decline in the market price of the 
common stock. As a result the price of our common stock may be higher than the price that might otherwise exist in 
the open market. These transactions may be effected on The New York Stock Exchange or otherwise and, if 
commenced, may be discontinued at any time. 

A prospectus in electronic format may be made available on the web sites maintained by one or more of the 
underwriters, or selling group members, if any, participating in this offering and one or more of the underwriters 
participating in this offering may distribute prospectuses electronically. The representatives may agree to allocate a 
number of shares to underwriters and selling group members for sale to their online brokerage account holders. 
Internet distributions will be allocated by the underwriters and selling group members that will make internet 
distributions on the same basis as other allocations. 

Certain of the underwriters and their respective affiliates have from time to time in the past and may in the 
future perform various financial advisory, investment banking and other services for us and our affiliates in the 
ordinary course of business, for which they received and may receive customary fees and expenses. In particular, 
affiliates of each of the representatives and certain other underwriters are lenders and/or agents under our credit 
facilities and our Bridge Facility. 

European Economic Area 

Each of the underwriters 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 FSMA) to persons who have professional experience in matters relating to investments falling with 
Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 or in 
circumstances in which section 21 of FSMA does not apply to the company; and 

(b) it has complied with, and will comply with all applicable provisions of FSMA with respect to 
anything done by it in relation to the common stock in, from or otherwise involving the United Kingdom. 

In relation to each Member State of the European Economic Area which has implemented the Prospectus 
Directive (each, a “Relevant Member State”), each IJnderwriter has represented and agreed that with effect from 
and including the date on which the Prospectus Directive is implemented in that Relevant Member State (the 
“Relevant Implementation Date”) it has not made and will not make an offer of common stock to the public in that 
Relevant Member State prior to the publication of a prospectus in relation to the common stock which has been 
approved by the competent authority in that Relevant Member State or, where appropriate, approved in another 
Relevant Member State and notified to the competent authority in that Relevant Member State, all in accordance 
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with the Prospectus Directive, except that it may, with effect from and including the Relevant Implementation Date, 
make an offer of common stock to the public in that Relevant Member State at any time, 

(a) to legal entities which are authorised or regulated to operate in the financial markets or, if not so 
authorised or regulated, whose corporate purpose is solely to invest in securities; 

(b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last 
financial year; (2) a total balance sheet of more than €43,000,000 and ( 3 )  an annual net turnover of more than 
~SO,OOO,OOO, as shown in its last annual or consolidated accounts; or 

(c) in any other circumstances which do not require the publication by the Issuer of a prospectus pursuant 
to Article 3 of the Prospectus Directive. 
For the purposes of this provision, the expression an “offer of common stock to the public” in relation to any 

common stock 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 common stock to be offered so as to enable an investor to decide to 
purchase or subscribe the common stock, as the same may be varied in that Relevant Member State by any measure 
implementing the Prospectus Directive in that Relevant Member State and the expression “Prospectus Directive” 
means Directive 200Y7 l/EC and includes any relevant implementing measure in each Relevant Member State. 

Notice to Investors in the United Kingdom 
Each of the underwriters severally represents, warrants and agrees as follows: 

(a) it has only communicated or caused to he 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 FSMA) to persons who have professional experience in matters relating to investments falling with 
Article 19(5) of the Financial Services and Markets Act 2000 (Financial Piomotion) Order 2005 or in 
circumstances in which section 21 of FSMA does not apply to the company; and 

(b) i t  has complied with, and will comply with all applicable provisions of FSMA with respect to 
anything done by it in relation to the common stock in, from or otherwise involving the IJnited Kingdom. 

Notice to Prospective Investors in Switzerland 
This document as well as any other material relating to the common stock which are the subject of the offering 

contemplated by this prospectus supplement does not constitute an issue prospectus pursuant to Articles 652a 
and/or I 156 ofthe Swiss Code of Obligations. The common stock will not be listed on the SIX Swiss Exchange and, 
therefore, the documents relating to the common stock, including, but not limited to, this document, do not claim to 
comply with the disclosure standards of the listing rules of the SIX Swiss Exchange and corresponding prospectus 
schemes annexed to the listing rules of the SIX Swiss Exchange. The common stock are being offered in 
Switzerland by way of a private placement, Le. to a small number of selected investors only, without any public offer 
and only to investors who do not purchase the common stock with the intention to distribute them to the public. The 
investors will be individually approached by the Issuer from time to time. This document as well as any other 
material relating to the common stock is personal and confidential and does not constitute an offer to any other 
person. This document may only be used by those investors to whom it has been handed out in connection with the 
offering described herein and may neither directly nor indirectly be distributed or made available to other persons 
without express consent of the Issuer. It may not be used in connection with any other offer and shall in particular 
not be copied and/or distributed to the public in (or from) Switzerland. 

Notice to Prospective Investors in the Dubai International Financial Centre 
This prospectus supplement relates to an Exempt Offer in accordance with the Offered Securities Rules of the 

Dubai Financial Services Authority (“DFSA”). This prospectus supplement is intended for distribution only to 
persons of a type specified in the Offered Securities Rules of the DFSA. It must not be delivered to, or relied on by, 
any other person. The DFSA has no responsibility for reviewing or verifying any documents in connection with 
Exempt Offers. The DFSA has not approved this prospectus supplement nor taken steps to verify the information set 
forth herein and has no responsibility for the prospectus supplement. The shares to which this prospectus 
supplement relates may be illiquid and/or sub.ject to restrictions on their resale. Prospective purchasers of the 
shares offered should conduct their own due diligence on the shares. If you do not understand the contents of this 
prospectus supplement you should consult an authorized financial advisor. 
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EXPERTS 

The consolidated financial statements of PPL Corporation appearing in PPL Corporation’s Annual Report 
(Form 10-K) for the year ended December 3 1,2009 and the effectiveness of PPL Corporation’s internal control over 
financial reporting as of December 31, 2009 have been audited by Ernst & Young LLP, independent registered 
public accounting firm, as set forth in their reports thereon, included therein, and incorporated herein by reference. 
Such consolidated financial statements have been incorporated herein by reference in reliance upon such reports 
given on the authority of such firm as experts in accounting and auditing. 

The audited historical financial statements of E.ON U S .  LLC included in PPL Corporation’s Current Report 
on Form 8-K dated June 21,2010 have been so incorporated in reliance on the report of PricewaterhouseCoopers 
LLP, independent accountants, given on the authority of said firm as experts in auditing and accounting. 

LEGAL MATTERS 

Certain legal matters in connection with the offering will be passed upon for PPL Corporation by Simpson 
Thacher & Bartlett LLP, New York, New York, and Frederick C. Paine, Esq., Senior Counsel of PPL Services 
Corporation. Certain legal matters in connection with this offering will be passed upon for the underwriters by 
Davis Polk & Wardwell L,LP, New York, New York. Simpson Thacher & Bartlett LLP and Davis Polk & Wardwell 
LLP will rely on the opinion of Mr. Paine as to matters involving the law of the Commonwealth of Pennsylvania. As 
to matters involving the law of the State of New York, Mr. Paine will rely on the opinion of Simpson Thacher & 
Bartlett LLP. 
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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 Energy Supply, LLC (“PPL Energy Supply”) and PPL Electric Utilities Corporation (“PPL 
Electric”) 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) 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 IJnited 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 Stock Purchase IJnits”); 

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 Energy Supply’s unsecured and unsubordinated debt securities; 

PPL Energy Supply’s unsecured and subordinated debt securities; 

PPL Energy Supply’s preferred limited liability company membership interests; 

PPL Electric’s Series Preferred Stock (“PPL Electric Preferred Stock”); 

PPL Electric’s Preference Stock (“PPL Electric Preference Stock”); 

PPL Electric’s Depositary Shares, issued under a deposit agreement and representing a fractional interest in 
PPL, Electric Preferred Stock or PPL Electric Preference Stock; and 

PPL Electric’s senior secured debt securities issued under PPL Electric’s 2001 indenture, as amended (“PPL 
Electric Secured Debt Securities”), which will be secured by the lien of the 2001 indenture on PPL, Electric’s 
electric distribution and certain transmission 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. 

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; 

e PPL Energy Supply with respect to Securities issued by PPL Energy Supply; and 

PPL Electric, with respect to Securities issued by PPL Electric. 

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 Energy 
Supply and PPL Electric, as applicable, for the year ended December 31,2008, filed with the SEC on February 27, 
2009 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 Energy Supply and PPL 
Electric. The prospectus supplement applicable to each type or series of Securities we offer 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 which are other than statements of historical facts, 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. These forward- 
looking statements involve a number of risks and uncertainties, and actual results may differ materially from the 
results discussed in the 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 from the forward-looking statements: 

* fuel supply availability; 

* weather conditions affecting generation production, customer energy use and operating costs; 

* operation, availability and operating costs of existing generation facilities; 

transmission and distribution system conditions arid operating costs; 

0 collective labor bargaining negotiations; 

the outcome of litigation against us; 

0 potential effects of threatened or actual terrorism or war or other hostilities 

* our commitments and liabilities; 

market demand and prices for energy, capacity, emission allowances and delivered fuel; 
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e competition in retail and wholesale power markets; 

liquidity of wholesale power markets; 

0 defaults by our counterparties under our energy, fuel or other power product contracts; 

market prices of commodity inputs for ongoing capital expenditures; 

0 capital market conditions, including the availability of capital or credit, changes in interest rates, and 
decisions regarding capital structure; 

0 stock price performance of PPL, Corporation; 

e the fair value of debt and equity securities and the impact on defined benefit costs and resultant cash funding 
requirements for defined benefit plans; 

* interest rates and their affect on pension, retiree medical and nuclear decommissioning liabilities; 

the impact of the current financial and economic downturn; 

0 volatility in financial or commodity markets; 

profitability and liquidity, including access to capital markets and credit facilities; 

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

* securities and credit ratings; 

foreign currency exchange rates; 

current and future environmental conditions and requirements and the related costs of compliance, including 
environmental capital expenditures, emission allowance costs and other expenses; 

political, regulatory or economic conditions in states, regions or countries where we conduct business; 

* receipt of necessary governmental permits, approvals and rate relief; 

new state, federal or foreign legislation, including new tax legislation; 

* state, federal and foreign regulatory developments; 

* the impact of any state, federal or foreign investigations applicable to us and the energy industry; 

* the effect of any business or industry restructuring; 

* development of new projects, markets and technologies; 

0 performance of new ventures; and 

* asset acquisitions and dispositions. 

Any such forward-looking statements should be considered in light of such 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 of 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 such statement to reflect subsequent devel- 
opments or information. 

4 



PPL CORPORATION 

PPL Corporation, incorporated in 1994 and headquartered in Allentown, Pennsylvania, is an energy and utility 
holding company. Through its subsidiaries, PPL Corporation generates electricity from power plants in the 
northeastern and western United States; markets wholesale or retail energy primarily in the northeastern and 
western portions of the United States and delivers electricity to approximately 4 million customers in Pennsylvania 
and the IJnited Kingdom. 

PPL Corporation’s principal subsidiaries are shown below: 

Energy Supply 

PPL Corporation, through its indirect, wholly owned subsidiaries, PPL Generation, LLC (“PPL Generation”) 
and PPL EnergyPlus, LLC (“PPL EnergyPlus”) owns and operates electricity generating power plants and markets 
this electricity and other purchased power to deregulated wholesale and retail markets. Both of these subsidiaries 
are direct, wholly owned subsidiaries of PPL Energy Supply. As of December 3 1,2008, PPL Corporation owned or 
controlled, through its subsidiaries, 12,002 megawatts, or MW, of electric power generation capacity and has plans 
to implement capital projects primarily at certain of its existing generation facilities in Pennsylvania and Montana to 
provide 148 MW of additional capacity by 2013. See “PPL Energy Supply, LLC” below for more information. 

Energy Delivery 

PPL Corporation provides energy delivery services in its service territory in Pennsylvania through its regulated 
public utility subsidiary, PPL Electric, and in the United Kingdom through its subsidiary, PPL Global. PPL Electric 
delivers electricity to approximately 1.4 million customers in eastern and central Pennsylvania. See “PPL, Electric 
Utilities Corporation” below for more information. Through its subsidiaries, PPL Global delivers electricity to 
approximately 2.6 million customers in the United Kingdom. PPL Global is a wholly owned subsidiary of PPL. 
Energy Supply, LLC. See “PPL Energy Supply, L,LC” below for more information. 

PPL Corporation’s Subsidiaries, including PPL Energy Supply and PPL Electric, 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). Neither PPL Energy Supply nor PPL Electric 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 a 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 ENERGY SUPPLY, LLC 

PPL Energy Supply, formed in 2000 and headquartered in Allentown, Pennsylvania, is an energy company 
engaged, through its subsidiaries, in the generation and marketing of power in the northeastern and western power 
markets of the United States and in the delivery of electricity in the IJnited Kingdom. PPL, Energy Supply’s major 
operating subsidiaries are PPL Generation, PPL EnergyPlus and PPL Global. PPL Energy Supply is an indirect 
wholly owned subsidiary of PPL Corporation. See “PPL Corporation” above for more information. 

Energy Supply: PPL Generation and PPL EnergyPlus 

As of December 31, 2008, PPL Energy Supply owned or controlled, through its subsidiaries, 12,002 MW of 
electric power generation capacity. PPL Generation subsidiaries own and operate power plants in Pennsylvania, 
Montana, Illinois, Connecticut, New York and Maine. PPL, Energy Supply’s generating capacity includes power 
obtained through PPL EnergyPIus’ tolling or power purchase agreements. In addition, PPL Generation has current 
plans to implement capital projects at certain of its existing generation facilities primarily in Pennsylvania and 
Montana to provide 148 MW of additional generating capacity by 2013. PPL Generation’s plants are fueled by 
uranium, coal, natural gas, oil and water. The electricity from these plants is sold to PPL EnergyPlus under FERC- 
jurisdictional power purchase agreements. 

PPL EnergyPlus markets or brokers the electricity produced by PPL Generation’s subsidiaries, along with 
purchased power, financial transmission rights, natural gas, oil, emission allowances and renewable energy credits 
in competitive wholesale and deregulated retail markets. PPL EnergyPlus also provides energy-related products and 
services, such as engineering and mechanical contracting, construction and maintenance services, to commercial 
and industrial customers. 

International Energy Delivery: PPL Global 

PPL Energy Supply provides electricity delivery services in the IJnited Kingdom through its PPL Global 
subsidiary, which owns Western Power Distribution Holdings Limited and WPD Investment Holdings Limited, 
which together we refer to as WPD. WPD operates two electric distribution companies in the IJnited Kingdom, 
serving a total of approximately 2.6 million customers. 

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 Energy Supply pursuant to this prospectus. 

PPL ELECTRIC UTILITIES CORPORATION 

PPL Electric, incorporated in 1920 and headquartered in Allentown, Pennsylvania, is a direct subsidiary of 
PPI, Corporation and a regulated public utility. PPL Electric delivers electricity to approximately 1.4 million 
customers in eastern and central Pennsylvania. PPL. Electric also provides electricity supply as a “provider of last 
resort,” or “PLR,” to retail customers in that territory that do not choose an alternative electricity provider. 

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. 
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The offices of PPL Corporation, PPL Capital Funding, PPL Energy Supply and PPL Electric are located at Two 
North Ninth Street, Allentown, Pennsylvania 18101-1 179, and they can be contacted through telephone number 
(610) 774-5151. 

The information above coiiceriiiiig PPL, Corporation, PPL Capital Funding, PPL Energy Supply and PPL 
Electric and, if applicable, their respective subsidiaries is only a suntinary arid does riot purport to be 
conipreliensive. For additional inforination about tliese companies, irichdirig certain assumptioiis, risks arid 
uiicertaiiities involved in tlie forward-looking statentents coiitairted or incorporated by refererice in this 
prospectus, you should refer to tlie inforination described in “Where You Cali Firid More Iiflormatiori.” 

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 andfor its subsidiaries. PPL Corporation andfor 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 Energy Supply and PPL 
Electric is expected to use the proceeds of the Securities i t  issues for general corporate purposes, including 
repayment of debt. 

RATIOS OF EARNINGS TO FIXED CHARGES AND EARNINGS TO COMBINED FIXED 
CHARGES AND PREFERRED STOCK DIVIDENDS 

PPL Corporation 

The following table sets forth PPL Corporation’s ratio of earnings to fixed charges and ratio of earnings to 
combined fixed charges and preferred stock dividends for the periods indicated: 

Twelve Months 
Ended December 31, 

2008 2007 2006 2005 2004 - - -  
Ratio of earnings to fixed charges and ratio of earnings to combined fixed 

charges and preferred stock dividends(a). . . . . . . . . . . . . . . . . . . . . . . 3.3 3.0 2.9 2.4 2.5 

(a) In calculating the earnings component, earnings exclude income taxes, minority interest, dividends on 
preferred securities of a subsidiary, discontinued operations and the cumulative effects of changes in 
accounting principles. See PPL Corporation’s reports on file with the SEC pursuant to the Securities Exchange 
Act of 1934, as amended (the “Exchange Act”), as described under “Where You Can Find More Information” 
for more information. PPL Corporation had no preferred securities outstanding during the periods indicated; 
therefore, the ratio of earnings to combined fixed charges and preferred stock dividends is the same as the ratio 
of earnings to fixed charges. 

PPL Energy Supply 

combined fixed charges and preferred securities dividends for the periods indicated: 
The following table sets forth PPL Energy Supply’s ratio of earnings to fixed charges and ratio of earnings to 

Tvvelve Months 
Ended December 31, 

2008 2007 2006 2005 2004 - - - - -  
Ratio of earnings to fixed charges and ratio of earnings to combined fixed 

charges and preferred securities dividends(a). . I . . . . . . . . . . . . . . . . . I 3.7 3.7 3.5 3.0 3.9 

(a) In calculating the earnings component, earnings exclude income taxes, minority interest, discontinued 
operations and the cumulative effects of changes in accounting principles. See PPL Energy Supply’s reports 
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on file with the SEC pursuant to the Exchange Act as described under “Where You Can Find More 
Information” for more information. PPL Energy Supply had no preferred securities outstanding during the 
periods indicated; therefore, the ratio of earnings to combined fixed charges and preferred securities dividends 
is the same as the ratio of earnings to fixed charges. 

PPL Electric 

The following table sets forth PPL Electric’s ratio of earnings to fixed charges and ratio of earnings to 
combined fixed charges and preferred stock dividends for the periods indicated: 

Twelve Montlis 
Ended December 31, 

2008 2007 2006 2005 2004 - - - - -  
Ratio of earnings to fixed charges(a) . . ~ . . . ~ . . . I . . . . I . . . . . . . . . 
Ratio of earnings to combined fixed charges and preferred stock 

3.4 

2.7 

2.7 2.9 2.1 

2.3 2.5 2.1 

1.4 

1.4 dividends(a). . I . . I .  . . . . . I . . . . . . . . . . . . I . , . I . . . I . . . . . . . . 

(a) In calculating the earnings component, earnings reflect income before income taxes. See PPL Electric’s reports 
on file with the SEC pursuant to the Exchange Act as described under “Where You Can Find More 
Information” for more information. 

WHERE YOZJ CAN FIND MORE INFORMATION 

Available Information 

PPL Corporation, PPL Energy Supply and PPL Electric each file reports and other information with the SEC. 
You may obtain copies of this information by mail rrom the Public Reference Room of the SEC, 100 F Street, N.E., 
Room 1580, Washington, D.C. 20549, at prescribed rates. Further information on the operation of the SEC’s Public 
Reference Room in Washington, D.C. can be obtained by calling the SEC at 1-800-SEC-0330. 

PPL Corporation’s Internet Web site is www.pplweb.com. On the Investor Center page of that Web site PPL, 
Corporation provides access to all SEC filings of PPL Corporation, PPL, Energy Supply and PPL Electric 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. 
Additionally, PPL Corporation’s, PPL, Energy Supply’s and PPL Electric’s filings are available at the SEC’s Internet 
Web site (www.sec.gov). 

PPL Coiporation Common Stock is listed on the New York Stock Exchange (“NYSE’) (symbol: PPL), and 
reports, proxy statements and other information concerning PPL Corporation can also be inspected at the offices of 
the NYSE at 20 Broad Street, New York, New York 10005. 

Certain securities of PPL Energy Supply and PPL Electric are also listed on the NYSE and certain information 
concerning PPL Energy Supply and PPL Electric may be inspected at the NYSE offices in New York. 

In addition, reports, proxy statements and other information concerning PPL Corporation, PPL Energy Supply 
and PPL Electric can be inspected at their offices at Two North Ninth Street, Allentown, Pennsylvania I8 10 I - 1 179. 

Incorporation by Reference 

Each of PPL Corporation, PPL Energy Supply and PPL Electric 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. 
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PPL Corporation 

SEC Filings (File No. 1-11459) 

Annual Report on Form 10-K 
Current Reports on Form 8-K 

PeriodiDate 

Year ended December 3 1, 2008 
Filed on January 12, 2009, January 28, 2009, 
February 18, 2009, February 24, 2009, March 4, 
2009 and March 17, 2009 
Filed on April 27, 1995 

Filed on March 18, 2008 

PPL Corporation’s Registration Statement on 

PPL Corporation’s 2008 Notice of Annual 
Form 8-B 

Meeting and Proxy Statement 

PPI, Energy Supply 

SEC Filings (File No. 1-32944) 

Annual Report on Form 10-K 
Current Reports on Form 8-K 

PPL Electric 

SEC Filings (File No. 1-905) 

Annual Report on Form 10-K 
Current Reports on Form 8-K 

PeriodiDate 

Year ended December 31, 2008 
Filed on February 18, 2009, February 24, 2009, 
March 4, 2009 and March 17, 2009 

PeriodiDate 

Year ended December 31, 2008 
Filed on January 28, 2009 and February 24, 
2009 

Additional documents that PPL Corporation, PPL Energy Supply and PPL Electric 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, Energy Supply or PPL Electric 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. 

Each of PPL Corporation, PPL Energy Supply and PPL Electric 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 18 101 - 1 179 

Attention: Investor Services Department 
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 does not currently plan to engage, in the future, in more than 
minimal independent operations. See “PPL Capital Funding.” PPL Capital Funding has received a “no action” letter 
from the Staff of the SEC stating that the Staff would not raise any objection if PPL Capital Funding does not file 
periodic reports under Sections 13 and lS(d) of the Exchange Act. Accordingly, PPL Corporation and PPL Capital 
Funding do not expect PPL, Capital Funding to file those reports. 
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EXPERTS 

The consolidated financial statements of PPL Corporation, PPL Energy Supply, LLC and PPL Electric 
Utilities Corporation (the “Companies”) appearing in the Companies’ Annual Reports (Form 10-K) for the year 
ended December 31,2008 and the effectiveness of PPL Corporation’s internal control over financial reporting as of 
December 31,2008, have been audited by Ernst & Young LLP, independent registered public accounting firm, as set 
forth in their reports thereon included therein, and incorporated herein by reference. Such financial statements have 
been incorporated herein by reference in reliance upon such reports given on the authority of such firm as experts in 
accounting and auditing. 

VALIDITY OF THE SECURITIES AND THE PPI, GUARANTEES 

Dewey & LeBoeuf LLP, New York, New York or Simpson Thacher & Bartlett LLP, New York, New York and 
Michael A. McGrail, Esq., Deputy General Counsel of PPL Services Corporation, will pass upon the validity of the 
Securities, the PPL Guarantees and the PPL Subordinated Guarantees for PPL Corporation, PPL Capital Funding, 
PPL Energy Supply and PPL Electric. Sullivan & Cromwell 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. 
Dewey & L,eBoeuf LLP, Simpson Thacher & Bartlett LLP and Sullivan & Cromwell LLP will rely on the opinion of 
Mr. McGrail as to matters involving the law of the Commonwealth of Pennsylvania. As to matters involving the law 
of the State of New York, Mr. McGrail will rely on the opinion of Dewey & LeBoeuf LLP or Simpson Thacher & 
Bartlett LLP, as applicable. 
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PROSPECTUS SIJPPLEMENT 
(To Prospectus dated March 25,2009) 

(Initially Consisting of 20,000,000 Corporate Units) 

1. 
This is an offering of Equity Units by PPL Corporation. Each Equity Unit will have a stated amount of $50 and will initially be in the form of Corporate Units. each of which consisLs of 

:t purchase contract issued by us and, initially, a1/20, or 5.0% undivided beneficial ownership interest in $1,000 principal amount of PPL Capital Funding, Inc. 4 625% junior subordinated 
notes due 2018, which we refer to as the notes. The notes will be fully and unconditionally gtiaranteed by PPL Corporation pursuant to subordinated guarantees of PPL Corporation 

* The purchase contract will obligate you to purchase from us, no later than July I ,  201 3, for a price of $50 in cash, the following number of shares of our common stock, subject 
to anti-dilution adjustments: 
* if the applicable market value, which is the average volume weighted average price, or VWAP, of our common stock over the 20-trading day period ending on the third 

* if the applicnble market value is less than $28 80 but greater than $24 00, a number of shuts of our common stock having a value, based on die applicable market v:ilue, equal to 

* if the applicable marker value is less than or equal to $24 00, 2.0833 shares of our common stock. - The notes will initially bear interest at a rate of 4.625% per year, payable quarterly on January I ,  April I ,  July I and October 1 of each year (except where such date is not a 
business day, interest will be payable as of the next subsequent business day, without iidjustment), commencing on October 1,2010 The notes will initially be subordinnted to 
a11 of PPL Capital Funding Inc.'s existing and future "Senior Indebtedness" (as defined under "Description of the Notes - Subordination"). In addition, the notes will be 
effectively subordinated to all liabilities ofour subsidiaries (other than those of PPL Capital Funding, Inc ) Prior to July I ,  2015, PPLCapital Funding, Inc. will have the right to 
defer interest payments on the notes one or more times for one or more consecutive interest periods without giving rise to an event of default. The notes will be remarketed in 
two trenches and will be the senior or subordinated, unsecured obligations of PPL Capital Funding as described in this prospectus supplement We may elect to remarket the 
notes as fixed-rate notes and/or as floating-rate notes and to modify certain other terms of the notes in connection with the remarketing. If the remarketing is successful, the 
interest rate on the notes will be reset and thereafter, if any of the remarketed notes are fixed-rate notes, interest on such notes will be payable semi-annually. 

* We will also pay you quarterly contract adjustment payments at arate of4.875% per year of the stated moun t  of$50 per Equity Unit, orU.4375 per year, subject to our right to 
defer contract adjustment payments, as described in this prospectus supplement. - Other thin during a blackout period (as defined herein) or after a successful remarketing, you can createTreasury Units from Corporate Units by substituting Treasury securities 
for your undivided beneficial ownership interest in the notes comprising a part of the Corporate Units, and you can recreate Corporate Units by substituting your undivided 
beneficial ownership interest in the notes for the Treasury securities comprising a part of the Treasury Units 

* Your ownership interest in the notes (or after a successful optional remarketing, the applicable ownership interest in the Treasury portfolio) or the Treasury securities. as thecase 
may be, will be pledged to us to secure your obligation under the related purchase contract 
If there is il successful optional remarketing of the notes as described in this prospectus supplement, and you bold Corporate Units, your applicable ownership interest in the 
Treasury portfolio purchased with the proceeds from the remarkering will be used to satisfy your payment ohligations under the purchase contract. - If there is a successhi final remarketing of the notes as described in this prospectus supplement, and you hold Corporate Units, the proceeds from the remarketing will be used 
to satisfy your payment obligations under the purchnse contract, unless you have elected to sertle with separate cash. 

Concurrently with this offering of Equity Units, we are offering, by means of a separate prospectus supplement, 90,000,000 shares of our common stock (or 103,500,000 shares of 
our common stock if the underwriters ofthat offering exercise in full their over-allotment option) This offering of Equity Units is not contingent on the offering ofcommon stock and 
the offering of common stock is not contingent upon this offering of Equity Units. See "Concurrent Common Stock Offering" in this prospectus supplement 

We expect trading of the Corporate Units on the New York Stock Exchange to commence within 30 days of the date of initial issuance of the Corporate Units under the symbol 
"PPL PR U". Prior to this offering, there has been no public market for the Corporate Units. 

Our common stock is listed on the New York Stock Exchange under the symbol "PPL" The closing price of our common stock on June 18,2010 was $26 06 per share 

scheduled trading day prior to July I ,  2013, equals or exceeds $28.80, I 7361 shares of our common stock; 

$50; and 

Investing in the Equity Units involves certain risks. See "Risk Factors" beginning on page S-23 of this prospectus supplement, page 3 of the 
accompanying prospectus and in Item 1A in our Annual Report on Form 10-K for the year ended December 31,2009. 

Underwriting discounts and commissions I . . . . . . I . . I , . . I . . . I . . . . I . . . , . . . I $ 1.50 I $ 30,000,000.00 
Proceeds, before expenses, to us " I . , . . , . , . . I . . . . " I I I . , . . . . . . " .  ^ "  . . . .  , " " "  $48.50 I $ 970,000,000.00 

We have granted the underwriters an option to purchase from us on a pro rata basis up to .3,000,000 additional Corporate Units within 13 days of the closing date of this offering 
solely to cover over-allotments, if any. 

These securities have not been approved or disapproved by the Securities and Exchange Comniission or any slate securities coniniission, nor has the Securities and 
Exchange Coniniission or any slate securities coniniission determined that this prospectus supplement or the accompanying prospectus is accurate or complete. Any 
representation to the contrary is a criminal offense. 

The underwriters expect to deliver the Corporate Units to purchasers in book-entry form only through The Depository Trust Company on or about June 28, 2010. 
Joint Book-Riiiiiiirig Mniigers 

Credit Suisse afA Merrill Lynch 
Barclays Capital J.P. Morgan UBS Investment Bank 

Citi Morgan Stanley Wells Fargo Securities 

BNP PARIBAS Credit Agricole CIB Deutsche Bank Securities KeyBanc Capital Markets 
Mitsubishi UFJ Securities RBS Scotia Capital US Bancorp 

Seiiioi Co-Moiingers 

C O - M O I I O ~ C ~ J  

The date of this prospectus supplement is June 22, 2010 



We have authorized only the information contained or incorporated by reference in this prospectus 
supplement and the accompanying prospectus. and any free writing prospectus and you should not assume 
we have verified any such information and we take no responsibility for it to be delivered to you . Neither we 
nor the underwriters 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 state 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 prospectus supplement is part of a registration statement that PPL Corporation and PPL Capital Funding 
have filed with the Securities and Exchange Commission (“SEC“) utilizing a “shelf’ registration process. IJnder 
this shelf process, we are offering to sell the Equity Units, 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 the Equity Units. 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 will supersede that information in the accompanying prospectus. 

Certain affiliates or PPL Corporation, specifically PPL Capital Funding Inc., PPL Energy Supply, L,LC and 
PPL Electric Utilities Corporation, have also registered their securities on the “shelf” registration statement referred 
to above. However, the notes are solely obligations of PPL Capital Funding, Inc. and, to the extent of the guarantees, 
PPL Corporation, and not of any of PPL Corporation’s other subsidiaries. Similarly, the purchase contracts are 
obligations solely of PPL Corporation, and not any of its subsidiaries. None of PPL Energy Supply, LLC or PPL 
Electric ‘IJtilities Corporation or any of PPL, Corporation’s other subsidiaries will guarantee or provide any credit 
support for the notes or the purchase contracts. 
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WHERE YOU CAN FIND MORE INFORMATION 

Available Information 

PPL Corporation files reports and other information with the SEC. You may obtain copies of this information 
by mail from the Public Reference Room of the SEC, 100 F Street, N.E., Room 1580, Washington, D.C. 20549, at 
prescribed rates. Further information on the operation of the SEC’s Public Reference Room in Washington, D.C. 
can be obtained by calling the SEC at 1-800-SEC-0330. 

PPL, Corporation maintains an Internet Web site at www.pplweb.com. On the Investor Center 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. PPL Corporation’s filings are also 
available at the SEC’s Web site (www.sec.gov). 

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), and 
reports, proxy statements and other information concerning PPL Corporation can also be inspected at the offices of 
the NYSE at 20 Broad Street, New York, New York 10005. In addition, proxy statements, reports and other 
information concerning PPL Corporation can be inspected at its offices at Two North Ninth Street, Allentown, 
Pennsylvania 18101-1 179. 

Incorporation by Reference 

PPL Corporation will “incorporate by reference’’ information into this prospectus supplement 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 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 

Annual Report on Form 10-K (including information 
specifically incorporated by reference into the 
Annual Report on Form 10-K from our Definitive 
Proxy Statement on Schedule 14A, filed with the 
SEC on ApriI 9, 2010) 

Quarterly Report on Form 10-Q 

Current Reports on Form 8-K 

Period/Date 

Year ended December 31, 2009 filed with the SEC on 
February 26, 20 10 

Quarter ended March 31, 2010 filed with the SEC on 
May 6, 2010 
Filed with the SEC on March 30, 2010; April 6, 
2010; April 15, 2010; April 30, 2010; May 24, 2010; 
June 14, 2010 and June 21, 2010 

Additional documents that PPLCorporation f2es with the SECpursuant 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 Equity tJnits are also incorporated herein by reference. IJnless 
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 with the SEC is or will be incorporated 
by reference into, or otherwise included in, this prospectus supplement. 
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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: 

Two North Ninth Street 
Allentown, Pennsylvania 18101-1 179 

Attention: Investor Services Department 
Telephone: I-800-345-308s 

We have not included or incorporated by reference any separate financial statements of PPL Capital Funding 
herein. We do not consider those financial statements to be material to holders of the notes 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 does not currently plan to engage, in the future, in more than minimal independent 
operations. See “PPL Capital Funding” in the accompanying prospectus. PPL Capital Funding has received a ‘‘no 
action” letter from the Staff of the SEC stating that the Staff would not raise any objection if PPL Capital Funding 
does not file periodic reports under Section 13 and 15(d) of the Exchange Act. Accordingly, we do not expect PPL 
Capital Funding to file those reports. 
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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 which 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” in our Annual Report on Form 10-K for 
the year ended December 31,2009 and in “Item 2. Management’s Discussion and Analysis of Financial Condition 
and Results of Operations” in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2010, the 
following are among the important factors that could cause actual results to differ materially from the forward- 
looking statements. 

* fuel supply cost and availability; 

* weather conditions affecting generation, customer energy use and operating costs; 

0 operation, avaikability and operating costs of existing generation facilities; 

0 transmission and distribution system conditions and operating costs; 

potential expansion of alternative sources of electricity generation; 

* potential laws or regulations to reduce emissions of “greenhouse” gases; 

* collective labor bargaining negotiations; 

the outcome of litigation against PPL and its subsidiaries; 

* potential effects of threatened or actual terrorism, war or other host 

the commitments and liabilities of PPL and its subsidiaries; 

* market demand and prices for energy, capacity, emission allowances and delivered fuel; 

competition in retail and wholesale power markets; 

* liquidity of wholesale power markets; 

defaults by counterparties under energy, fuel or other power product contracts; 

0 market prices of commodity inputs for ongoing capital expenditures; 

* capital market conditions, including the availability of capital or credit, changes in interest rates, and 

es, or natural disasters; 

decisions regarding capital structure; 

* stock price perFormance of PPL; 

the fair value of debt and equity securities and the impact on defined benefit costs and resultant cash funding 
requirements for defined benefit plans; 

* interest rates and their effect on pension, retiree medical and nuclear decommissioning liabilities; 

* the impact of the financial and economic market conditions in general; 

the effect of electricity price deregulation beginning in 2010 in PPL Electric IJt es Corporation’s (“PPL, 
Electric”) service territory; 

the profitability and liquidity, including access to capital markets and credit facilities, of PPL and its 
subsidiaries; 

* new accounting requirements or new interpretations or applications of existing requirements; 
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0 changes in securities and credit ratings; 

0 foreign currency exchange rates; 

0 current and future environmental conditions, regulations and other requirements and the related costs of 
compliance, including environmental capital expenditures, emission allowance costs and other expenses; 

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

0 receipt of necessary governmental permits, approvals and rate relief; 

new state, federal or foreign legislation, including new tax legislation; 

0 state, federa1 and foreign regulatory developments; 

the outcome of any rate cases by PPL Electric at the Pennsylvania Public Iltility Commission; 

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

* the effect of any business or industry restructuring; 

* development of new projects, markets and technologies; 

0 performance of new ventures; and 

* business or asset acquisitions and dispositions, including PPL's pending acquisition of E.ON 1J.S. LLC and 

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 ail 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 
PPL undertakes no obligation to update the information contained in such statement to reflect subsequent 
developments or information. 

the satisfaction of all conditions precedent to the completion of that acquisition. 
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SUMMARY 

The following siiriiriiniy contains iilforriiatiori aboiit the offeririg of the Equity Units. It does riot coritaiti all of 
the irlforrnatiori that may be iinportarit to yoti iii rnakirig a decisiori to piircliase the Eqiiity Uriits. For ci inore 
cornplete iinderstuiirlirig of PPL, Cnpitnl Fiiriding, PPL Corporation arid tlw offeririg of the Equity UriitJ arid the 
related gucirnritees, we urge yoii to read this eritire proJpectiis siippleriierit, the accornpariyirig prospectiis arid the 
dociiriierits incorporated by reference Iiereiri carefiilly, iricliidirzg the “Risk Fnctor~ ” sectioris arid o w  firiaricinl 
staternerits arid the iiotes to those firinricial stateinerits. 

PPL Corporation 

PPL Corporation, headquartered in Allentown, PA, is an energy and utility holding company that was 
incorporated in 1994. Through its subsidiaries, PPL generates electricity from power plants in the northeastern and 
western U.S., markets wholesale or retail energy primarily in the northeastern and western portions of the U S .  and 
delivers electricity to approximately 4 million customers in Pennsylvania and the U.K. PPL‘s significant subsid- 
iaries are shown below: 

PPL Corporation 

PPL Energy Supply PPL. Elccfric 
‘Delivers clcclriciiy in , Pcnnsylvania 

PPL Capital Funding 

PPL. Capital Funding is a Delaware corporation and a wholly-owned subsidiary of PPL Corporation. PPL, 
Capital Funding’s primary business is to provide PPL Corporation with financing for its operations. 

Pending Acquisition of the Kentucky Utility Group 

On April 28,2010, we, E.ON US Investments Corp., a Delaware corporation (“E.ON U.S. Investments”), and 
E.ON AG, a German corporation, entered into a Purchase and Sale Agreement (the “Agreement”) providing for the 
sale to us of E.ON 1J.S. L,LC (“E.ON [J.S.”), a wholly owned subsidiary of E.ON U.S. Investments. 

E.ON US, through its public utility subsidiaries Louisville Gas and Electric Company (“LG&E’) and 
Kentucky Utilities Company (“K1J” and together with L,G&E, the “Kentucky TJtility Group”), provides electric 
service to 941,000 customers, primarily in Kentucky, with some customers in Virginia and Tennessee. LG&E also 
distributes and sells natural gas to 321,000 customers in Kentucky. The Kentucky Utility Group has 3,100 employ- 
ees and owns and operates approximately 8,100 MW of regulated electric generation capacity. On a pro forma basis 
in 2009, we would have had approximately $10 billion of annual revenues, served five million electricity customers 
in the United States and the United Kingdom, and owned or controlled approximately 20,000 MW of electricity 
generating capacity in the United States. 

Pursuant to the Agreement, at closing, we will acquire all of the outstanding limited liability company interests 
of E.ON US.  for cash consideration of approximately $2.1 billion (the “Acquisition”). In addition, pursuant to the 
Agreement, we agreed to assume approximately $925 million of pollution control bonds and to repay indebtedness 
owed by E.ON 1J.S. and its subsidiaries to E.ON U.S. Investments and its affiliates. Such affiliate indebtedness is 
currently estimated to be approximately $4.6 billion. The aggregate consideration payable by us on closing, 
approximately $7.6 billion (including the assumed indebtedness), is subject to adjustment for specified incremental 
investment in E.ON 1J.S. that will potentially be made by E.ON 1J.S. Investments and its affiliates prior to closing. 



We and E.ON US.  Investments have made customary representations and warranties and covenants in the 
Agreement. The transaction is subject to customary closing conditions, including the expiration or termination of 
the applicable waiting period under the Hart Scott-Rodino Antitrust Improvement Act of 1976, as amended (the 
“HSR Act”), receipt of required regulatory approvals (including state regulators in Kentucky, Virginia and 
Tennessee, and the Federal Energy Regulatory Commission (“FERC”)) and the absence of injunctions or restraints 
imposed by governmental entities. Subject to receipt of required approvals, the transaction is expected to close by 
the end of 2010. 

The Agreement also contains certain customary termination rights for both E.ON U.S. Investments and us, 
including a termination right for either party if the closing does not occur by April 28, 201 1 (provided that either 
party may postpone such date to October 28, 201 1 in the event that the only closing condition that remains to be 
satisfied is the receipt of regulatory approvals). In addition, E.ON U.S. Investments has the right to terminate the 
Agreement if we have failed to consummate the transaction when we were otherwise obligated to do so. IJpon such 
termination, subject to certain conditions, we may be required to pay to E.ON U.S. Investments a termination fee of 
$450 million. 

Concurrently and in connection with entering into the Agreement, we entered into a $6.5 billion 364-day 
unsecured bridge facility (the “Bridge Facility”), the proceeds of which may be used to fund the consideration for 
the Acquisition and to pay certain fees and expenses in connection with the Acquisition. The Bridge Facility will be 
used as a backstop in the event that alternative forms of financing, including proceeds from this offering and the 
concurrent common stock offering, are not available at or prior to the closing of the Acquisition. We do not currently 
intend to draw under the Bridge Facility but instead plan to finance the Acquisition through proceeds of this 
offering, the concurrent common stock offering and the subsequent issuance of debt securities. 

Acquisition Rationale 

The Acquisition is consistent with our stated strategy of rebalancing our asset portfolio and growing regulated 
earnings. We believe the acquisition pi+ovides us with significant benefits: 

The acqiiisition of the Keritiicky Utility Group rebalarices our business iiiiw arid iniproves our credit 
profile 

The Acquisition will significantly and immediatcly rebalance our business mix to more regulated operations 
while allowing us to retain upside to recovery in power markets. In addition, we expect to have a stronger and more 
stable credit profile resulting from an improved regulated and unregulated earnings mix, greater geographic 
diversification and the constructive regulatory framework in Kentucky. LG&E and KU are fully regulated utilities 
operating primarily in Kentucky. On a combined basis, the Acquisition will increase our total assets by approx- 
imately 38% and more than double our regulated rate base. The percentage of our EBITDA derived from regulated 
operations is expected to increase from 30% in 2010 to between 55% and 60% in 201 I on a combined basis. As a 
result, we believe the Acquisition will significantly reposition our business profile. 

L,G&E and KU have taiigible growtli opportunities 

LG&E and KU are expected to experience significant rate base growth over the next five years. Capital 
expenditures at LG&E and KIJ are anticipated to total approximately $3.4 billion between 2010 and 2014, resulting 
in expected rate base growth of approximately $1.3 billion over that period. A significant portion of the planned 
capital expenditures is expected to be recovered through the environmental cost recovery mechanism, a mechanism 
based on Kentucky law that generally provides timely recovery of regulatory approved costs associated with 
environmental compliance for coal-fired generation. This mechanism includes construction work in progress and a 
separate return on equity between general rate cases, currently set at 10.63%. 

Future Combined Business 

The combination creates a geographically diverse utility holding company with pro forma 2009 revenues of 
over $10 billion. The combined company will serve approximately 5.2 million electricity customers in the United 
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States and the United Kingdom, and own an unregulated generation business with a total capacity of over 
11,000 MW with a diverse mix of fuel supply. We believe we will benefit from a well-balanced business mix with 
significant scale, positioned in attractive regulated and competitive markets, with visible growth opportunities 
while preserving the upside potential of higher energy prices. Our pro forma structure is shown below: 

PPL Corporation 1 
Energy 

WPD 
(U.K. 

distribution 
business) 

i Electric 

Kentucky 
Utility 
Group 

Regulated Operations 

PPI, Electric Utilities 

PPL Electric Utilities Corporation, or PPL Electric, serves approximately 1.4 million customers in Pennsyl- 
vania and enjoys attractive rate base investment opportunities to support its infrastructure and maintain reliability. 
PPL Electric’s rate base is expected to grow by approximately $2.2 billion between 2009 and 2014, with an 
estimated compound annual growth rate of approximately 7% in its distribution rate base and approximately 22% in 
its transmission rate base. PPL Electric’s transmission development projects include the construction of the 
150-mile, 500 kV Susquehanna-Roseland transmission line that is part of Pennsylvania-New Jersey-Maryland’s 
(“PJM’) Regional Transmission Expansion Program. PPL Electric’s portion of the line is expected to cost 
$510 million. The FERC tariff for this project includes an approved 12.93% ROE. 

Western Power Distribution (WPD) 

Our U.K. electricity distribution business, Western Power Distribution, or WPD, which is an indirect subsidiary of 
PPL, Energy Supply, LLC, delivers electricity to approximately 2.6 million end users in the IJnited Kingdom. WPD’s 
regulatoy asset base, or RAB, is expected to increase from $2.6 billion to $3.3 billion between 2010 and 2014. WPD is 
allowed an average increase in total revenues, before inflationary adjustments, of 6.9% for the five year period from 
April 1,2010 through March 31,2015 based on the outcome of the most recent 5-year review of WPD’s cost structure by 
the 1J.K. regulatoiy authority. The utility has earned the U.K. Customer Excellence Award for 18 consecutive years. 

LG&E and KU 

LG&E and KU are vertically integrated utility companies. LG&E delivers electricity and gas to approximately 
71 7,000 customers in Kentucky and KU delivers electricity to approximately 545,000 customers in Kentucky and 
Virginia. We believe the companies operate in a constructive and fair regulatory environment that is generally 
viewed as balancing the interests of consumers and investors, generally providing timely recovery of approved 
environmental investments, as well as timely recovery for fuel costs and gas supply. These regulatory mechanisms, 
together with periodic rate case filings, provide the utilities the opportunity to earn their allowed ROES. LG&E arid 
K U  also have strong customer service records as demonstrated by their first place J.D. Power regional awards for 
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customer service in seven of the last ten years. The utilities have among the lowest operating costs in the United 
States and overall rates that are among the lowest rates in the nation, with 2009 electric retail rates 30% below the 
Midwest average and 32% below the overall U.S. average, according to the Edison Electric Institute. 

Competitive Electric Generation Operations 

PPI, Eiiergy Supply 

PPL Energy Supply owns a highly attractive baseload-oriented competitive generation portfolio, with 
competitively positioned gas, nuclear, hydro and efficient coal assets. Our coal and nuclear fleet accounts for a 
total of 55% of 2010 installed capacity and 83% of expected 2010 generation. Our nuclear and hydro uprate / expan- 
sion projects are expected to add an additional 239 MW by 2013. Approximately 40% of our current generation 
output emits lower or no carbon dioxide to the air and, as a result, PPL Energy Supply could be a potential net 
beneficiary of certain carbon emission regulation. The underlying value of PPL, Energy Supply is strongly and 
positively correlated to a recovery in natural gas prices because gas-fired generation generally establishes the 
marginal clearing price for electricity in the PJM Regional Transmission Interconnection Area where PPL Energy 
Supply has significant generation capacity. PPL Energy Supply’s disciplined multi-year hedging program is 
designed to mitigate against further weakness in energy prices in the near term. As of March 31, 2010, expected 
baseload volumes are hedged 100% for 2010, 96% for 201 1 and 61% for 2012. 

Concurrent Common Stock Offering 

Concurrently with this offering of Equity TJnits, we are offering, by means of a separate prospectus 
supplement, 90,000,000 shares of our common stock (or 10.3,500,000 shares of our common stock if the 
underwriters of that offering exercise in full their over-allotment option). This offering of Equity TJnits is not 
contingent on the offering of common stock and the offering of common stock is not contingent upon this offering of 
Equity Units. See “Concurrent Common Stock Offering”. 
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THE OFFERING 

What are Equity Units? 

Equity Units may be either Corporate IJnits or Treasury IJnits, as described below. The Equity IJnits will 
initially consist of 20,000,000 Corporate IJnits (or 23,000,000 Corporate Units if the underwriters exercise their 
over-allotment option in full), each with a stated amount of $50. You can create Treasury Units from Corporate 
Units in the manner described below under “How can I create Treasury IJnits from Corporate Units?’ 

What are the components of a Corporate Unit? 

Each Corporate Unit initially consists of a purchase contract and a 1/20, or 5.0%, undivided beneficial 
ownership interest in $1,000 principal amount of PPL Capital Funding’s 4.625% junior subordinated notes due 
201 8. The undivided beneficial ownership interest in the notes corresponds to $50 principal amount of PPL Capital 
Funding’s notes. The notes will be issued in minimum denominations of $1,000 and integral multiples of $1,000, 
except in certain limited circumstances. Your undivided beneficial ownership interest in the notes comprising part 
of each Corporate IJnit is owned by you, but will be pledged to us through the collateral agent to secure your 
obligation under the related purchase contract. IJpon a successful optional remarketing (as defined under “What is 
an optional remarketing?’), the notes comprising part of the Corporate IJnits will be replaced by the Treasury 
portfolio described below under “What is the Treasury Portfolio?” and the applicable ownership interest in the 
Treasury portfolio will then be pledged to us through the collateral agent to secure your obligation under the related 
purchase contract. 

What is a purchase contract? 

Each purchase contract that is a component of an Equity Unit obligates you to purchase, and obligates us to 
sell, on July 1, 2013 (which we refer to as the “purchase contract settlement date”), for $50 in cash, a number of 
shares of our common stock equal to the “settlement rate.” The settlement rate will be calculated, subject to 
adjustment under the circumstances set forth in “Description of the Purchase Contracts - Anti-dilution Adjust- 
ments” and “Description of the Purchase Contracts - Early Settlement Upon a Fundamental Change,” as follows: 

if the applicable market value (as defined below) of our common stock is equal to or greater than the 
“threshold appreciation price” of $28.80, the settlement rate will be 1.7361 shares of our common stock (we 
refer to sbch settlement rate as the “minimum settlement rate”); 

if the applicable market value of our common stock is less than the threshold appreciation price but greater 
than the “reference price” of $24.00, the settlement rate will be a number of shares of our common stock 
equal to $SO divided by the applicable market value, rounded to the nearest ten thousandth of a share; and 

* if the applicable market value of our common stock is less than or equal to the reference price of $24.00, the 
settlement rate will be 2.0833 shares of our common stock (we refer to such settlement rate as the “maximum 
settlement rate”). 

We will not issue any fractional shares of our common stock upon settlement of a purchase contract. Instead of 
a fractional share, you will receive an amount of cash equal to this fraction multiplied by the closing price of our 
common stock on the trading day immediately preceding the purchase contract settlement date. 

“Applicable market value” means the average VWAP of our common stock on each of the 20 consecutive 
trading days ending on the third scheduled trading day immediately preceding the purchase contract settlement 
date. The terms “trading day” and “VWAP” and “closing price” of our common stock are defined under 
“Description of the Purchase Contracts - Purchase of Common Stock.” The reference price is the public offering 
price of our common stock in the concurrent common stock offering. The threshold appreciation price represents a 
20% appreciation over the reference price. 

You may satisfy your obligation to purchase our common stock pursuant to the purchase contracts as described 
under “How can I satisfy my obligation under the purchase contracts?” below. 
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Can I settle the purchase contract early? 

You can settle a purchase contract at any time prior to 5:OO p.m., New York City time, on the second business 
day immediately preceding the purchase contract settlement date, other than, in the case of the Corporate Units, 
(i) from 5:OO p.m., New York City time, on the second business day immediately following the date on which we 
give our notice of an optional remarketing until the settlement date of such remarketing or the date we announce that 
such remarketing was unsuccessful and (ii) after 5:OO p.m., New York City time, on the second business day 
immediately preceding the first day of the final remarketing period (as defined under “What is a final remarket- 
ing?’) (we refer to each such period as a “blackout period”), by paying $50 in cash, in which case 1.7361 shares of 
our cornmon stock will be issued to you pursuant to the purchase contract (subject to adjustment as described below 
under “Description of the Purchase Contracts - Anti-Dilution Adjustments” and “Description of the Purchase 
Contracts - Early Settlement IJpon a Fundamental Change”). You may only elect early settlement in integral 
multiples of 20 Corporate Units and 20 Treasury Units; provided that if the Treasury portfolio has replaced the notes 
as a component of the Corporate Units as a result o f a  successful optional remarketing, holders of Corporate IJnits 
may settle early only in integral multiples of 64,000 Corporate IJnits. See “Description of the Purchase Contracts - 
Early Settlement.” 

Your early settlement right is subject to the condition that, if required under the 1J.S. federal securities laws, we 
have a registration statement under the Securities Act of 1933, as amended, which we refer to as the “Securities 
Act,” in effect and an available prospectus covering the shares of common stock and other securities, if any, 
deliverable upon settlement of a purchase contract. We have agreed that, if required by U.S. federal securities laws, 
we will use our commercially reasonable efforts to have a registration statement in effect and to provide a 
prospectus covering those shares of common stock or other securities to be delivered in respect of the purchase 
contracts being settled, subject to certain exceptions. 

What is a Treasury Unit? 

ATreasury Unit is a unit created from a Corporate Unit and consists of a purchase contract and a 1/20, or 5.0%, 
undivided beneficial ownership interest in a zero-coupon US.  Treasury security with a principal amount at maturity of 
$1,000 that matures on or prior to June 30,2013 (CIJSIP No. 912820RA7), which we refer to as a “Treasury security.” 
The ownership interest in the Treasury security that is a component of a Treasury Unit will be owned by you, but will 
be pledged to us through the collateral agent to secure your obligation under the related purchase contract. 

How can I create Treasury IJnits from Corporate Units? 

Each holder of Corporate IJnits will have the right, at any time other than during a blackout period or after a 
successful remarketing, to substitute for the related undivided beneficial ownership interest in notes held by the 
collateral agent, Treasury securities with a total principal amount at maturity equal to the aggregate principal 
amount of the notes underlying the undivided beneficial ownership interests in notes for which substitution is being 
made. Because Treasury securities and the notes are issued in minimum denominations of $1,000, holders of 
Corporate IJnits may make this substitution only in integral multiples of 20 Corporate Units. Each of these 
substitutions will create Treasury Units, and the notes underlying the undivided beneficial ownership interest in 
notes will be released to the holder and such notes will be separately tradable from the Treasury IJnits. After a 
successful remarketing, holders of Corporate Units may not create Treasury Units. 

How can I recreate Corporate Units from Treasury Units? 

Each holder of Treasury IJnits will have the right, at any time other than during a blackout period or after a 
successful remarketing, to substitute for the related Treasury securities held by the collateral agent, notes having a 
principal amount equal to the aggregate principal amount at stated maturity of the Treasury securities for which 
substitution is being made. Because Treasury securities and the notes are issued in minimum denominations of 
$1,000, holders of Treasury Units may make these substitutions only in integral multiples of 20 Treasury IJnits. 
Each of these substitutions will recreate Corporate Units and the applicable Treasury securities will be released to 
the holder and will be separately tradable from the Corporate IJnits. If the Treasury portfolio has replaced the notes 
as a component of the Corporate Units as a result of a successful optional remarketing, holders of Treasury IJnits 
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may not recreate Corporate IJnits by substituting the applicable ownership interests in the Treasury portfolio for 
Treasury securities. 

What payments am I entitled to as a hoider of Corporate Units? 

Subject to any deferral as described in “Do we or does PPL Capital Funding have the option to defer current 
payments?’ below, holders of Corporate Units will be entitled to receive quarterly cash distributions consisting of 
their pro rata share of interest payments on the notes, equivalent to the rate of 4.625% per year, on the undivided 
beneficial ownership interest in notes (or distributions on the applicable ownership interests in the Treasury 
portfolio if the notes have been replaced by the Treasury portfolio) and quarterly contract adjustment payments 
payable by us at the rate of 4.875% per year on the stated amount of $50 per Corporate IJnit until the earliest of the 
purchase contract settlement date, the early settlement date (in the case of early settlement upon a fundamental 
change) and the most recent quarterly payment date on or before any early settlement of the related purchase 
contracts (in the case of early settlement other than upon a fundamental change). Our obligations with respect to the 
contract adjustment payments will be subordinated and junior in right of payment to our obligations under any of 
our Senior Indebtedness (as defined under “Description of the Notes - Subordination”). 

What payments will I be entitled to if I convert my Corporate IJnits to Treasury Units? 

Sub,ject to any deferral as described in “Do we or does PPL Capital Funding have the option to defer current 
payments?’ below, holders of Treasury TJnits will be entitled to receive quarterly contract adjustment payments 
payable by us at the rate of 4.875% per year on the stated amount of $SO per Treasury IJnit. There will be no 
distributions in respect of the Treasury securities that are a component of the Treasury IJnits, but the holders of the 
Treasury IJnits will continue to receive the scheduled quarterly interest payments on the notes that were released to 
them when they created the Treasury Units as long as they continue to hold such notes, subject to PPL Capital 
Funding’s right to defer such payments. 

Do we or does PPL Capital Funding have the option to defer current payments? 

We have the right to defer the payment of contract adjustment payments until the purchase contract settlement 
date; provided that in the event of an early settlement upon a fundamental change or an early settlement other than 
upon a fundamental change, each as described in this prospectus supplement, we will pay deferred contract 
adjustment payments to, but excluding, the early settlement date or to, but excluding, the quarterly payment date 
immediately preceding the early settlement of the purchase contracts, respectively. Any deferred contract adjust- 
ment payments will accrue additional contract adjustment payments at the rate of 9.5% per year until paid, 
compounded quarterly, to, but excluding, the payment date. We refer to additional contract adjustment payments 
that accrue on deferred contract adjustment payments as “compounded contract adjustment payments.” We may pay 
any such deferred contract adjustment payments (including compounded contract adjustment payments thereon) on 
any scheduled contract adjustment payment date. 

If we exercise our option to defer the payment of contract adjustment payments, then until the deferred contract 
adjustment payments (including compounded contract adjustment payments thereon) have been paid, we will not 
declare or pay dividends on, make distributions with respect to, or redeem, purchase or acquire, or make a 
liquidation payment with respect to, any of our capital stock, subject to the exceptions set forth under “Description 
of the Purchase Contracts - Contract Adjustment Payments.” 

In addition, PPL, Capital Funding may elect at one or more times to defer payment of interest on the notes for 
one or more consecutive interest periods; provided that each deferred interest payment may only be deferred until 
the earlier of (x) the third anniversary of the interest payment date on which the interest payment was originally 
scheduled to be paid and (y) July 1,2015. We or PPL Capital Funding may pay any such deferred interest on any 
scheduled interest payment date occurling on or prior to July 1, 2015. Deferred interest on the notes will bear 
interest at the interest rate applicable to the notes, compounded on each interest payment date, subject to applicable 
law. In connection with any successful remarketing during the final remarketing period, all accrued and unpaid 
deferred interest (including compounded interest thereon) will be paid to the holders of the notes (whether or not 
such notes were remarketed in such remarketing) on the purchase contract settlement date in cash. 
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PPL Capital Funding will not be permitted to defer the interest payable on the purchase contract settlement 
date with respect to any notes that are successfully remarketed during the final remarketing period. 

In the event that PPL Capital Funding exercises the option to defer the payment of interest, then until the 
deferred interest payments (including compounded interest thereon) have been paid, among other things, we 
generally will not (i) declare or pay dividends on, make distributions with respect to, or redeem, purchase or acquire, 
or make a liquidation payment with respect to, any of our capital stock or (ii) make a payment on any of our 
indebtedness or on a guarantee that in each case ranks paripassu with, orjunior to, the guarantees (as of their date of 
issuance and not taking into account the modifications to the ranking of the notes in connection with a successful 
remarketing), subject to certain exceptions. See “Description of the Notes - Dividend and Other Payment 
Stoppages During Interest Deferral and Under Certain Other Circumstances.” 

For the avoidance of doubt, in all cases, including in the event of a failed remarketing, we will have no right to 
defer the payment of interest on the notes beyond July 1, 2015. In connection with a successful remarketing, PPL 
Capital Funding will remove the interest deferral provisions of the notes. 

What are the payment dates for the Corporate Units and Treasury Units? 

Subject to any deferral as described in “Do we or does PPL Capital Funding have the option to defer current 
payments?’ above, the payments described above in respect of the Equity ‘IJnits will be payable quarterly in arrears 
on January 1, April 1, July 1 and October 1 of each year (except where such date is not a business day, interest and 
contract adjustment payments will be payable on the next subsequent business day, without adjustment), com- 
mencing October 1,2010. We will make these payments to the person in whose name the Equity ‘IJnit is registered at 
the close of business on the fifteenth day of the month preceding the month in which the payment date falls. 

What is a remarlteting? 

We refer to each of an “optional remarketing” and a “final remarketing” as a “remarketing,” whereby the notes that 
are a part of Corporate Units and any separate notes whose holders have decided to participate in the remarketing will be 
remarketed in two tranches, as described below under “What is an optional remarketing?” or, if no optional remarketing 
has occurred or is successful, in a final remarketing as described below under “What is a final remarketing?” 

The notes to be remarketed will be divided into two tranches, such that neither tranche will have an aggregate 
principal amount of less than the lesser of $300 million and 50% of the aggregate principal amount of the notes to be 
remarketed. One tranche will mature on or about the third anniversary of the settlement date of the remarketing and 
the other will mature on or about the fifth anniversary of such settlement date. The interest deferral provisions of the 
notes will not apply to the notes remarketed in an optional remarketing or a final remarketing. The subordination 
provisions of the notes and the guarantees will not apply to the notes remarketed in a final remarketing, unless we 
make an irrevocable election otherwise, which shall apply to both tranches, by notice to the trustee at any time on or 
prior to December 28,2010 (six months from the date of initial issuance of the Corporate Units). Unless we so elect, 
the notes remarketed in the final remarketing will be the senioi, unsecured obligations of PPL Capital Funding 
guaranteed on a senior, unsecured basis by PPL, Corporation. We will allocate the notes whose holders elect not to 
participate in any remarketing, without any requirement for the consent of such holders, into these two tranches, 
such that neither tranche immediately after the settlement date of the remarketing will have an aggregate principal 
amount of less than the lesser of $300 million and 50% of the aggregate principal amount of the notes then 
outstanding. 

In order to remarket each tranche of notes, the remarketing agent may reset the interest rate on the notes of such 
tranche (either upward or downward) in order to produce the required price in the remarketing. In connection with 
any successful remarketing, PPL Capital Funding, in consultation with the remarketing agent and without the 
consent of any holders of notes, may, with respect to each tranche, elect to: 

0 extend the earliest redemption date on which PPL Capital Funding may call the notes of such tranche for 
redemption from July 1, 2015 to a later date or to eliminate the redemption provisions of the notes of such 
tranche altogether; and / or 

calculate interest on the notes of such tranche on a fixed or floating rate basis. 
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During the applicable blackout period: 

* you may not settle a purchase contract early; 

0 you may not create Treasury Units; and 

0 you may not recreate Corporate Units from Treasury Units. 

We have agreed to enter into a remarketing agreement with one or more nationally recognized investment 
banking firms (as the remarketing agent(s)) and the purchase contract agent no later than 30 days prior to the first 
day of the optional remarketing period. We will separately pay a fee to the remarketing agent for its services as 
remarketing agent. Holders whose notes are remarketed will not be responsible for the payment of any remarketing 
fee in connection with the remarketing. 

What is an optional remarketing? 

We may elect, at our option, to remarket the notes in two tranches over a period of one or more dates selected by 
us that fall during the period from and including March 28,2013 (the second business day immediately preceding the 
interest payment date prioi to the purchase contract settlement date) and ending on June 13,2013 (the third business 
day prior to the first day of the final remarketing period), whereby the aggregate principal amount ofthe notes that are 
a part of Corporate Units and any sepaiate notes whose holders have decided to participate in the optional remarketing 
will be remarketed. We refer to this period as the “optional remarketing period,” a remarketing that occurs during the 
optional remarketing period as an “optional remarketing” and the date we piice the notes offered in an optional 
remarketing as the “optional remarketing date.” If we elect to conduct an optional remarketing, the remarketing agent 
will use its reasonable efforts to obtain a price for each tranche of notes to be remarketed that results in proceeds of at 
least 100% of the relevant fraction (as defined below) of the aggregate of the purchase price for the Treasury portfolio 
described below under ‘&What is the Treasury portfolio?’ and the separate notes purchase price described under 
“Description of the Notes - Remarketing of Notes That Are Not Included in Corporate IJnits.” The relevant fraction 
for a tranche of notes is a fraction the numerator of which is the aggregate principal amount of the notes in such tranche 
that are being remarketed and the denominator of which is the aggregate principal amount of the notes to be 
remarketed. If we elect to remarket the notes in the optional remakeling period, the optional remarketing date will be 
the same for both tranches and the settlements of both tranches will be conditioned on each other. We will request that 
the depositary notify its participants holding Corporate Units, Treasury IJnits and separate notes of our election to 
conduct an optional remarketing no later than 15 days prior to the date we begin the optional remarketing. On the 
business day following the optional remarketing date, we will notify holders of separate notes who decided not to 
participate in the optional remarketing how we will allocate their notes between the two tranches. 

Notwithstanding anything to the contrary, we may only elect to conduct an optional remarketing if PPL Capital 

Following a successful optional remarketing of the notes, the remarketing agent will purchase the Treasury 
portfolio at the Treasury portfolio purchase price (as defined herein), and deduct such price from the proceeds of the 
optional remarketing. Any remaining proceeds will be remitted by the remarketing agent to the purchase contract 
agent for the benefit of the holders whose notes were remarketed. 

The Corporate IJnit holder’s applicable ownership interest in the Treasury portfolio will be substituted for the 
holder’s applicable ownership interest in the notes as a component of the Corporate Units and will be pledged to us 
through the collatera1 agent to secure the Corporate Unit holder’s obligation under the related purchase contract. On 
the purchase contract settlement date, a portion of the proceeds from the Treasury portfolio equal to $50 will 
automatically be applied to satisfy the Corporate Unit holder’s obligation to purchase common stock under the 
purchase contract and proceeds from the Treasury portfolio equal to the interest payment (assuming no reset of the 
interest rate) that would have been attributable to the applicable ownership interests in notes on the purchase 
contract settlement date will be paid to the Corporate Unit holders. 

Funding is not then deferring interest on the notes. 

If we elect to conduct an optional iemarketing and such remarketing is successful: 

settlement of the remarketed notes will occur on the third business day following the optional remarketing 
date (we refer to such third business day as the “optional remarketing settlement date”); 
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I 
e the interest rate on each tranche of remarketed notes will be reset on the optional remarketing settlement 

date, if applicable; 

0 your Corporate Units will consist of a purchase contract and the applicable ownership interest in the 
Treasury portfolio, as described above; and 

* you may no longer create Treasury Units or recreate Corporate Units from Treasury Units. 

If we do not elect to conduct an optional remarketing during the optional remarketing period, or no optional 
remarketing succeeds for any reason, the notes will continue to be a component of the Corporate Units or will 
continue to be held separately and the remarketing agent will use its reasonable efforts to remarket the notes during 
the final remarketing period, as described below. 

What is  a final remarketing? 

IJnIess the Treasury portfolio has replaced the notes as a component of the Corporate IJnits as a result of a 
successful optional remarketing, we will remarket the notes, in two tranches, during the 7 business day period 
ending on June 26, 2013 (the third business day immediately preceding the purchase contract settlement date), 
whereby the aggregate principal amount of the notes that are a part of Corporate IJnits and any separate notes whose 
holders have decided to participate in the remarketing will be remarketed. We refer to such period as the “final 
remarketing period,” the remarketing during this period as the “final remarketing” and the date we price the notes 
offered in the final marketing as the “final remarketing date.” The remarketing agent will use its reasonable efforts 
to obtain a price for each tranche of notes to be remarketed that results in proceeds of at least 100% of the aggregate 
principal amount of such tranche of notes. We will request that the depositary notify its participants holding 
Corporate Units, Treasury Units and separate notes of the final remarketing no later than the third business day prior 
to the first day of the final iemarketing period. On the business day following the final remarketing date, we will 
notify holders of separate notes who decided not to participate in the final remarketing how we will allocate their 
notes between the two tranches. We have the right to postpone the final remarketing in our absolute discretion on 
any day prior to the last five business days of the final remarketing period. The final remarketing date will be the 
same for both tranches of notes and settlements of both tranches will be conditioned on each other. 

Following a successful remarketing during the final remarketing period, the remarketing agent will remit the 
proceeds of the remarketing directly to the purchase contract agent, and the portion of the proceeds equal to the total 
principal amount of the notes underlying the Corporate IJnits will automatically be applied to satisfy in full the 
Corporate IJnit holders’ obligations to purchase common stock under the related purchase contracts. Any excess 
proceeds will be remitted by the remarketing agent to the purchase contract agent for the benefit of the holders 
whose notes were remarketed. 

Upon a successful final remarketing, settlement of the remarketed notes will occur on the purchase contract 
settlement date and, if applicable, the interest rate on each tranche of the notes will be reset on such date. 

What happens if the notes are not successfully remarketed? 

IJnless the Treasury portfolio has replaced the notes as a component of the Corporate IJnits as a result of a 
successful optional remarketing, if (1) despite using its reasonable efforts, the remarketing agent cannot remarket 
the notes during the final remarketing period at a price equal to or greater than 100% of the aggregate principal 
amount of notes remarketed, or (2) the final remarketing has not occurred because a condition precedent to the 
remarketing has not been fulfilled, in each case resulting in a “failed remarketing,” holders of all notes will have the 
right to put their notes to us for an amount equal to the principal amount of their notes, plus accrued and unpaid 
interest (including deferred interest and compounded interest thereon), on the purchase contract settlement date. A 
holder of Corporate Units will be deemed to have automatically exercised this put right with respect to the notes 
underlying such Corporate Units unless, prior to 5:OO p.m., New York City time, on the second business day 
immediately prior to the purchase contract settlement date, the holder provides written notice of an intention to 
settle the related purchase contracts with separate cash and on or prior to the business day immediately preceding 
the purchase contract settlement date delivers to the collateral agent $SO in cash per purchase contract. This 
settlement with separate cash may only be effected in integral multiples of 20 Coi-porate IJnits. IJnless a holder of 
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Corporate ‘IJnits has settled the related purchase contracts with separate cash on or prior to the business day 
immediately preceding the purchase contract settlement date, the holder will be deemed to have elected to apply a 
portion of the proceeds of the put price equal to the principal amount of the notes against such holder’s obligations to 
us under the related purchase contracts, thereby satisfying such obligations in full, and we will deliver to the holder 
our common stock pursuant to the related purchase contracts. 

Do I have to participate in the remarketing? 

You may elect not to participate in any remarketing and to retain the notes underlying the undivided beneficial 
ownership interests in notes comprising part of your Corporate IJnits by (1) creating Treasury Units at any time 
other than during a blackout period, (2) settling the related purchase contracts early at any time other than during a 
blackout period or ( 3 )  in the case of a final remarketing, notifying the purchase contract agent of your intention to 
pay cash to satisfy your obligation under the related purchase contracts prior to 5:OO p~m.,  New York City time, on 
the second business day immediately prior to the first day of the final remarketing period, and delivering the cash 
payment required under the purchase contracts to the collateral agent on or prior to 5:OO pm.,  New York City time, 
on the business day immediately prior to the first day of the final remarketing period. You can only elect to satisfy 
your obligation in cash in increments of 20 Corporate IJnits. See “Description of the Purchase Contracts - Notice 
to Settle with Cash.” 

Which provisions will govern the notes following the remarketing? 

In the case of a final remarketing, the remarketed notes will be senior, unsecured obligations of PPL. Capital 
Funding, Inc. and will be guaranteed on a senior, unsecured basis by PPL Corporation unless we make an irrevocable 
election otherwise, by notice to the trustee at any time on or prior to December 28, 2010 (six months from the date of 
initial issuance of the Corporate Units). These notes will be governed by an indenture dated November 1, 1997 among us, 
PPL Capital Funding, Inc. and The Bank of New York Mellon (as successor to JPMorgan Chase Bank, N.A.), as trustee, 
and a supplemental indenture thereto reflecting any of the terms of the notes that we elect to modify without the consent 
of any holders of notes in connection with the remarketing. See “Description of the Notes - Remarketing.” 

In the case of a final remarketing and we have made an irrevocable election (as described above) or in the case 
of an optional remarketing, the notes will continue to be subordinated and to be governed by the indenture and the 
supplemental indenture under which they were issued; however, we may modify some of the terms of the notes 
without the consent of any holders of notes in connection with the remarketing. See “Description of the Notes - 
Remarketing.” 

If I am holding a note as a separate security from the Corporate Units, can I still participate in a 
remarketing of the notes? 

If you hold notes separately, you may elect, in the manner described in this prospectus supplement, to have 
your notes remarketed by the remarketing agent along with the notes underlying the Corporate 1Jnits. See 
“Description of the Notes - Remarketing of Notes That Are Not Included in Corporate Units.” You may also 
participate in any remarketing by recreating Corporate ‘IJnits from your Treasury ‘IJnits at any time prior to such 
remarketing, other than during a blackout period. 

How can I satisfy my obligation under the purchase contracts? 

You may satisfy your obligations under the purchase contracts as follows: 

* in the case of the Corporate IJnits, through the automatic application of the portion of the proceeds of the 
remarketing equal to the principal amount of the notes underlying the Corporate Units, as described under 
“What is a final remarketing?’ above; 

through early settlement as described under “Can I settle the purchase contract early?’ and under “What 
happens if there is early settlement upon a fundamental change?’ below; 

0 in the case of Corporate Units, through cash settlement as described under “Do I have to participate in the 
remarketing?” above; 
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0 through the automatic application of the proceeds of the Treasury securities, in the case of the Treasury 
Units: 

* in the case of Corporate Units, through the automatic application of the portion of the proceeds from the 
Treasury portfolio equal to the principal amount of the notes if the Treasury portfolio has replaced the notes 
as a component of the Corporate {Jnits as a result of a successful optional remarketing; or 

0 in the case of Corporate Units, through exercise of the put right as described under “What happens if the 
notes are not successfully remarketed?’ above. 

In addition, the purchase contract and pledge agreement that governs the Corporate Units and Treasury Units 
provides that your obligations under the purchase contracts will be terminated without any further action upon the 
termination of the purchase contracts as a result of our bankruptcy, insolvency or reorganization. 

If you settle a purchase contract early (other than pursuant to your fundamental change early settlement right) 
you will be entitled to receive any accrued and unpaid contract adjustment payments (including any accrued and 
unpaid deferred contract adjustment payments and compounded contract adjustment payments thereon) to, but 
excluding, the quarterly payment date immediately preceding the early settlement date. If your purchase contract is 
terminated as a result of our bankruptcy, insolvency or reorganization, you will have no right to receive any accrued 
but unpaid contract adjustment payments (including deferred contract adjustment payments and compounded 
contract ad,justment payments thereon). See “Description of the Purchase Contracts - Early Settlement” and 
“Description of the Purchase Contracts - Termination.” 

What interest payments will I receive on the notes or on the undivided beneficial ownership interests in 
the notes? 

Subject to any deferral as described in “Do we or does PPL Capital Funding have the option to defer current 
payments?’ above, the notes will bear interest at the rate of 4.625% per year from the original issuance date to the 
purchase contract settlement date or, if earlier, the optional remarketing settlement date, initially payable quarterly 
in arrears on January 1, April I ,  July I and October I of each year, commencing October 1,2010 (except where such 
date is not a business day, interest will be payable as of the next subsequent business day, without adjustment). On 
and after the purchase contract settlement date or, if earlier, the optional remarketing settlement date, interest on 
each note will be payable at the relevant reset interest rate or, if the interest rate has not been reset, at the initial 
interest rate of 4.625% per year. Interest will be payable to the person in whose name the note is registered at the 
close of business on the fifteenth day of the month preceding the month in which the interest payment date falls. In 
addition, if any of the remaiketed notes are fixed-rate notes, following a successful remarketing, interest on such 
notes will be payable on a semi-annual basis. 

When will the interest rate on the notes be reset and what is the reset rate? 

The interest rate on each tranche of notes may be reset in connection with a successful remarketing as 
described above under “What is an optional remarketing?” and “What is a final remarketing?,” respectively. The 
reset rate will be the inteiest rate determined by the remarketing agent as the rate the notes of such tranche should 
bear in order for the aggregate principal amount of such tranche of notes to have an aggregate market value on the 
optional remarketing date of at least 100% of the relevant fraction of the aggregate of the Treasury portfolio 
purchase price plus the separate notes purchase price, if any, in the case of an optional remarketing, or at least 100% 
of the aggregate principal amount of the notes of such tranche being remarketed, in the case of a final remarketing. 
In any case, a reset rate may be higher or lower than the initial interest rate of the notes depending on the results of 
the remarketing and market conditions at that time. The interest rate on the notes will not be reset if there is not a 
successful remarketing and the notes will continue to bear interest at the initial interest rate. The reset rate may not 
exceed the maximum rate, if any, permitted by applicable law. 
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When may the notes be redeemed? 

The notes may not be redeemed by PPL Capital Funding until July 1, 2015. The notes will be redeemable 
thereafter, at PPL Capital Funding’s option, in whole but not in part, at any time or from time to time, at a 
redemption price equal to the principal amount thereof and any accrued and unpaid interest to the date of 
redemption. PPL Capital Funding may at any time irrevocably waive its right to redeem the notes for any specified 
period (including the remaining term of the notes). 

What happens if there is early settlement upon a fundamental change? 

Prior to the purchase contract settlement date, if we are involved in a transaction that constitutes a fundamental 
change, as such term is defined under “Description of the Purchase Contracts-Early Settlement IJpon a 
Fundamental Change,” you will have the right, subject to certain exceptions and conditions described in this 
prospectus supplement, to accelerate and settle a purchase contract early at the settlement rate described under 
“Description of the Purchase Contracts - Early Settlement Upon a Fundamental Change,” plus an additional 
make-whole amount of shares (such additional make-whole amount of shares being hereafter referred to as the 
“make-whole shares”); provided that at such time, if so required under the U.S. federal securities laws, there is in 
effect a registration statement covering the common stock and other securities, if any, to be delivered in respect of 
the purchase contracts being settled. We refer to this right as the “fundamental change early settlement right.” 

We will provide each of the holders with a notice of the completion of a fundamental change within five 
business days thereof. The notice will specify a date, which shall be at least 10 days after the date of the notice but no 
later than the earlier of 20 days after the date of such notice and two business days prior to the commencement of the 
optional remarketing period, or, if we do not elect to conduct an optional remarketing or the optional remarketing is 
not successful, the commencement of the final remarketing period or, if the final remarketing is not successful, the 
purchase contract settlement date, by which each holder’s fundamental change early settlement right must be 
exercised. The notice will set forth, among other things, the applicable settlement rate and the amount of the cash, 
securities and other consideration receivable by the holder upon settlement. To exercise the fundamental change 
early settlement right, you must deliver to the purchase contract agent, no later than 4:00 p.m., New York City time, 
on the third business day before the early settlement date, the certificate evidencing your Corporate Units or 
Treasury Units if they are held in certificated form, and payment of the applicable purchase price in immediately 
available funds less the amount of any accrued and unpaid contract adjustment payments (including any deferred 
contract adjustment payments and compounded contract adjustment payments thereon) to, but excluding, the early 
settlement date. 

If you exercise the fundamental change early settlement right, we will deliver to you on the early settlement 
date the kind and amount of securities, cash or other property that you would have been entitled to receive if you had 
settled the purchase contract immediately before the fundamental change at the settlement rate described above, 
plus the make-whole shares. You will also receive the notes, applicable ownership interests in the Treasury portfolio 
or Treasury securities underlying the Corporate IJnits or Treasury Units, as the case may be. If you do not elect to 
exercise your fundamental change early settlement right, your Corporate Units or Treasury IJnits will remain 
outstanding and subject to normal settlement on the settlement date. We have agreed that, if required under the 
U.S. federal securities laws, we will use our commercially reasonable efforts to (1) have in effect a registration 
statement covering the common stock and other securities, if any, to be delivered in respect of the purchase contracts 
being settled and (2) provide a prospectus in connection therewith, in each case in a form that may be used in 
connection with the early settlement upon a fundamental change. In the event that a holder seeks to exercise its 
fundamental change early settlement right and a registration statement is required to be effective in connection with 
the exercise of such right but no such registration statement is then effective, the holder’s exercise of such right shall 
be void unless and until such a registration statement shall be effective and we will have no further obligation with 
respect to any such registration statement if, notwithstanding using our commercially reasonable efforts, no 
registration statement is then effective. 

IJnless the Treasury portfolio has replaced the notes as a component of the Corporate IJnits, holders of 
Corporate Units may exercise the fundamental change early settlement light only in integral multiples of 20 
Corporate Units. If the Treasury portfolio has replaced the notes as a component of Corporate Units, holders of the 
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Corporate Units may exercise the fundamental change early settlement right only in integral multiples of 
Corporate Units. 

A holder of‘ Treasury IJnits may exercise the fundamental change early settlement right only in integral 
multiples of 20 Treasury IJnits. 

The number of make-whole shares applicable to a fundamental change early settlement will be determined by 
reference to the table set forth under “Description of the Purchase Contracts - Early Settlement IJpon a 
Fundamental Change.” 

What is the Treasury portfolio? 

Upon a successful optional remarketing, the notes will be replaced by the Treasury portfolio. The Treasury 
portfolio is a portfolio of 1J.S. Treasury securities consisting o f  

0 U S .  Treasury securities (or principal or interest strips thereof) that mature on or prior to the purchase 
contract settlement date in an aggregate amount equal to the principal amount of the notes underlying the 
applicable ownership interests in the notes included in the Corporate IJnits; and 

0 1J.S. Treasury securities (or principal or interest strips thereof) that mature on or prior to the purchase 
contract settlement date, in an aggregate amount at maturity equal to the aggregate interest payment 
(assuming no reset of the interest rate) that would have been due on the purchase contract settlement date on 
the principal amount of the notes underlying the applicable ownership interests in the notes included in the 
Corporate IJnits. 

What is the ranking of the notes? 

The notes will initially be subordinated to all of PPL Capital Funding’s existing and future Senior Indebt- 
edness. PPL Capital Funding’s obligations under the notes are also effectively subordinated to all our subsidiaries’ 
obligations (other than those of PPL Capital Funding). 

See “Description of the Notes - Subordination.” 

What are the guarantees? 

The notes will be fully and unconditionally guaranteed by PPL Corporation as to payment of principal and 
interest pursuant to “subordinated guarantees” of PPL Corporation. The subordinated guarantees will be PPL, 
Corporation’s unsecured obligations and will be subordinated to all of PPL Corporation’s Senior Indebtedness. The 
subordinated guarantees will rank equally in right of payment with PPL Corporation’s other unsecured and 
Subordinated indebtedness. As PPL Corporation is a holding company, its obligations under the subordinated 
guarantees will be effectively subordinated to all existing or future preferred stock and indebtedness, guarantees and 
other liabilities of its subsidiaries, including trade payables, and effectively subordinated to any of its secured 
indebtedness to the extent of the value of the assets securing such indebtedness. Since PPL Carporation conducts 
many of its operations through its subsidiaries, its right to participate in any distribution of the assets of a subsidiary 
when it winds up its business is subject to the prior claims of the creditors of the subsidiary. This means that your 
rights under the subordinated guarantees will also be subject to the prior claims of these creditors if a subsidiary 
liquidates or reorganizes or otherwise winds up its business. Unless we are considered a creditor of the subsidiary, 
your claims will be recognized behind these creditors. 

What are the U.S. federal income tax consequences related to the Equity Units and notes? 

The U.S. federal income tax treatment of an investment in Equity Units is not entirely clear. An owner of 
Equity lJnits will be treated for U.S. federal income tax purposes as owning the purchase contract and the applicable 
ownership interests in the notes, Treasury portfolio or Treasury securities constituting the Equity Unit, as 
applicable. You must allocate the purchase price of the Equity IJnits between the notes and the purchase contract 
in proportion to their respective fair market values, which will establish your initial tax basis in the notes and the 
purchase contract. With respect to each Corporate Unit purchased in the offering, we expect to treat the fair market 
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value (as of the issue date) of each undivided interest in each note as $50 and the fair market value (as of the issue 
date) of the purchase contract as $0. This position generally will be binding on each beneficial owner of Equity 
ITnits but not on the Internal Revenue Service (“IRS”). 

For1J.S. federal income tax purposes, you will be required to take into account interest payments on the notes 
at the time they are paid or accrued in accordance with your regular method of accounting for tax purposes. If the 
Treasury portfolio has replaced the notes as a component ofthe Corporate IJnits as a result of a successful optional 
remarketing, an owner of Corporate Units will generally be required to include in gross income its allocable share of 
acquisition discount (as described under “Certain United States Federal Income and Estate Tax Consequences”) on 
applicable ownership interest in the Treasury portfolio. 

We intend to treat contract adjustment payments as taxable ordinary income to a U.S. holder (as defined in 
“Certain United States Federal Income and Estate Tax Consequences”) when received or accrued, in accordance 
with the IJ.S. holder’s regular method of tax accounting. We intend to treat any contract adjustment payments paid 
to a non-U.S. holder (as defined in “Certain IJnited States Federal Income and Estate Tax Consequences”) as 
amounts generally subject to withholding tax at a 30% rate, unless an income tax treaty reduces or eliminates such 
tax. 

Although the IRS has issued a published ruling discussing certain aspects of instruments similar to the Equity 
Units, the Equity Units are complex financial instruments and there is no statutory, judicial or administrative 
authority directly addressing the tax treatment of securities with the terms of the Equity IJnits. Please consult your 
own tax advisors concerning the tax consequences of an investment in the Equity IJnits. For a more extensive 
discussion of the U.S. federal income tax consequences of an investment in the Equity Units, see “Certain IJnited 
States Federal Income and Estate Tax Consequences.” 

What are the uses of proceeds from the offering? 

We estimate that the net proceeds from the sale of the Equity IJnits in this offering will be approximately 
$970 million (approximately $1.12 billion if the underwriters exercise their over-allotment option in full), after 
deducting the underwriters’ discounts and commissions and estimated offering expenses payable by us. In addition, 
we expect to receive net proceeds, after deducting underwriting discounts and commissions and estimated offering 
expenses, of approximately $2.09 billion from our concurrent common stock offering (or approximately $2.4 1 bil- 
lion if the underwriters of that offering exercise in full their option to purchase additional shares). 

We will use the net proceeds from this offering and the concurrent common stock offering to finance the 
Acquisition and pay certain fees and expenses relating to the Acquisition. Pending that application of funds, we 
intend to invest the procecds from this offering in IJnited States government obligations, bank deposits or other 
highly-rated investments. 

We currently intend to use the proceeds from the settlement of the purchase contracts to repay debt as soon as 
practicable following such settlement, and we have agreed not to use such proceeds to repurchase shares of our 
common stock. 

What are the risks relating to the Equity Units? 

See “Risk Factors” and other information included or incorporated by reference in this prospectus supplement 
and the accompanying prospectus for a discussion of factors you should carefully consider before deciding to invest 
in the Equity Units. 



The Offering - Explanatory Diagrams 

The following diagrams illustrate some of the key features of the purchase contracts and the undivided 
beneficial ownership interests in notes, Corporate Units and Treasury Units. 

The following diagrams assume that the notes are successfully remarketed and priced during the final 
remarketing period and the interest rate on each tranche of notes is reset on the purchase contract settlement date. 

Purchase Contract 

Corporate Units and Treasury Units both include a purchase contract under which the holder agrees to 
purchase shares of our common stock on the purchase contract settlement date. In addition, these purchase contracts 
require us to make contract adjustment payments as shown in the diagrams on the following pages. 
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and 1.7361 
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Reference Threshold 
Price(4) Appreciation 
$24.00 Price(5) 

$28.80 

Applicable Market Value‘” 

Notes: 

(1) If the applicable market value of our common stock is less than or equaI to the reference price of $24.00, 
2.0833 shares of our common stock (subject to adjustment). 

(2) If the applicable market value of our common stock is between the reference price and the threshold 
appreciation price of $28.80, the number of shares of our common stock to be delivered to a holder of an 
Equity Unit will be calculated by dividing the stated amount of $50 by the applicable market value, rounded to 
the nearest ten thousandth of a share (sub,ject to adjustment). 

(3) If the applicable market value of our common stock is greater than or equal to the threshold appreciation price, 
the number of shares of our common stock to be delivered to a holder of an Equity IJnit will be 1.7361 shares 
(subject to adjustment). 

(4) The “reference price” is the pubIic offering price of our common stock in the concurrent common stock 
offerings. 

(5) The “threshold appreciation price” represents a 20% appreciation over the reference price. 

(6) Expressed as a percentage of the reference price. The “applicable market value” means the average VWAP of 
our common stock on each of the 20 consecutive trading days ending on the third scheduled trading day 
immediately preceding the purchase contract settlement date (subject to adjustment). 
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Corporate Units 

A Corporate IJnit consists of two components as described below: 

Purchase Contract 

(owed to holder) 
Our common stock 

+ 
Contract Adjustment Payment 

4.875% per annum paid quarterly(3) 
(July 1,201 3) 

(owcd to us) 

$50 at purchase contract 
scttlcment date 

(July 1, 2013) 

1/20 Ownership 
Interest 

in a Note 
(owcd to holdcr) 

Interest 
4 625% per annum paid 

(at reset rate from the purchase contract 
scttlcmcnt date and paid semi-annually 

thereafter if thc icmarkcted 
notes are fixed-rate notes) 

quarterly(')(?) 

(owcd to holder) 

$50 at maturity(4) 
(July 1,2018, unless we clcct 

an carlicr maturity date following 
a successful rcmarltcting) 

Notes: 
(1) Each owner of an undivided beneficial ownership interest in notes will be entitled to 1/20, or 5.0%, of each 

(2) Interest payments may be deferred as described in this prospectus supplement. In connection with a successful 

(3) Contract adjustment payments may be deferred as described in this prospectus supplement. 
(4) Notes will be issued in minimum denominations of $1,000, except in limited circumstances. Each undivided 

beneficial ownership interest in notes represents a 1/20, or 5.0%, undivided beneficial ownership interest in a 
$1,000 principal amount note. 

The holder of a Corporate IJnit owns the 1/20 undivided beneficial ownership interest in notes that forms a part 
of the Corporate 1Jnit but will pledge it to us through the collateral agent to secure its obligation under the related 
purchase contract. 

If the Treasury portfolio has replaced the notes as a result of a successful optional remarketing prior to the final 
iemarketing period, the applicable ownership interests in the Treasury portfolio will replace the notes as a 
component of the Corporate Unit. Unless the purchase contract is terminated as a result of our bankruptcy, 
insolvency or reorganization, the proceeds from the applicable ownership interest in the Treasury portfolio will be 
used to satisfy the holder's obligation under the related purchase contract. 

interest payment paid in respect of a $1,000 principal amount note. 

remarketing, the optional deferral provisions of the notes will cease to apply. 
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Treasury Units 

A Treasury Unit consists of two components as described below: ( I )  

Purchase Contract 

(owed to holder) 
Our common stock 

(July 1,2013) 
+ 

Contract Adjustment Payment 
4.875% per annum paid quarterly(’) 

1/20 Ownership 
Interest in 

Treasury Security 

(owed to holder) 

$50 at maturity 
(July 1,20 1.3) 

(owed to us) 

$SO at purchase contract 
settlement date 
(July 1,2013) 

The holder of a Treasury Unit owns the 1/20 undivided beneficial ownership interest in the Treasury security 
that forms a part of the Treasury IJnit but will pledge it to us through the collateral agent to secure its obligation 
under the related purchase contract. Unless the purchase contract is terminated as a result of our bankruptcy, 
insolvency or reorganization or the holder recreates a Corporate Unit, the proceeds from the Treasury security will 
be used to satisfy the holder’s obligation under the related purchase contract. 

Notes: 
( 1 )  lJnless the Treasury portfolio has replaced the notes as a component of the Corporate IJnits, Treasury IJnits may 

only be created with integral multiples of 20 Corporate Units. As a result, the creation of 20 Treasury Units will 
release $1,000 principal amount of the notes held by the collateral agent. 

(2) Contract adjustment payments may be deferred as described in this prospectus supplement. 



The Notes 

The notes have the terms described below: 

Note 

(owcd to holder) 
Interest 

4.625% per annum paid 
quarterly(’) 

[at reset rate from the purchase contract 
settlement date and paid semi-annually 

thereafter if the rcmarltctcd notes 
are fixed-late notes) 

(owcd to holder) 

$1,000 at Maturity 

(July 1,2018, unless wc 
elect an carlicr maturity date 

following a successful 
rcniailtcting) 

Notes: 
( I )  Interest payments may be deferred as described in this prospectus supplement. In connection with a successful 

remarketing, the interest deferral provisions of the notes will cease to apply. 

Transforming Corporate Units into Treasury Units and Notes 

Because the notes and the Treasury securities are issued in minimum denominations of $1,000, holders of 
Corporate Units may only create Treasury IJnits in integral multiples of 20 Corporate Units. 

9 To create 20 Treasury Units, a holder separates 20 Corporate TJnits into their two components-20 
purchase contracts and a note - and then combines the purchase contracts with a Treasury security that 
matures on or prior to June 30, 2013. 

0 The note, which is no longer a component of Corporate Units and has a principal amount of $1,000, is 
released to the holder and is tradable as a separate security. 

A holder owns the Treasury security that forms a part of the Treasury Units but will pledge it to us through 
the collateral agent to secure its obligation under the related purchase contract. 

The Treasury security together with the 20 purchase contracts constitute 20 Treasury Units. 
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Purchase 
Contract 

(owed io holder) 

(July 1.2013) 

Cnnlracl Adjustment 
Paymenl 

4 875% per annum 
paid quurtcriy"' 

'7 

1/20 Ownership 
Interest in Note(')(*) 

(owed 10 holdcr) 
Interest 

4 625% pcr mnum 
paid quancr~y"' 

(at rcsct ratc from thc 
purchase contract 

scttlcmcnt datc and if 
thc rcmarkctcd notes 

arc fixcd rate notes paid 
scmi-annually 

tlicrcafcr) 

(owed 111 huldcr) 

S50 at maturity 
(July I, 2018), unless W I  

clcct an earlier maturity 
datc following a 

successfi~l rcniarkcting 

I 
v 

Corporate Unit 

Purctiase 
Contract 

(owed lo holder) 
Our common stock 

(July 1.2013) 
+ 

Contract Adjfjiistmcnl 
Payment 

4 875% pcr nnnum 
paid qu:,ncrly"' 

I 
(orvcd 10 us) 

$SO nt purchase 
cantriict wilemen1 detc 

(July 1, 2013) 

1/20 Ownership 
Interest in 

Treasury Security 

i 

(owed to holdcr) 

S50 at maturity 
(July I ,  2013) 

I 
\/ 

Treasury Unit 

1/20 Ownership 
Interest in Note(')(') 

(owed io holder) 
lntcrcst 

4 625% per annum 
pnid quaner~y"' 

(at rcsct ratc from thc 
purchasc contract 

scttlement datc and if 
thc rcniarkctcd notcs 

arc fixcd ratc notcs paid 
scmi-annually 

tlicrcafcr) 

(awcd lo holder) 
S50 at maturity 

(July 1,2018, unlcss wc 
clcct an carlicr maturity 

datc following a 
remarkcting) 

e Following a successful remarketing, you may not create Treasury Units or recreate Corporate Units. 

Unless there has been a successful remarketing, the holder can also transform 20 Treasury Units and a 
$1,000 principal note into 20 Corporate IJnits. Following that transformation, the Treasury security, which 
will no longer be a component of the Treasury Unit, will be released to the holder and will be tradable as a 
separate security. 

Notes: 
(1) Each holder will own a 1/20, or S.O%, undivided beneficial ownership interest in, and will be entitled to a 

corresponding portion of each interest payment payable in respect of, a $1,000 principal amount note. 
(2) Notes will be issued in minimum denominations of $1,000 and integral multiples thereof, except in limited 

(3) Contract adjustment payments may be deferred as described in this prospectus supplement. 
circumstances. 

(4) Interest payments may be deferred as described in this prospectus supplement. In connection with a successful 
remarketing, the interest deferral provisions of the notes will cease to apply. 

~ 
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Illustrative Remarketing Timeline 

The following timeline is for illustrative purposes only. The dates in this timeline are based on the time periods 
set forth in the purchase contract and pledge agreement and the form of remarketing agreement that will be an 
exhibit to the purchase contract and pledge agreement. These dates are subject to change based on changes in the 
number of business and/or trading days for the relevant periods. This timeline assumes that we are remarketing the 
aggregate principal amount of notes that are components of the Corporate IJnits and any separate notes whose 
holders have decided to participate in the remarketing on the first day of the optional remarketing period, and that 
we will attempt to remarket such notes during the optional remarketing period and final remarketing period. 
Date 

No later than March 13, 2013 (15 days prior to the 
first day of the optional remarketing period) 

March 15, 2013 (two business days following the date 
on which we give notice of an optional 
remarketing) 

March 28, 2013 to June 13, 2013 

No later than June 13, 2013 (third business day prior 
to the first day of the final remarketing period) 

,June 14, 2013 (two business days prior to the first 
day of the final remarketing period) 

Event 

We will request that the depositary notify its participants 
holding Corporate Units, Treasury Units and separate 
notes if we elect to conduct an optional remarketing 
between March 28,2013 and June 13, 2013. If we elect 
to conduct an optional remarketing, we will give notice 
to holders of Corporate Units, Treasury Units and 
separate notes as to the date or dates of and 
procedures to be followed in the optional remarketing. 
e Last day prior to the optional remarketing to create 

Treasury IJnits from Corporate Units and recreate 
Corporate IJnits from Treasury Units (holders may 
once again be able to create and recreate units if the 
optional remarketing is not successful); 

0 Lmt day prior to the optional remarketing for holders 
of Corporate Units to settle the related purchase 
contracts early (holders may once again be able to 
early settle if the optional remarketing is not 
successful); and 

0 Last day for holders of separate notes to give notice of 
their election to participate in the optional 
remarketing. 

~ 

Optional remarketing period: 
if the optional remarketing is not successful, we will 
issue a press release; or 

0 if the optional remarketing is successful, the 
remarketing agent will purchase the Treasury 
portfolio. If the optional remarketing is successful, 
settlement of the remarketed notes will occur on the 
third business day following the optional remarketing 
date. 

We will request that the depositary notify its participants 
holding Corporate Units, Treasury IJnits and separate 
notes of the final remarketing between June 18, 2013 
and June 26, 2013. We will give notice to holders of 
Corporate IJnits, Treasury Units and separate notes of 
the procedures to be followed in the final remarketing. 

Last day to create Treasury Units from Corporate 
Units and recreate Corporate IJnits from Treasury 
IJnits; 

9 Last day for holders of Corporate Units to give notice 
of desire to settle the related purchase contracts with 
separate cash; and 
Last day for holders of separate notes to give notice of 
their election to participate in the remarketing. 



Date 

June 17, 2013 (one business day prior to the first day 
- 

of the final remarketing period) 

Event 

June 18, 2013 to June 26, 2013 (final remarketing 
period) 

June 27, 2013 (two business days prior to the 
purchase contract settlement date) 

June 28, 2013 (one business day prior to the purchase 
contract settlement date) 

July 1, 2013 

0 L,ast day for holders of Corporate TJnits or Treasury 
Units to settle the related purchase contracts early; 

0 Last day for holders of Corporate IJnits who have 
elected to settle the related purchase contracts with 
separate cash to pay the purchase price; and 

0 Last day for holders of separate notes to give notice of 
their withdrawal from participating in the 
remarketing. 

We will attempt a remarketing during the final 
remarketing period. We may elect to postpone the 
final remarketing on any day other than one of the 
last five business days of the final remarketing period. 
If there has not been a successful final remarketing, last 
day for holders of Corporate Units to elect to settle the 
related purchase contracts with separate cash. 
If there has not been a successful final remarketing, last 
day for holders of Corporate IJnits who have elected to 
settle the related purchase contracts with separate cash 
to pay the purchase price. 
Purchase contract settlement date and settlement date 
for any successful final remarketing of the notes. 

s-22 



RISK FACTORS 

Investing in the Equity Uiiith involves a high degree of risk. I n  addition to the other iiforinatioii contained in 
this prospectus scippleiiieiit, the accoinpaiiyiiig prospectus arid the iiforinntion incorporated by reference herein 
and therein, you should consider carefiilly the following factors relating to cis and the Equity Units before innking an 
iiivestineiit in the Equity Units offered hereby. In addition to the risk fiictors set forth below, please reod the 
iiforniation included or incorporated by reference under “Risk Factors” in the accoinpaiiyiiig prospectus, our 
Annual Report on Forin 10-K for  the year ended Deceinber.3/, 2009 and oiir Qciarterly Report on Form 10-Q for the 
quarter ended March 31, 2010. Ij’ any of the following risks or those incorporated by reference actually occcii; ocir 
business, rescilts of operations, finniicial condition, cash j o w s  or prospects coiild be inaterially adversely affected, 
which in turn could adversely affect the trading price ofthe Equity IJnits arid oiir coininon stock. As a result, you 
may lose all or part of your original investment. 

The Corporate Units consist of a piirchase contract to acquire ocir common stock and notes issued by us. Wheii 
considering an irivestrizeiit in our Corporate Units, you are innking an iiwestnient decision with respect to o w  
coininon stock arid the notes as well as the Corporate Units. You can create Treasury Uiiitsfioorn Corporate Units by 
substitciting Trensitry securities for the iiotes. You should carefiilly review the ii forination in this prospectus 
scippleineiit and the acconipanyiiig prospectus about all of these securities. As used in this section, “we,” “ocil;” 

“cis,” “PPL,” and the “Coinpany” refer to PPL Corporation arid not to any of its subsidiaries. 

Risks Relating to the Equity Units 

You assume the risk that the market value of our coninioit stock may decline. 

The number of shares of our common stock that you will receive upon the settlement of a purchase contract is 
not fixed but instead will depend on the average VWAP of our common stock on each of the 20 consecutive trading 
days ending on the third scheduled trading day immediately preceding the purchase contract settlement date, which 
we refer to as the applicable market value. There can be no assurance that the market value of common stock 
received by you on the purchase contract settlement date will be equal to or greater than the effective price per share 
paid by you for our common stock on the date of issuance of the Equity Units. If the applicable market value of the 
common stock is less than the reference price of $24.00, the market value of the common stock issued to you 
pursuant to each purchase contract on the purchase contract settlement date (assuming that the market value on the 
purchase contract settlement date is the same as the applicable market value of the common stock) will be less than 
the effective price per share paid by you for the common stock. Accordingly, you assume the risk that the market 
value of our common stock may decline, and that the decline could be substantial. 

The opportunity for equity appreciation provided by ail iiivestnient in the Equity Units is less thaw that 
provided by a direct iiivestment in our comnon stock. 

Your opportunity for equity appreciation afforded by investing in the Equity Units is less than your opportunity 
for equity appreciation if you directly invested in our common stock. This opportunity is less because the market 
value of the common stock to be received by you pursuant to the purchase contract on the purchase contract 
settlement date (assuming that the market value on the purchase contract settlement date is the same as the 
applicable market value of the common stock) will only exceed the effective price per share paid by you for our 
common stock if the applicable market value of the common stock exceeds the threshold appreciation price (which 
represents an appreciation of 20% over the reference price). If the applicable market value of our common stock 
exceeds the reference price but does not exceed the threshold appreciation price, you will realize no equity 
appreciation of the common stock for the period during which you own the purchase contract. Furthermore, if the 
applicable market value of our common stock equals or exceeds the threshold appreciation price, you would receive 
on the purchase contract settlement date only approximately 83.3% of the value of the shares of common stock you 
could have purchased with $SO at the closing price of our common stock on the date of the pricing of the Equity 
Units. 
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The trading prices for tlie Corporate Units arid Treasury Units will be directly affected by the trading 
prices of our coinittoit stock. 

The trading prices of Corporate Units and Treasury [Jnits in the secondary market will be directly affected by 
the trading prices of OUT common stock, the general level of interest rates and our credit quality. It is impossible to 
predict whether the price of our common stock or interest rates will rise or fall. Trading prices of our common stock 
will be influenced by our operating results and prospects and by economic, financial and other factors. In addition, 
general market conditions, including the level of, and fluctuations in, the trading prices of stocks generally, and 
sales or other issuances of substantial amounts of common stock (or securities convertible into, or that may 
otherwise be settled in, shares of common stock) by us in the market after the offering of the Equity Units, or the 
perception that such sales or other issuances could occur, could affect the price of our common stock. The price of 
our common stock could also be affected by possible sales of our common stock by investors who view the Equity 
Units as a more attractive means of equity participation in us and by hedging or arbitrage trading activity that may 
develop involving our common stock. This trading activity could, in turn, affect the trading price of the Corporate 
Units or the Treasury Units. 

Concuirently with this offering of Equity IJnits, we are offering, by means of a separate prospectus 
supplement, 90,000,000 shares of our common stock (or 103,500,000 shares of our common stock if the 
underwriters of that offering exercise in full their over-allotment option). 

Fluctuations in interest rates may give rise to arbitrage opportrmities, which woiild affect the trading 
price of tlie Corporate Units, Treasury Units, the notes arid our comiiioii stock. 

Fluctuations in interest rates may give rise to arbitrage opportunities based upon changes in the relative value 
of the common stock underlying the stock purchase contracts and of the other components of the Equity 1Jnits. Any 
such arbitrage could, in turn, affect the trading prices of the Corporate TJnits, Treasury Units, the notes, and our 
common stock. 

If you hold Corporate Units or Treasury Units, you will riot be entitled to any rights ivitli respect to our 
coiititzo~i stock, but you will be subject to all changes made ivitli respect to our coniiiioii stock. 

If you holcl Corporate ‘IJnits or Treasury [Jnits, you will not be entitled to any rights with respect to our common 
stock (including, without limitation, voting rights and rights to receive any dividends or other distributions on the 
common stock), but you will be subject to all changes affecting the common stock. You will only be entitled to 
rights on the common stock if and when we deliver shares of common stock in exchange for Corporate TJnits or 
Treasury IJnits on the purchase contract settlement date, or as a result of early settlement, as the case may be, and if 
the applicable iecord date, if any, for the exercise of such rights occurs on or after that date. For example, in the event 
that an amendment is proposed to our certificate of incorporation or by-laws requiring stockholder approval and the 
record date for determining the stockholders of record entitled to vote on the amendment occurs prior to the delivery 
date of our common stock under the stock purchase contracts, you will not be entitled to vote on the amendment, 
although you will nevertheless be subject to any changes in the powers, preferences or special rights of our common 
stock. 

The delivery of make-whole shares iipoii a firiidameiital change early settlenieiit may not adequately coni- 
peiisate you. 

If a fundamental change (as defined below under “Description of the Purchase Contracts -Early Settlement 
Upon a Fundamental Change”) occurs and you exercise your fundamental change early settIement right, you will be 
entitled to receive additional value in respect of make-whole shares unless the stock price, as defined below, is in 
excess of $100.00, subject to adjustment. A description of how the make-whole shares will be determined is set 
forth under “Description of the Purchase Contiacts - Early Settlement Upon a Fundamental Change - Calcu- 
lation of Make-Whole Shares.” Although the make-whole shares are designed to compensate you for the lost value 
of your Equity 1Jnits as a result of the fundamental change, this feature may not adequately compensate you for such 
loss. In addition, if the effective date of the fundamental change occurs after July 1, 2013, or if the stock price is 
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greater than $100.00 per share (subject to adjustment), the fundamental change provisions in the purchase contract 
will not compensate you for any additional loss suffered in connection with a fundamental change. 

You may suffer dilution of our coiiintoii stock issuable upon settlenteiit of your purchase contract. 

The number of shares of our common stock issuable upon settlement of your purchase contract is subject to 
adjustment only for stock splits and combinations, stock dividends and specified other transactions that signif- 
icantly modify our capital structure. See “Description of the Purchase Contracts - Anti-dilution Adjustments.” 
The number of shares of our common stock issuable upon settlement of each purchase contract is not subject to 
adjustment for other events, such as certain employee stock option grants or offerings of common stock for cash, or 
in connection with acquisitions or other transactions that may adversely affect the price of our common stock. There 
can be no assurance that an event that adversely affects the value of the Equity Units, but does not result in an 
adjustment to the settlement rate, will not occur. The terms of the Equity IJnits do not restrict our ability to offer 
common stock in the future or to engage in other transactions that could dilute our common stock. We have no 
obligation to consider the interests of the holders of the Equity Units in engaging in any such offering or transaction. 
If we issue additional shares of common stock, those issuances may materially and adversely affect the price of our 
common stock and, because of the relationship of the number of shares holders are to receive on the purchase 
contract settlement date to the price of our common stock, those issuances may adversely affect the trading price of 
the Equity IJnits. 

The secoiidary market for the Corporate Units, Treasury Units or notes may be illiquid. 

It is not possible to predict how Corporate Units, Treasury Units or notes will trade in the secondary market or 
whether the market will be liquid or illiquid. There is currently no secondary market for our Corporate IJnils, 
Treasury Units or notes. We expect trading of the Corporate Units on the New York Stock Exchange under the 
symbol “PPL PR IJ” to commence within 30 days of the date of initial issuance of the Corporate IJnits. If the 
Treasury IJnits or the notes are separately traded to a sufficient extent that applicable exchange listing requirements 
are met, we will try to list the Treasury Units or the notes on the same exchange as the Corporate Units. There can be 
no assurance as to the liquidity of any market that may develop for the Corporate Units, the Treasury Units or the 
notes, your ability to sell these securities or whether a trading market, i f i t  develops, will continue. In addition, in the 
event a sufficient number of holders of Equity Units were to convert their Treasury Units to Corporate IJnits or their 
Corporate lJnits to Treasury lJnits, as the case may be, the liquidity of Corporate IJnits or Treasury Units could be 
adversely affected. There can be no assurance that the Corporate Units will not be de-listed from the New York 
Stock Exchange or that trading in the Corporate IJnits will not be suspended as a result of your election to create 
Treasury Units by substituting collateral, which could cause the number of Corporate IJnits to fall below the 
requirement for listing securities on the New York Stock Exchange. 

Your rights to the pledged securities will be subject to our security interest and may be affected by a bank- 
ruptcy proceeding. 

Although you will be the beneficial owner of the applicable ownership interests in notes, Treasury securities or 
applicable ownership interests in the Treasury portfolio, as applicable, those securities will be pledged to us through 
the collateral agent to secure your obligations under the related purchase contracts. Thus, your rights to the pledged 
securities will be subject to our security interest. Additionally, notwithstanding the automatic termination of the 
purchase contracts, in the event that we become the subject of a case under the U.S. Bankruptcy Code, the delivery 
of the pledged securities to you may be delayed by the imposition of the automatic stay under Section 362 of the 
Bankruptcy Code or by exercise of the bankruptcy court’s power under Section 10S(a) of the Bankruptcy Code and 
claims arising out of the notes, like all other claims in bankruptcy proceedings, will be subject to the equitable 
jurisdiction and powers of the bankruptcy court. 
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Upon a successjiil reniarketiiig of the notes, the t e r m  of your notes may be modified even ifyou elect 
not to participate in tlie remarketing. 

When we attempt to remarket the notes, the remarketing agent will agree to use its reasonable efforts to sell the 
notes included in the remarketing. In connection with the remarketing, we and the remarketing agent will remarket 
the notes into two tranches of debt securities maturing 3 years and 5 years, respectively from the settlement date of 
the remarketing, and we and the remarketing agent may change the terms of the notes, including the interest rate on 
the notes, the method of calculating interest payments on the notes and the optional redemption terms. If the 
remarketing is successful, the modified terms will apply to all the notes, even if they were not included in the 
remarketing. However, holders of the notes must elect to participate in the remarketing before knowing what the 
modified terms of the notes will be. Whenever we remarket the notes, we will notify holders of Corporate IJnits, 
Treasury Units and separate notes of such remarketing. On the business day following the optional remarketing date 
or the final remarketing date, as applicable, we will notify holders of separate notes who decided not to participate in 
the remarketing how we will allocate their notes between the two tranches. You may determine that the revised 
terms are not as favorable to you as you would deem appropriate. 

The purchase contract arid pledge agreenterit will not be qualified under tlie Trust Indenture Act and tlie 
obligations of the purcltase coritract agent are Iintited. 

The purchase contract and pledge agreement among us, the purchase contract agent and the collateral agent will 
not be qualified as an indenture under the Trust Indenture Act of 1939, or the Trust Indenture Act, and the purchase 
contract agent and collateral agent will not be required to qualify as a trustee under the Trust Indenture Act. Thus, you 
will not have the benefit of the protection of the Trust Indenture Act with respect to the purchase contract and pledge 
agreement or the purchase contract agent. The notes constituting a part of the Corporate Units will be issued pursuant to 
an indenture, as amended and supplemented, which is qualified under the Trust Indenture Act. Accordingly, if you hold 
Corporate Units, you will have the benefit of the protections of the Trust Indenture Act only to the extent applicable to 
the applicable ownership interests in notes included in the Corporate Units. The protections generally afforded the 
holder of a security issued under an indenture that has been qualified under the Trust Indenture Act include: 

disqualification of the indenture trustee for “conflicting interests,” as defined under the Trust Indenture Act; 

provisions preventing a trustee that is also a creditor of the issuer from improving its own credit position at 
the expense of the security holders immediately prior to or after a default under such indenture; and 

0 the requirement that the indenture trustee deliver reports at least annually with respect to certain matters 
concerning the indenture trustee and the securities. 

The tradirig price of the Corporate Units or aity separate notes may riot frilly reflect the value of their 
accrued but unpaid interest. 

The Corporate IJnits and any separate notes may trade at a price that does not fully reflect the value of accrued 
but unpaid interest on the notes. If you dispose of Corporate Units or separate notes between record dates for interest 
payments, you will be required to include in gross income the interest accrued through the date of disposition as 
ordinary income (to the extent not previously included in income), which will have the effect of reducing the gain or 
increasing the loss that you would otherwise recognize on the disposition of the notes. To the extent the selling price 
is less than your adjusted tax basis, you will recognize a loss. A holder’s ability to deduct capital losses may be 
limited. 

You may riot be able to exercise your rights to settle a purchase contract prior to tlte purchase contract 
settlenteitt date irriless a registration statement iiiiiler the Securities Act is in effect and a prospectus is 
available covering the shares of coiitntoii stock deliverable upon early settlenierit of a prirclrase contract. 

The early settlement rights under the purchase contracts are subject to the condition that, if required under the 
U S .  federal securities laws, we have a registration statement under the Securities Act in effect and an available 
prospectus covering the shales of common stock and other securities, if any, deliverable upon settlement of a 
purchase contract. Although we have agreed to use our commercially reasonabIe efforts to have such a registration 
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statement in effect and to provide a prospectus if so required under the U S .  federal securities laws, any failure or 
inability to maintain an effective registration statement or to have available a prospectus covering the common 
stock, including as a result of pending corporate events or announcements that prevent the delivery of a current 
prospectus, may prevent or delay an early settlement. 

Tlie subordinated guarantee of tlie notes arid the contract adjustment paynierits are subordinated to our 
existing arid future Senior Iiidebtediiess aiid are effectively subordinated to any existing or filture pre- 
ferred stock arid iiidebtediiess, guarantees aiid other liabilities of our subsidiaries. Tlie notes are subordi- 
nated to PPL, Capital Funding’s existing arid future Senior Indebtedness. 

The subordinated guarantee of the notes and the contract adjustment payments are subordinated to our existing 
and future Senior Indebtedness and will be effectively subordinated to existing or future preferred stock and 
indebtedness, guarantees and other liabilities, including trade payables, of our subsidiaries. The notes are 
subordinated to PPL Capital Funding’s existing and future Senior Indebtedness. The indenture governing the 
notes and the subordinated guarantee will not restrict us or our subsidiaries from incurring substantial additional 
unsecured indebtedness in the future. 

Our subsidiaries are separate and distinct legal entities from us. Our subsidiaries (other than PPL Capital 
Funding with respect to the notes) have no obligation to pay any amounts due on the notes, the subordinated 
guarantee of the notes or the purchase contracts or to provide us or PPL Capital Funding with funds to meet our 
respective payment obligations on the notes, the subordinated guarantee of the notes or purchase contracts, as 
applicable, whether in the form of dividends, distributions, loans or other payments. In addition, any payment of 
dividends, loans or advances by our subsidiaries could be subject to statutory or contractual restrictions. Payments 
to us by our subsidiaries will also be contingent upon the subsidiaries’ earnings and business considerations. Our 
right to receive any assets of any of our subsidiaries upon their bankruptcy, liquidation or reorganization, and 
therefore the right of the holders of the notes or purchase contracts to participate in those assets, will be effectively 
subordinated to the claims of that subsidiary’s creditors, including trade creditors. In addition, even if we are a 
creditor of any of our subsidiaries, our right as a creditor would be subordinate to any security interest in the assets 
of our subsidiaries and any indebtedness of our subsidiaries senior to that held by us. 

Recent developnieiits in the equity-linked aiid convertible securities markets may adversely affect tlie mar- 
ket value of tlie Equity Units. 

Governmental actions that interfere with the ability of equity-linked and convertible securities investors to 
effect short sales of the underlying shares of common stock could significantly affect the market value of the Equity 
IJnits. Such government actions could make the convertible arbitrage strategy that many equity-linked and 
convertible securities investors employ difficult to execute for outstanding equity-linked or convertible securities 
of any company whose shares of common stock are sub,ject to such actions. At an open meeting on February 24, 
2010 the SEC adopted a new short sale price test. The new rule will restrict short selling only when a stock price has 
triggered a circuit breaker by falling at least 10 percent from the prior day’s closing price, at which point short sale 
orders can be displayed or executed only if the order price is above the current national best bid for the remainder of 
the day and the next trading day, subject to certain limited exceptions. If such new price test precludes, or is 
perceived to preclude, equity-linked and convertible securities investors from executing the convertible arbitrage 
strategy that they employ or other limitations are instituted by the SEC or any other regulatory agencies, the market 
value of the Equity IJnits could be adversely affected. 

We may defer contract adjustmerit payments under the purchase contracts, aiid this may have an adverse 
effect on the tradirig prices of the Equity Units. 

We may at our option defer the payment of all or part of the contract adjustment payments under the purchase 
contracts. If we exercise our right to defer contract adjustment payments, the market price of the Equity Units is 
likely to be adversely affected.. As a result of the existence of our deferral rights, the market price of the Equity Units 
may be more volatile than the market prices of other securities that are not subject to these optional deferrals. 
Furthermore, you will be subject to the risk that we may not be able to pay such deferred contract adjustment 
payments (including compounded contract adjustment payments thereon) in the future. In addition, if we make such 
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a deferral, and you use the accrual method of accounting for tax purposes you may be required to continue to 
recognize income for U S .  federal income tax purposes in respect of the purchase contracts in advance of your 
receipt of any corresponding cash distributions. 

If PPL Capital Funding exercises its right to defer interest paymerits on the iiotes, the market price of tlie 
Corporate Units is likely to be adversely affected. 

Prior to July 1,201.5, PPL Capital Funding may at its option defer interest payments on the notes for one or more 
consecutive interest periods. During any such “deferral period” (as defined below under “Description of the Notes - 
Option to Defer Interest Payments”), holders of the notes will receive limited or no current payments and, so long as we 
and PPL, Capital Funding are otherwise in compliance with our obligations, such holders will have no remedies against us 
or PPL Capital Funding for nonpayment unless we or PPL Capital Funding fail to pay all previously deferred interest 
(including compounded interest thereon) in cash within 30 days of the date due. If PPL Capital Funding exercises its right 
to defer interest, the market price of the Corporate Units is likely to be adversely affected. As a result of the existence of 
PPL Capital Funding’s deferral rights, the market price of the Corporate IJnits may be more volatile than the market 
prices of other securities that are not subject to optional interest deferrals. We and PPL Capital Funding may not be able 
to pay such defeired interest (including compounded interest thereon) in the future“ 

The US. federal income tax coiiseqiieiices of the purchase, owriership and disposition of the Equity Units 
are unclear. 

Although the IRS has issued a Revenue Ruling addressing the treatment of units similar to the Equity Units, no 
statutory, judicial or administrative authority directly addresses all aspects of the treatment of the Equity Units or 
instruments similar to the Equity Units for 1J.S. federal income tax purposes, and no assurance can be given that the 
conclusions in the Revenue Ruling would apply to the Equity Units. As a result, the lJ.S. federal income tax 
consequences of the purchase, ownership and disposition of the Equity 1Jnits are unclear. In addition, there can be 
no assurance that the IRS or a court will agree with the characterization of the notes as indebtedness for U.S. federal 
income tax purposes. You should consult with your own tax advisors regarding the tax consequences of an 
investment in the Equity Units. See “Certain United States Federal Income and Estate Tax Consequences.” 

You may have to pay taxes with respect to distributions OIE co~inioii stock that you do riot receive. 

You may be treated as receiving a constructive distribution from us with respect to the purchase contract if 
(1) the fixed settlement rates are adjusted (or fail to be adjusted) and, as a result of the adjustment (or failure to 
adjust), your proportionate interest in our assets or earnings and profits is increased, and (2) the adjustment (or 
failure to adjust) is not made pursuant to a bona fide, reasonable anti-dilution formula. Thus, under certain 
circumstances, an increase in (or a failure to decrease) the fixed settlement rates might give rise to a taxable 
dividend to you even though you will not receive any cash in connection with the increase in (or failure to decrease) 
the fixed settlement rates. If you are a non-U.S. holder (as defined in “Certain United States Federal Income and 
Estate Tax Consequences”), such deemed dividend may be subject to U S  federal withholding tax at a 30% rate or 
such lower rate as may be specified by an applicable treaty. See “Certain 1Jnited States Federal Income and Estate 
Tax Consequences - 1J.S. Holders - Purchase Contracts - Constructive Distributions and Dividends” and 
“- Non-U.S. Holders - U.S. Federal Withholding Tax.” 

We will report coiitract adjustritelit payrtieiits as ordinary iricoiiie and we will witliliold tax on paynieiits 
made to non-U.S. holders. 

We intend to treat contract adjustment payments as taxable ordinary income to a U.S. holder (as defined in 
“Certain United States Federal Income and Estate Tax Consequences”) when received or accrued, in accordance 
with the U.S. holder’s regular method of tax accounting. We intend to treat any contract adjustment payments paid 
to a non-U.S. holder (as defined in “Certain United States Federal Income and Estate Tax Consequences”) as 
amounts generally subject to withholding tax at a 30% rate, unless an income tax treaty reduces or eliminates such 
tax and the holder satisfies the relevant certification requirements. However, contract adjustment payments that are 
effectively connected with the conduct of a trade or business by a non-TJS. holder within the United States (and, 
where a tax treaty applies, are attributable to a lJ.S. permanent establishment of the non-1J.S. holder) are 
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not sub,ject to the withholding tax, provided that the holder satisfies the relevant certification requirements, but 
instead are generally subject to U.S. federal income tax on a net income basis. See “Certain TJnited States Federal 
Income and Estate Tax Consequences.” Persons considering the purchase of Equity Units should consult their own 
tax advisors concerning the possible alternative characterization and tax treatment of Equity TJnits and the contract 
adjustment payments. 

You iiiay have to iiiclitde interest in your taxable iricoiiie before you receive cash. 

If PPL Capital Funding defers interest payments on the notes, you will be required to accrue income, in the 
form of original issue discount, for 1J.S. federal income tax purposes in respect of your notes, even if you normally 
report income when received and even though you may not receive the cash attributable to that income during the 
deferral period. You will also not receive from PPL Capital Funding the cash payment of any accrued and unpaid 
interest if you sell your interest in the notes before the record date for any such payment, even if you held the interest 
in such notes on the date that the payments would normally have been paid. See “Certain 1Jnited States Federal 
Income and Estate Tax Consequences - U.S. Holders -Notes - Interest Income and Original Issue Discount.” 

Risk Factors Relating to Our Common Stock 

We have issited securities that contain provisioiis that could restrict our payiiient of dividends. 

We currently have outstanding $500,000,000 principal amount of our junior subordinated notes, and pursuant 
to this offering expect to issue $1 billion principal amount of our junior subordinated notes (or $1“ 15 billion if the 
underwriters exercise in full their over-allotment option), and we may in the future issue additional junior 
subordinated notes or similar securities, that in certain circurnstances, including the failure to pay current interest, 
would limit our ability to pay dividends on our common stock. While we currently do not anticipate that any of these 
circumstances will occur, no assurance can be given that these circumstances will not occur in the future. 

There inay be fittitre sales or other dihtioit of our equity, wliiclt may adversely affect the market price of 
oar co~?tmo~t stock. 

Except as described under “Underwriting,” we are not restricted from issuing additional shares of our common 
stock, including any securities that are convertible into or exchangeable for, or that represent the right to receive, our 
common stock. The market price of our common stock could decline as a result of sales of shares of our common 
stock or sales of such other securities made after this offering or the perception that such sales could occur. 

Tlte price of our contiiioii stock iiiay ji’uctitate sigiiificantly. 

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: 

e 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, 

* the operating and securities price performance of other companies that investors believe are comparable to 

* future sales of our equity or equity-related securities; and 

changes in  U.S. and gIobaI financial markets and economies and general market conditions, such as interest 

divestitures and other material events by us or our competitors; 

us; 

or foreign exchange rates, stock, commodity or real estate valuations or volatility. 
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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 ff uctuations may adversely affect our stock 
price regardless of our operating results. 

Risks Relating to the Acquisition 

We may be unable to obtain the approvals required to contplete the Acquisition or niay be subject to mate- 
rial restrictions or conditions. 

Governmental agencies may not approve the Acquisition or may impose conditions on the completion, or 
require changes to the terms of the Acquisition, including restrictions on the business, operations or financial 
performance of the companies to be acquired. These conditions or changes could also delay or impose additional 
costs on the Acquisition or limit the revenues of the acquired companies and the benefits we expect to achieve 
from it. 

If coiiipleted, the Acquisitioii may riot achieve its intended results. 

PPL has entered into the Agreement with the expectation that the Acquisition will result in various benefits. 
Achieving the anticipated benefits is subject to a number of uncertainties, including whether the businesses to be 
acquired can be operated in the manner PPL intends and whether PPL's costs to finance the Acquisition will be 
consistent with our expectations. Failure to achieve these anticipated benefits could result in increased costs, 
decreases in the amount of expected revenues generated by the combined company and diversion of management's 
time and energy. 

The Acquisition will expose 11s to additional risks and uncertnirities with respect to tlie acquired b i d  
iiesses arid their operations. 

We expect that the Acquisition will rebalance our business mix to a greater percentage of regulated operations. 
While we believe this should mitigate our exposure to downturns in the wholesale power markets, it will increase 
our coal-based generation portfolio and our dependence on rate-of-return regulation. Although we are already 
exposed to risks relating to use of coal and rate-of-return regulation, the Acquisition will increase these risks. 

The acquired businesses will generally be subject to similar risks that we are subject to in our existing 
businesses, particularly our supply and distribution segments (as the acquired businesses are integrated and both 
generate and distribute power). In addition, they will be subject to the following additional risks: 

Their profitability will depend largely on their ability to recover costs from customers and changes in 
circumstances or in the regulatory environment that may impair their ability to recover costs from customers 
or achieve a certain rate of return. For example, the Kentucky utilities currently have pending rate cases 
which have not yet been approved and to which there may be political and legal opposition in Kentucky. 

* Rising energy prices could negatively impact these businesses. Higher fuel costs could significantly impact 
results of operations, particularly if requests for cost-recovery are unsuccessful or there is a reduction in 
customer demand or an increase in bad debt expense, which could also have a material impact on their results 
of operations. 

* Their natural gas distribution activities involve numerous risks that may result in accidents and other 
operating costs. There are inherent in natural gas distribution activities a variety of hazards and operating 
risks, such as leaks, fires and mechanical problems, which could cause financial losses and exposure, 
significant damage to property, environmental pollution and impairment of operations. 

0 Environmental costs and liabilities associated with aspects of the acquired businesses may differ from those 
of our existing business, including with respect to natural gas distribution and certain former operations, as 
well as with governmental and other third party proceedings. 
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We will be subject to business uricertairities while the Acquisition is pending. 

The preparation required to complete the Acquisition may place a significant burden on management and 
internal resources. The additional demands on management and any difficulties encountered in completing the 
Acquisition and with the transition and integration process could affect our financial results. 

Failure to coniplete the Acquisition could negatively affect PPL’s stock price as well as our future busi- 
ness arid financial results. 

If the Acquisition is not completed, PPL will be subject to a number of risks, including: 

0 We may be required to pay E.ON 1J.S. Investments, under specified circumstances set forth in the 
Agreement, a termination fee of $450 million. 

* We must pay costs related to the Acquisition including, among others, legal, accounting, financial advisory, 
filing and printing costs, as well as fees and expenses with respect to the committed Bridge Facility, whether 
the Acquisition is completed or not. 

0 We could be subject to litigation related to the failure to complete the Acquisition or other factors, which 
may adversely affect our business, financial results and stock price. 

In addition, if the Acquisition is not completed, PPL intends to use the net proceeds of this offering and the 
concurrent common stock offering to repurchase its securities, including common stock, and for general corporate 
purposes. We would be sub,ject to significant earnings per share dilution if we do not repurchase all or a portion of 
the newly issued securities, including common stock, or find other attractive investment opportunities. 

We will incur sigriificaiit trarisaction arid Acquisition-related costs in coitriectiori with the fiiiaricirig of the 
Acquisition, aiid may be unable to complete alternative fiiiaricirig before closiiig. 

We expect to incur, until the closing of the Acquisition, significant non-recurring costs associated with the 
financing of the Acquisition, including obtaining and maintaining the committed bridge financing that assures our 
ability to pay the Acquisition purchase price. In addition, we will be subject to numerous market risks in connection 
with our plan to raise alternative financing to fund the purchase price of the Acquisition prior to closing, including 
risks related to general economic conditions, changes in the costs of capital and of the demand for securities of the 
types we will seek to offer to raise the alternative financing, including the securities being offered hereunder. In the 
event less than all of the Acquisition purchase price is available to us at the time of closing, we will be required to 
draw under the Bridge Facility in order to complete the Acquisition, and the costs to do so are likely to be 
significant. 
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USE OF PROCEEDS 

We expect that net proceeds from this offering, after deducting underwriting discounts and commissions and 
estimated offering expenses payable by us, from the sale of the Equity IJnits will be approximately $970 million 
(approximately $1.12 billion if the underwriters’ over-allotment option is exercised in full). In addition, we expect 
to receive net proceeds, after deducting underwriting discounts and commissions and estimated offering expenses, 
of approximately $2.09 billion from our concurrent common stock offering ($2.41 billion if the underwriters’ over- 
allotment option is exercised in full). 

We will use the net proceeds from this offering and the concurrent common stock offering to finance the 
Acquisition and pay certain fees and expenses relating to the Acquisition. Pending that application of funds, we 
intend to invest the proceeds from this offering in United States government obligations, bank deposits or other 
highly-rated investments. 

We currently intend to use the proceeds from the settlement of the purchase contracts to repay debt as soon as 
practicable following such settlement, and we have agreed not to use such proceeds to repurchase shares of our 
common stock. 

S-32 



CAPITALIZATION 

The following table sets forth the historical unaudited consolidated cash and cash equivalents and capital- 

0 on an actual basis; and 

* on an as-adjusted basis to reflect the issuance and sale of the: 

ization of PPL Corporation and its consolidated subsidiaries as of March 3 1, 201 0: 

* the Equity TJnits, including the notes, offered hereby (assuming no exercise of the underwriters’ over- 

0 the common stock offered in the concurrent common stock offering (assuming no exercise of the 

This table should be read in conjunction with the section of this prospectus supplement entitled “Use of 
Proceeds”; the consolidated financial statements of PPL Corporation and its consolidated subsidiaries and the notes 
related thereto; and the financial and operating data incorporated by reference in this prospectus supplement and the 
accompanying prospectus, including our current report on Form 8-K filed June 21,2010 for the unaudited historical 
consolidated financial data of E.ON US and unaudited pro forma combined financial data and accompanying 
disclosures. 

allotment option); and 

underwriters’ over-allotment option for the common stock offering). 

As of March 31,2010 
Actual As Adjusted 

(In millions) 
Cash and cash equivalents(1). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 1,724 $ 4,788 

. . . . . . . . . . . . . . . . . . . .  - 1,000 

Total long-term debt.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  7,652 8,652 

Shareowners’ common equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  5,892 7,826(3) 

Total capitalization. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $13,863 $16,797 

-- -- 
Long-term debt, including current portion . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 7,652 $ 7,652 

-- 4.625% Junior subordinated notes due 2018(2). 

~ -- 
Noncontrolling interests . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  319 3 I9 

-- 
Total equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  6,211 8,145 -- -- 

_ _ _ _ _ . -  ~- 
(1) The as adjusted cash and cash equivalents amount includes net proceeds of approximately $970 million from 

(2) The 4.625% ,junior subordinated notes due 2018 are a component of the Equity Units offered hereby. As 

(3) Reflects an adjustment of approximately $136 million representing the estimated present value of the contract 

this offering and net proceeds of approximately $2.09 billion from the concurrent common stock offering. 

adjusted amount will be $1.15 billion if the underwriters exercise their over-allotment option in full. 

adjustments payable in connection with the Equity Units. 
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PRICE RANGE OF COMMON STOCK AND DIVIDENDS 

Our common stock is listed on the NYSE under the symbol "PPL". The following table sets forth on a per share 
basis the high and low sales prices for consolidated trading in our common stock as reported on the NYSE and 
dividends for the quarters indicated. The closing price of our common stock on June 22, 2010 was $24.24. 

Stock Dividend Paid 
Price Range of Common 

per Share High Low 

Fiscal Year 2008 
First Quarter. . . . ~ . I . . . . . . . . . I . . . . . . . . . . . . . . 
Second Quarter. . . . . . . . . . . . . . . . . . . . I . . , . ~ . . . 
Third Quarter . . . . . ~ . . . . , . . . I I . . . . . . . . . . . . . . 
Fourth Quarter . . . . . . . . ~ . . . . . . . . . . . . . . . ~ . . 

First Quarter. . . , . . . . . . . . . . . I . . . . . . . . . . . . . 
Second Quarter. . . ~ . . I . . . . . . . . , . . I . . . . . . . . . . 
Third Quarter.,  . . . . . . . . . , . l . .  . , I . .  . . . . ~. . . . 
Fourth Quarter . . I . . . ~ . . . , . . , . . . . . . . . . . . . . 

First Quarter. . . . I . I . . I . . . . . , . . . . . . . . . . I . . 
Second Quarter (through June 22, 2010) . . . . . . . I . . 

Fiscal Year 2009 

Fiscal Year 2010 

$55.23 
$54.00 
$53.78 
$37.88 

$33.54 
$34.42 
$34.21 
$33.05 

$32.77 
$28.80 

$44.72 
$46.04 
$34.95 
$26.84 

$24.25 
$27.40 
$28.27 
$28.82 

$27.47 
$23.75 

$0.305 
$0.33.5 
$0.335 
$0.335 

$0.335 
$0.345 
$0.345 
$0.345 

$0.345 
$0.350 

The number of registered shareholders of our common stock at June 10, 2010, was 72,216. We expect to 
continue our policy of paying regular cash dividends, although there is no assurance as to future dividends because 
they are dependent on future earnings, capital requirements, financial condition and any contractual restriction or 
restrictions that may be imposed by our existing or future debt instruments. 
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CONCURRENT COMMON STOCK OFFERING 

Concurrently with this offering, under a separate prospectus supplement dated the date hereof, we are offering 
90,000,000 shares (103,S00,000 shares if the underwriters’ over-allotment option is exercised in full) of our 
common stock in an underwritten public offering. The common stock offering is not contingent on the completion 
of this offering and the this offering is not contingent upon the completion of the common stock offering. We plan to 
use the proceeds from the common stock offering and the proceeds of this offering to finance the Acquisition. See 
“Use of Proceeds”. 

The foregoing description and other information regarding the common stock offering is included herein 
solely for informational purposes. Nothing in this prospectus supplement should be construed as an offer to sell, or 
the solicitation of an offer to buy, any shares of our common stock included in the common stock offering. 
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ACCOUNTING TREATMENT 

The net proceeds from the sale of the Corporate Units will be allocated between the purchase contracts and the 
notes in our financial statements based on the underlying fair value of each instrument at the time of issuance taking 
into consideration the contract adjustment payments. The fair value of the purchase contract is expected to 
approximate the present value of the Corporate Units contract adjustment payments and will be initially recorded as 
a reduction to shareowners’ common equity (common stock and capital in excess of par value), with an offsetting 
credit to liabilities. This liability is accreted over three years by interest charges to the income statement based on a 
constant rate calculation. Subsequent contract adjustment payments will reduce this liability. 

The purchase contracts are forward transactions in our common stock. Upon settlement of each purchase 
contract, we will receive $SO pursuant to that purchase contract and will issue the requisite number of shares ofour  
common stock. The $SO we receive will be credited to shareowners’ common equity (common stock and capital in 
excess of par value). 

Before the issuance of shares of our common stock upon settlement of the purchase contracts, the purchase 
contracts will be reflected in our diluted earnings per share calculations using the treasury stock method. Under this 
method, the number of shares of our common stock used in calculating diluted earnings per share, based on the 
settlement formula applied at the end of each reporting period, is deemed to be increased by the excess, if any, of the 
number of shares that would be issued upon settlement of the purchase contracts less the number of shares that could 
be purchased by us in the market, at the average market price during the period, using the proceeds receivable upon 
settlement. Consequently, we anticipate there will be no dilutive effect on our earnings per share except during 
periods when the average market price of our common stock is above the threshold appreciation price of $28.80. 

Both the Financial Accounting Standards Board and its Emerging Issues Task Force continue to study the 
accounting for financial instruments and derivative instruments, including instruments such as the Corporate Units. 
It is possible that our accounting for the purchase contracts and the notes could be affected by any new accounting 
rules that might be issued by these groups or other accounting standard setting groups or in the event of any other 
change in any law or regulation of any accounting rule, pronouncement or interpretation. 
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DESCRIPTION OF THE EQUITY UNITS 

The following is a sirrnrnary of some ojtlie ternis ojtlze Equity Ilnits. This sitinnmy, together with the sitnirnaiy 
ofthe ternis of the piirchase contracts, the purchase contract and pledge agreernerit and the notes set forth under the 
captions “Description o j  the Piirchase Contracts,” “Certtciiii Provibions of the Purchase Contract and Pledge 
Agreeinerit” arid “Description of the Notes” in this prospectus siipplernent, contain LI description of all of the 
inaterial t e r m  of the Equity Uiiits, but are not cornplete. This siiniinniy is subject to arid is qiialifed b~ reference to 
all the provisions of the pirrchase contract wid pledge agreement, the indetitirre, the supplemetital iiidentitre, the 
notes arid the forin ojrernarketirig agreement, irichidiiig the defnitioris of certriirz ternis used therein, which has been 
attached as an exhibit to the purchase contract and pledge agreeineiit, ivlzich has been filed as an exhibit to the 
registration staternerit of wlzicli this prospectus foritis a part. 

General 

We will issue the Equity Units under the purchase contract and pledge agreement among us and The Bank of 
New York Mellon, as purchase contract agent (the “purchase contract agent”), and The Bank of New York Mellon, 
as collateral agent, custodial agent and securities intermediary (the “collateral agent”). The Equity ‘IJnits may be 
either Corporate Units or Treasury ‘IJnits. The Equity ‘IJnits will initially consist of 20,000,000 Corporate Units (up 
to 23,000,000 Corporate Units if the underwriters exercise their over-allotment option in full), each with a stated 
amount of $50. 

Each Corporate Unit offered will consist of: 

a purchase contract under which 

* the holder will agree to purchase from us, and we will agree to sell to the holder, no later than on July I ,  
2013, which we refer to as the “purchase contract settlement date,” or upon early settlement, for $50, a 
number of shares of our common stock equal to the applicable settlement rate described under 
“Description of the Purchase Contracts - Purchase of Common Stock,” “Description of the Purchase 
Contracts - Early Settlement” or “Description of the Purchase Contracts - Early Settlement Upon a 
Fundamental Change,” as the case may be; and 

0 we will pay the holder quarterly contract adjustment payments at the rate of 4.8’75% per year on the stated 
amount of $50, or $2.4375 per year, subject to our right to defer such contract adjustment payments, and 

either: 

* a 1/20, or 5.0%, undivided beneficial ownership interest in a $1,000 principal amount 4.625% junior 
subordinated note due 201 8 issued by PPL Capital Funding, and under which PPL. Capital Funding will pay 
to the holder 1/20, or .5.0%, of the interest payment on a $1,000 principal amount note at the initial rate of 
4.62.5%, or $46.25 per year per $1,000 principal amount of notes, subject to PPL Capital Funding’s right to 
defer such interest payments; or 

0 following a successful optional remarketing, the applicable ownership interest in a portfolio of U.S. Treasury 
securities, which we refer to as the “Treasury portfolio.” 

“Applicable ownership interest” means, with respect to a Corporate Unit and the U.S. Treasury securities in the 

(1) a 1/20, or 5.0%, undivided beneficial ownership interest in $1,000 face amount of U.S. Treasury 
securities (or principal or interest strips thereof) included in the Treasury portfolio that matures on or prior to 
the purchase contract settlement date; and 

(2) for the scheduled interest payment date occurring on the purchase contract settlement date, a 
0.0578 12.5% undivided beneficial ownership interest in $1,000 face amount of US .  Treasury securities (or 
principal or interest strips thereof) that mature on or prior to the purchase contract settlement date. 

The fair value of the Corporate Units we issue will be recorded in our financial statements based on an 
allocation between the purchase contracts and the notes in proportion to their respective fair market values. 

Treasury portfolio, 
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So long as the units are in the form of Corporate IJnits, the related undivided beneficial ownership interest in 
the note or the applicable ownership interest in the Treasury portfolio, as the case may be, will be pledged to us 
through the collateral agent to secure the holders’ obligations to purchase our common stock under the related 
purchase contracts. 

Creating Treasury Units by Substituting a Treasury Security for a Note 

Each holder of 20 Corporate Units may create, at any time other than during the period (i) from 5:OO p.m., New 
York City time, on the second business day immediately following the date on which we give our notice of an 
optional remarketing until the settlement date of such remarketing or the date we announce that such remarketing 
was unsuccessful and (ii) after 5:OO pm. ,  New York City time, on the second business day immediateiy preceding 
the first day of the final remarketing period (we refer to each such period as a “blackout period”) and other than after 
a successful remarketing, 20 Treasury TJnits by substituting for a note a zero-coupon 1J.S. Treasury security ( C U S P  
No. 912820RA7) with a principal amount at maturity equal to $1,000 and maturing on or prior to the purchase 
contract settlement date, which we refer to as a “Treasury security“” This substitution would create 20 Treasury 
Units and the note would be ieleased to the holder and would be separately tradable from the Treasury Units. 
Because Treasury securities and notes are issued in integral multiples of $1,000, holders of Corporate Units may 
make the substitution only in integral multiples of 20 Corporate Units. After a successful remarketing, holders may 
not create Treasury Units from Corporate Units. 

Each Treasury IJnit will consist o f  

* a purchase contract under which 

0 the holder will agree to purchase from us, and we will agree to sell to the holder, not later than on the 
purchase contract settlement date, or upon early settlement, for $50, a number of shares of our common 
stock equal to the applicable settlement rate; and 

we will pay the holder quarterly contract adjustment payments at the rate of 4.875% per year on the stated 
amount of $50, or $2.4375, per year, subject to our right to defer such contract adjustment payments, and 

0 a 1/20, or 5.0%, undivided beneficial ownership interest in a Treasury security. 

The term “business day” means any day other than a Saturday or a Sunday or a day on which banking 
institutions in New York City are authorized or required by law or executive order to remain closed. 

The Treasury Unit holder’s beneficial ownership interest in the Treasury security will be pledged to us through 
the collateral agent to secure the holder’s obligation to purchase our common stock under the related purchase 
contracts. 

To create 20 Treasury IJnits, a holder is required to: 

deposit with the collateral agent a Treasury security that has a principal amount at maturity of $1,000, which 
must be purchased in  the open market at the expense of the Corporate Unit holder (unless otherwise owned 
by the holder); and 

transfer to the purchase contract agent 20 Corporate IJnits, accompanied by a notice stating that the holder of 
the Corporate lJnits has deposited a Treasury security with the collateral agent, and requesting that the 
purchase contract agent instruct the collateral agent to release the related note. 

IJpon receiving instructions from the purchase contract agent and receipt of the Treasury security, the collateral 
agent will release the related note from the pledge and deliver it to the purchase contract agent on behalf of the 
holder, free and clear of our security interest. The purchase contract agent then will: 

* cancel the 20 Corporate 1Jnits; 

0 transfer the related note to the holder; and 

deliver 20 Treasury Units to the holdel. 
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The Treasury security will be substituted for the note and will be pledged to us through the collateral agent to 
secure the holder’s obligation to purchase shares of our common stock under the related purchase contracts. The 
note thereafter will trade separately from the Treasury Units. 

Holders who create Treasury Units or recreate Corporate Units, as discussed below, will be responsible for any 
fees or expenses payable to the collateral agent in connection with substitutions of collateral. See “Certain 
Provisions of the Purchase Contract and Pledge Agreement - Miscellaneous.” 

Recreating Corporate Units 

Each holder of 20 Treasury Units will have the right, at any time, other than during a blackout period or after a 
successful remarketing, to substitute for the related Treasury security held by the collateral agent a note having an 
aggregate principal amount equal to $1,000. This substitution would recreate 20 Corporate Units and the applicable 
Treasury security would be released to the holder and would be separately tradable from the Corporate {Jnits. 
Because Treasury securities and notes are issued in integral multiples of $1,000, holders of Treasury Units may 
make this substitution only in integral multiples of 20 Treasury Units. After a successful remarketing, holders may 
not recreate Corporate Units from Treasury Units. 

To recreate 20 Corporate Units, a holder is required to: 

e deposit with the collateral agent a $1,000 principal amount note, which must be purchased in the open 
market at the expense of the Treasury Unit holder, unless otherwise owned by the holder; and 

* transfer to the purchase contract agent 20 Treasury {Jnits, accompanied by a notice stating that the holder of 
the Treasury Units has deposited a $1,000 principal amount note with the collateral agent and requesting that 
the purchase contract agent instruct the collateral agent to release the related Treasury security. 

Upon receiving instructions from the purchase contract agent and receipt of the $1,000 principal amount note, 
the collateral agent will release the related Treasury security from the pledge and deliver it to the purchase contract 
agent, on behalf of the holder, free and clear of our security interest. The purchase contract agent then will: 

cancel the 20 Treasury Units; 

transfer the related Treasury security to the holder; and 

* deliver 20 Corporate Units to the holder. 

The $1,000 principal amount note will be substituted for the Treasury security and will be pledged to us 
through the collateral agent to secure the holder’s obligation to purchase shares of our common stock under the 
related purchase contracts. The Treasury security thereafter will trade separately from the Corporate Units. 

Payments on the Equity Units 

Holders of Corporate IJnits and Treasury IJnits will receive quarterly contract adjustment payments payable by 
us at the rate of 4.875% per year on the stated amount of $SO per Equity Unit until the earliest of the purchase 
contract settlement date, the early settlement date (in the case of a fundamental change early settlement, as 
described in “Description of the Purchase Contracts - Early Settlement Upon a Fundamental Change”) and the 
most recent quarterly payment date on or before any other early settlement of the related purchase contracts (in the 
case of an early settlement as described in “Description of the Purchase Contracts - Early Settlement”). In 
addition, holders of Corporate Units will receive quarterly cash distributions consisting of their pro rata share of 
interest payments on the notes attributable to the undivided beneficial ownership interest in the notes (or 
distributions on the applicable ownership interest in the Treasury portfolio if the notes have been replaced by 
the Treasury portfolio), equivalent to the rate of 4.625% per year. There will be no distributions in respect of the 
Treasury securities that are a component of the Treasury lJnits, but the holders of the Treasury Units will continue to 
receive the scheduled quarterly interest payments on the notes that were released to them when the Treasury Units 
were created for as long as they hold the notes. We will make all contract adjustment payments on the Corporate 
Units and the Treasury IJnits quarterly in  arrears on January 1, April 1, July 1 and October 1 of each year (except 
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where such date is not a business day, in which case contract adjustment payments will be payable as of the next 
subsequent business day, without adjustment), commencing October 1, 2010. 

We have the right to defer payment of quarterly contract adjustment payments as described under “Description 
of the Purchase Contracts - Contract Adjustment Payments.” PPL Capital Funding has the right to defer payment 
of interest on the notes as described under “Description of the Notes - Option to Defer Interest Payments.” 

Listing 

We expect trading of the Corporate Units on the New York Stock Exchange to commence within 30 days of the 
initial issuance of the corporate units under the symbol “PPL PRTJ”. Unless and until substitution has been made as 
described in “- Creating Treasury TJnits by Substituting a Treasury Security for a Note” or “- Recreating 
Corporate Units,” neither the note or applicable ownership interest in the Treasury portfolio component of a 
Corporate Unit nor the Treasury security component of a Treasury Unit will trade separately from Corporate Units 
or Treasury TJnits. The note or applicable ownership interest in the Treasury portfolio component will trade as a unit 
with the purchase contract component of the Corporate Units, and the Treasury security component will trade as a 
unit with the purchase contract component of the Treasury Units. In addition, if Treasury Units or notes are 
separately traded to a sufficient extent that the applicable exchange listing requirements are met, we will endeavor 
to cause the Treasury Units or notes to he listed on the exchange on which the Corporate Units are then listed, 
including, if applicable, the New York Stock Exchange. 

Ranking 

The notes will initially be junior subordinated obligations of PPL Capital Funding, subordinated to PPL 
Capital Funding’s existing and future Senior Indebtedness (as described under “Description of the Notes - 
Subordination”). Unless the notes are reinarketed as senior notes in the final remarketing, the notes will be issued 
under a subordinated indenture among PPL Capital Funding, us, as guarantor, and The Bank of New York Mellon 
(formerly known as The Bank of New York), as trustee (the “trustee”) dated as of March 1,2007 (the “subordinated 
indenture”), as amended and supplemented by a supplemental indenture among PPL Capital Funding, us and the 
trustee dated June 28, 2010 (the “supplemental indenture” and, together with the subordinated indenture, the 
“indenture”). 

PPL Corporation will fully and unconditionally guarantee the payment of principal of and any interest on the 
notes, when due and payable pursuant to a subordinated guarantee. The subordinated guarantee will remain in effect 
until the entire principal of and interest on the notes has been paid in full or otherwise discharged in accordance with 
the provisions of the indenture (including any supplements thereto). The subordinated guarantee will be PPL 
Corporation’s unsecured obligation and will be subordinated to all of PPL Corporation’s Senior Indebtedness (as 
defined in Description of Notes - Subordination”). It will rank equally in right of payment with PPL Corporation’s 
other unsecured and subordinated indebtedness. The subordinated guarantee will be effectively subordinated to all 
existing or future preferred stock and indebtedness, guarantees and other liab es of our subsidiaries, including 
trade payables. Since we conduct many of our operations through our subsidiaries, our right to participate in any 
distribution of the assets of a subsidiary when it winds up its business is subject to the prior claims of the creditors of 
the subsidiary. This means that your right as a holder of the notes will also be subject to the prior claims of these 
creditors i f  a subsidiary (other than PPL Capital Funding) liquidates or reorganizes or otherwise winds up its 
business. Unless we or PPL Capital Funding are considered a creditor of the relevant subsidiary, your claims will be 
recognized behind these creditors. 

As of March 31, 2010, PPL Capital Funding had $600 million of outstanding indebtedness, all of which was 
guaranteed by PPL Corporation and $100 million of which was Senior Indebtedness, and our subsidiaries (other 
than PPL Capital Funding) had approximately $7.6 billion of aggregate outstanding debt, including short-term 
borrowings and excluding fair value adjustments (none of which is guaranteed by us). 

Voting and Certain Other Rights 

holders, will have no voting or other rights in respect of our commoii stock. 
Holders of purchase contracts forming part of the Corporate TJnits or Treasury TJnits, in their capacities as such 
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Agreed Tax Treatment 

Each beneficial owner of an Equity Unit, by acceptance of the beneficial interest therein, will be deemed to 
have agreed (unless otherwise required by any taxing authority) (1) to treat itself as the owner of the related note, 
applicable ownership interests in the Treasury portfolio or Treasury security, as the case may be, for U.S. federal, 
state and local income tax purposes, (2) to treat the note as indebtedness for all tax puiposes, and (3) to allocate, as of 
the issue date, 100% of the purchase price paid for the Equity Units to its ownership interest in the notes and 0% to 
each purchase contract, which will establish its initial tax basis in each purchase contract as $0 and its initial tax 
basis in its ownership interest in the notes as $50. This position will be binding on each beneficial owner of each 
Equity IJnit, but not on the IRS. See “Certain IJnited States Federal Income and Estate Tax Consequences.” 

Repurchase of the Equity Units 

We may purchase from time to time any of the Equity Units offered by this prospectus supplement that are then 
outstanding by tender, in the open market, by private agreement or otherwise, sub,ject to compliance with applicable 
law. 
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DESCRIPTION OF THE PURCHASE CONTRACTS 

The followirig descriptiori is a sutizriiniy of soine oftlze terms oftlze piirchase contracts. The pcirchase coritracts 
will be issiied piirsiiant IO the pcircliase coritract arid pledge agreernerit nrizorig cis, the pcirchase coritract agerit, the 
colkiiteral agerit, tlie custodial agerit arid the seciirities iriterrnedinry The descriptioti offlie pcircliase contracts arid 
the purchase coritract arid pledge agreeiiierit iri this prospectiis supplemerit cotitairis a sciinriiary of their inalerial 
terms biit does riot piirport to be corriplete. This siirnriiary is subject lo arid is qcialiJiec1 by refererice to all the 
provisions oftlie piircliase coritract nrrd pledge agreernerit, the indentctre, the first siipplemetital inderitcire, flze no ta  
arid the forin of retnarketirig ngreernerit, iricliidirig tlie defiriitioris of certairi terms used therein. 

Purchase of Common Stock 

Each purchase contract that is a part of a Corporate Unit or a Treasury IJnit will obligate its holder to purchase, 
and us to sell, on July 1, 2013 (the “purchase contract settlement date”), a number of shares of our common stock 
equal to the settlement rate, for $50 in cash (unless the purchase contract terminates prior to that date or is settled 
early at the holder’s option). The number of shares of our common stock issuable upon settlement of each purchase 
contract on the purchase contract settlement date (which we refer to as the “settlement rate”) will be determined as 
follows, sub,ject to adjustment as described under “- Anti-dilution Adjustments” and “- Early Settlement TJpon a 
Fundamental Change’’ below: 

( I )  If the applicable market value of our common stock is equal to or greater than the “threshold 
appreciation price” of $28.80, the settlement rate will be 1.7361 shares of our common stock (we refer to such 
settlement rate as the “minimum settlement rate”). 

Accordingly, i f  the market price for the common stock increases between the date of this prospectus 
supplement and the period during which the applicable market value is measured and the applicable market 
value is greater than the threshold appreciation price, the aggregate market value of the shares of common 
stock issued upon settlement of each purchase contract will be higher than the stated amount, assuming that the 
market price of the common stock on the purchase contract settlement date is the same as the applicable market 
value of the common stock. If the applicable market value is the same as the threshold appreciation price, the 
aggregate market value of the shares issued upon settlement will be equal to the stated amount, assuming that 
the market price of the common stock on the purchase coritract settlement date is the same as the applicable 
market value of the common stock. 

(2) If the applicable market value of our common stock is less than the threshold appreciation price but 
greater than the “reference price” of $24.00, the settlement rate will be a number of shares of our common 
stock equal to $SO divided by the applicable market value, rounded to the nearest ten thousandth of a share. 

Accordingly, if the market price for the common stock increases between the date of this prospectus 
supplement and the period during which the applicable market value is measured, but the market price does not 
exceed the threshold appreciation price, the aggregate market value of the shares of common stock issued upon 
settlement of each purchase contract will be equal to the stated amount, assuming that the market price of the 
common stock on the purchase contract settlement date is the same as the applicable market value of the 
common stock. 

(3) If the applicable market value of our common stock is less than or equal to the reference price of 
$24.00, the settlement rate will be 2.0833 shares of our common stock, which is equal to the stated amount 
divided by the reference price (we refer to such settlement rate as the “maximum settlement rate”). 

Accordingly, if the market price for the common stock decreases between the date of this prospectus 
supplement and the period during which the adjusted applicable market value is measured and the market price 
is less than the reference price, the aggregate market value of the shares of common stock issued upon 
settlement of each purchase contract will be less than the stated amount, assuming that the market price on the 
purchase contract settlement date is the same as the applicable market value ofthe common stock. Ifthe market 
price of the common stock is the same as the reference price, the aggregate market value of the shares will be 
equal to the stated amount, assuming that the market price of the common stock on the purchase contract 
settlement date is the same as the applicable market value of the common stock. 
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If you elect to settle your purchase contract early in the manner described under “- Early Settlement,” the 
number of shares of our common stock issuable upon settlement of such purchase contract will be 1.7361, the 
minimum settlement rate, subject to adjustment as described under “- Anti-dilution Adjustments.” We refer to the 
minimum settlement rate and the maximum settlement rate as the “fixed settlement rates.” 

The “applicable market value’’ means the average volume-weighted average price, or VWAP, of our common 
stock on each of the 20 consecutive trading days ending on the third scheduled trading day immediately preceding 
the purchase contract settlement date, subject to adjustment under the circumstances set forth in “- Anti-dilution 
Adjustments.” The “VWAP” of our common stock means, for the relevant trading day, the per share volume- 
weighted average price as displayed under the heading Bloomberg VWAP on Bloomberg page PPL <EQUITY> 
AQR (or its equivalent successor if such page is not available) in respect of the period from the scheduled open of 
trading on the relevant trading day until the scheduled close of trading on the relevant trading day (or if such 
volume-weighted average price is unavailable, the market price of one share of our common stock on such trading 
day determined, using a volume-weighted average method, by a nationally recognized independent investment 
banking firm retained for this purpose by us). 

A “trading day” means, for purposes of determining a VWAP or closing price, a business day on which the 
relevant exchange or quotation system is scheduled to be open for business and a day on which there has not 
occurred 01 does not exist a market disruption event. A “market disruption event” is defined as any of the following 
events that has occurred: 

* any suspension of, or limitation imposed on, trading by the relevant exchange or quotation system during the 
one-hour period prior to the close of trading for the regular trading session on the exchange or quotation 
system (or for purposes of determining VWAP any period or periods aggregating one half hour or longer) 
and whether by reason of movements in price exceeding limits permitted by the relevant exchange or 
quotation system or otherwise relating to our common stock or in futures or option contracts relating to our 
common stock on the relevant exchange or quotation system; 

* any event (other than a failure to open or a closure as described below) that disrupts or impairs the ability of 
market participants during the one-hour period prior to the close of trading for the regular trading session on 
the exchange or quotation system (or for purposes of determining VWAP any period or periods aggregating 
one half hour or longer) in general to effect transactions in, or obtain market values for, our common stock on 
the relevant exchange or quotation system or futures or options contracts relating to our common stock on 
any relevant exchange or quotation system; or 

0 the failure to open of the exchange or quotation system on which futures or options contracts relating to our 
common stock are traded or the closure of such, exchange or quotation system prior to its respective 
scheduled closing time for the regular trading session on such day (without regard to after hours or other 
trading outside the regular trading session hours) unless such earlier closing time is announced by such 
exchange or quotation system at least one hour prior to the earlier of the actual closing time for the regular 
trading session on such day and the submission deadline for orders to be entered into such, exchange or 
quotation system for execution at the actual closing time on such day. 

I f a  market disruption event occurs during a day that would otherwise constitute one of the 20 trading days for 
determining the applicable market value, we will notify investors on the calendar day on which such event occurs. 

If 20 trading days for our common stock have not occurred prior to the third scheduled trading day immediately 
prior to the purchase contract settlement date, all remaining trading days will be deemed to occur on that third 
business day and the VWAP of our common stock for each of the remaining trading days will be the VWAP of our 
common stock on such third business day or, if such day is not a trading day, the closing price as determined in its 
reasonable discretion by a nationally recognized independent investment banking firm retained by us for this 
purpose. 

We will not issue any fractional shares of our common stock upon settlement of a purchase contract. Instead of 
a fractional share, the holder will receive an amount of cash equal to such fraction multiplied by the closing price of 
our common stock on the trading day immediately preceding the purchase contiact settlement date. If, however, a 
holder surrendeis for settlement at one time more than one purchase contract, then the number of shares of our 
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common stock issuable pursuant to such purchase contracts will be computed based upon the aggregate number of 
purchase contracts surrendered. 

The “closing price” of our common stock on any date of determination means the closing sale price or, if no 
closing sale price is reported, the last reported sale price of our common stock on the New York Stock Exchange on 
that date. If our common stock is not listed for trading on the New York Stock Exchange on any date of 
determination, the closing price of our common stock on such date of determination means the closing sale price as 
reported in the composite transactions for the principal IJS. securities exchange on which our common stock is 
listed, or if our common stock is not so listed on a U.S. securities exchange, the last quoted bid price for ourcommon 
stock in the over-the-counter market as reported by Pink Sheets LLC (formerly known as the National Quotation 
Bureau) or similar organization, or, if that bid price is not available, the market value of our common stock on that 
date as determined by a nationally recognized independent investment banking firm retained by us for this purpose. 

Unless: 

0 a holder has settled early the related purchase contracts by delivery of cash to the purchase contract agent in 
the manner described under “- Early Settlement” or “- Early Settlement Upon a Fundamental Change”; 

* a holder of Corporate lJnits has settled the related purchase contracts with separate cash in the manner 
described under “- Notice to Settle with Cash”; or 

* an event described under “- Termination” has occurred, 

then, on the purchase contract settlement date, 

* in the case of Corporate IJnits where there has not been a successful optional or final remarketing, unless 
holders of Corporate IJnits elect not to exercise their put right by delivering cash to settle their purchase 
contracts (see “- Remarketing”), such holders will be deemed to have elected to apply a portion of the 
proceeds of the put price equal to the principal amount of the notes to satisfy in full the holder’s obligation to 
purchase our common stock under the related purchase contracts and any excess proceeds will be delivered 
to the purchase contract agent for the benefit of the holders of Corporate Units; 

0 in the case of Corporate IJnits where the Treasury portfolio has replaced the notes as a component of the 
Corporate IJnits, the portion of the proceeds of the appropriate applicable ownership interests in the Treasury 
portfolio when paid at maturity equal to the stated amount of $50 per Corporate Unit will automatically be 
applied to satisfy in full the holder’s obligation to purchase common stock under the related purchase 
contracts and any excess proceeds will be delivered to the purchase contract agent for the benefit of the 
holders of Corporate Units; 

* in the case of Corporate IJnits where the notes have been successfully remarketed during the final 
remarketing period, the portion of the remarketing proceeds sufficient to satisfy the holder’s obligation 
to purchase our common stock under the related purchase contracts will automatically be applied to satisfy 
in full the holder’s obligation and any excess proceeds will be delivered to the purchase contract agent for the 
benefit of the holders of Corporate Units; and 

0 in the case of Treasury IJnits, the proceeds of the related Treasury securities, when paid at maturity, will 
automatically be applied to satisfy in full the holder’s obligation to purchase our common stock under the 
related purchase contracts. 

The common stock will then be issued and delivered to the holder or the holder’s designee, upon presentation 
and surrender of the certificate evidencing the Corporate Units or Treasury IJnits, if in certificated form, and 
payment by the holder of any transfer or similar taxes payable in connection with the issuance of the common stock 
to any person other than the holder. 

Prior to the settlement of a purchase contract, the shares of our common stock underlying each purchase 
contract will not be outstanding, and the holder of the purchase contract will not have any voting rights, rights to 
dividends or other distributions or other rights of a holder of our common stock by virtue of holding such purchase 
contract. 
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By purchasing a Corporate IJnit or a Treasury Unit, a holder will be deemed to have, among other things: 

* irrevocably appointed the purchase contract agent as its attorney-in-fact to enter into and perform the related 
purchase contract and the purchase contract and pledge agreement in the name of and on behalf of such 
holder; and 

= agreed to be bound by the terms and provisions of the Corporate Units and Treasury IJnits and perform its 
obligations under the related purchase contract and the purchase contract and pledge agreement. 

Remarketing 

We have agreed to enter into a remarketing agreement with one or more nationally recognized investment 
banking films (as the remarketing agent(s)) and the purchase contract agent (as attorney-in-fact of the holders) no 
later than 30 days prior to the first day of the optional remaiketing period. Pursuant to the remarketing agreement, 
unless a termination event has occurred, remarketing of the notes underlying the Corporate IJnits will be attempted 
as described below. 

We refer to each of an “optional remarketing” and a “final remarketing” as a “remarketing,” whereby the notes 
that are a part of Corporate Units and any separate notes whose holders have decided to participate in the 
remarketing, as described under “- Optional Remarketing of the Notes That Are Not Included in Corporate IJnits,” 
will be remarketed in two tranches, as described below. 

The notes to be remakketed will be divided into two tranches, such that neither tranche will have an aggregate 
principal amount of less than the lesser of $300 million and 50% of the aggregate principal amount of the notes to be 
remarketed. One tranche will mature on or about the third anniversary of the settlement date of the remarketing and 
the other will mature on or about the fifth anniversary of such settlement date. The interest deferral provisions of the 
notes will not apply to the notes remarketed in an optional remarketing or a final remaiketing. The subordination 
provisions of the notes and the guarantees will not apply to the notes remarketed in a final remarketing, unless we 
make an irrevocable election otherwise, which shall apply to both tranches, by notice to the trustee at any time on or 
prior to December 28,2010 (six months from the date of initial issuance of the Corporate IJnits). Unless we so elect, 
the notes remarketed in the final remarketing will be the senior, unsecured obligations of PPL Capital Funding 
guaranteed on a senior, unsecured basis by PPL Corporation. We will allocate the notes whose holders elect not to 
participate in any remarketing, without any requirement for the consent of such holders, into these two tranches, 
such that neither tranche immediately after the settlement date of the remarketing will have an aggregate principal 
amount of less than the lesser of $300 million and SO% of the aggregate principal amount of the notes then 
outstanding. 

In connection with the remarketing, PPL, Capital Funding may elect, by irrevocable notice to the depositary at 
any time at least 15 days prior to the date on which we propose to remarket the notes: 

* to extend the earliest redemption date on which PPL Capital Funding may call the notes of a tranche for 
redemption from July 1,2015 to a later date or to eliminate the redemption provisions of the notes of such 
tranche altogether; and /or 

to calculate interest on the notes of a tianche on a fixed or floating rate basis. 

These modifications will become effective if the remarketing is successful, without the consent of the holders, 
upon the earliei of the optional remaiketing settlement date and the purchase contract settlement date. See 
“Description of the Notes - Remarketing.” 

During the applicable blackout period: 

0 you may not settle a purchase contract early; 

* you may not create Treasury Units; and 

* you inay not recreate Corporate IJnits from Treasury Units 

We will use commercially leasonable efforts to ensure that a registration statement with regard to the full 
amount of the notes to be remarketed will be effective in a form that may be used by the reinarketing agent in 
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connection with the remarketing process (unless such registration statement is not required under the applicable 
laws and regulations that are in effect at that time) or unless we conduct any remarketing in accordance with an 
exemption under the securities laws. 

We will separately pay a fee to the remarketing agent for its services as remarketing agent. Holders whose 
notes are remarketed will not be responsible for the payment of any remarketing fee in connection with the 
remarketing. 

Optional Remarketing 

IJnless a termination event has occurred, we may elect, at our option, to remarket the notes in two tranches over 
a period of one or more dates selected by us that fall during the period from and including March 28, 2013 (the 
second business day immediately preceding the interest payment date prior to the purchase contract settlement date) 
and ending on June 13,201 3 (the third business day prior to the first day of the final remarketing period), whereby 
the aggregate principal amount of the notes that are a part of Corporate IJnits and any separate notes whose holders 
have decided to participate in the optional remarketing, as described under “- Optional Remarketing of the Notes 
That Are Not Included in Corporate IJnits,” will be remarketed. We refer to this peiiod as the “optional remarketing 
period,” a remarketing that occurs during the optional remai keting period as an “optional remaiketing” and the date 
we price the notes offered in an optional remarketing as the “optional remarketing date.” If we elect to conduct an 
optional remarketing, the remarketing agent will use its reasonable efforts to obtain a price for each tranche of notes 
to be remarketed that results in proceeds of at least 100% of the relevant fraction (as defined below) of the aggregate 
of the purchase price for the Treasury portfolio described below and the separate notes purchase price. To obtain that 
price, the remarketing agent may, among other things, reset the interest rate on the notes, as described under 
“Description of the Notes - Interest Rate Reset.” The relevant fraction for a tranche of notes is a fraction the 
numerator of which is the aggregate principal amount of the notes in such tranche that are being remarketed and the 
denominator of which is the aggregate principal amount of the notes to be remarketed. If we elect to remarket the 
notes in the optional remarketing period, the optional remarketing date will be the same for both tranches and the 
settlements of both tranches will be conditioned on each other. We will request that the depositary notify its 
participants holding Corporate IJnits, Treasury Units and separate notes of our election to conduct an optional 
remarketing no later than 15 days prior to the date we begin the optional remarketing. On the business day following 
the optional remarketing date, we will notify holders of separate notes who decided not to participate in the optional 
remarketing how we will allocate their notes between the two tranches. 

Notwithstanding anything to the contrary, we may only elect to conduct an optional remarketing if PPL Capital 
Funding is not then deferring interest on the notes. 

Following a successful optional remarketing of the notes, the remarketing agent will purchase the Treasury 
portfolio at the Treasury portfolio purchase price (as defined below), and deduct such price from the proceeds of the 
optional remarketing. Any remaining proceeds will be remitted by the remarketing agent for the benefit of the 
holders whose notes were remarketed. 

If we elect to conduct an optional remarketing and such remarketing is successful: 

* settlement of the remarketed notes will occur on the third business day following the optional remarketing 
date (we refer to such third business day as the “optional remarketing settlement date”); 

the interest rate on each tranche of remarketed notes will be reset on the optional remarketing settlement 

your Corporate IJnits will consist of a purchase contract and the applicable ownership interest in the 

* you may no longer create Treasury Units or recreate Corporate IJnits from Treasury Units. 

If we do not elect to conduct an optional remarketing during the optional remarketing period, or no optional 
remarketing succeeds for any reason, the notes will continue to be a component of the Corporate Units or will 
continue to be held separately and the remarketing agent will use its reasonable efforts to remarket the notes during 
the final remarketing period. 

date, if applicable; 

Treasury portfolio, as described above; and 
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For the purposes of a successful optional remarketing, “Treasury portfolio purchase price” means the lowest 
aggregate ask-side price quoted by a primary 1J.S. government securities dealer to the quotation agent selected by us 
between 9:00 a.m. and 4:00 p.m., New York City time, on the optional remarketing date for the purchase of the 
Treasury portfolio for settlement on the optional remarketing settlement date. 

Following a successful optional remarketing, the remarketing agent will purchase, at the Treasury portfolio 
purchase price, a Treasury portfolio consisting of 

0 U.S. Trcasury securities (or principal or interest strips thereof) that mature on or prior to the purchase 
contract settlement date in an aggiegate amount equal to the principal amount of the notes underlying the 
applicable ownership interests in notes included in the Corporate Units on the optional remarketing date; and 

TJS. Treasury securities (or principal or interest strips thereof) that mature on or prior to the purchase 
contract settlement date in an aggregate amount equal to the aggregate interest payment (assuming no reset 
of the interest rate) that would have been paid to the holders of the Corporate Units on the purchase contract 
settlement date on the principal amount of the notes underlying the applicable ownership interests in notes 
included in the Corporate Units on the optional remarketing date. 

The remarketing agent will deduct the Tieasury portfolio purchase price from the proceeds of the optional 
remarketing. Any remaining proceeds of the optional remarketing will be remitted by the remarketing agent to the 
purchase contract agent for the benefit of the holdeis of Corporate Units whose notes were remarketed and will be 
paid promptly after the optional remarketing settlement date. 

The applicable ownership interests in the Treasury portfolio will be substituted for the applicable ownership 
interests in notes that are components of the Corporate TJnits and will be pledged to us through the collateral agent to 
secure the Corporate Unit holders’ obligation under the purchase contracts. On the purchase contract settlement 
date, a portion of the proceeds from the Treasury portfolio equal to the aggregate principal amount of the notes 
underlying the aggregate applicable ownership interests in notes that are components of the Corporate IJnits at the 
time of remarketing will automatically be applied to satisfy the Corporate TJnit holders’ obligations to purchase 
common stock under the purchase contracts. In addition, proceeds from the Treasury portfolio equal to the interest 
payment (assuming no reset of the interest rate) that would have been attributable to the notes that were components 
of the Corporate TJnits at the time of remarketing will be paid on the purchase contract settlement date to the holders 
of the Corporate Units. 

If we elect to remarket the notes during the optional remarketing period and a successful remarketing has not 
occurred on or prior to June 13,2013 (the last day of the optional remarketing period), we will cause a notice of the 
failed remarketing of the notes to be published before 9:00 a.m., New York City time, on the business day immediately 
Following the last date of the optional remarketing period. This notice will be validly published by making a timely 
release to any appropriate news agency, including Bloomberg Business News and the Dow Jones News Service. 

Fiiial Reinarketiig 

Unless the Treasury portfolio has replaced the notes as a component of the Corporate IJnits as a result of a 
successful optional remarketing, we will remarket the notes, in two tranches, during the 7 business day period ending 
on June 26, 201 3 (the third business day immediately preceding the purchase contract settlement date, whereby the 
aggregate principal amount of the notes that are a part of Coiporate Units and any separate notes whose holders have 
decided to participate in the remarketing, as described under “- Optional Remarketing of the Notes That Are Not 
Included in Corporate TJnits,” will be remarketed. We refer to such period as the “final remarketing period,” the 
remarketing during this period as the “final remarketing” and the date we price the notes offered in the final marketing 
as the “final remarketing date.” The remarketing agent will use its reasonable efforts to obtain a price for each tranche 
of notes to be remarketed that results in proceeds of at least 100% of the principal amount of such tranche of notes. To 
obtain that price, the remarketing agent may, among other things, reset the interest rate on each tranche of remarketed 
notes, as described under “Description of the Notes - Interest Rate Reset.” The final remarketing date will be the 
same for both tranches of notes and the settiements of both tranches will be conditioned on each other. We will request 
that the depositary notify its participants holding Coiporate TJnits, Treasury TJnits and separate notes of the 
remarketing no later than the third business day prior to the first day of the final remarketing period. In such notice, 
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we will set forth the dates of the final remarketing period, applicable procedures for holders of separate notes to 
participate in the final remarketing, the applicable procedures for holders of Corporate Units to create Treasury Units, 
the applicable procedures for holders of Corporate ‘IJnits to settle their purchase contracts early and any other 
applicable procedures, including the procedures that must be followed by a separate note holder in the case of a failed 
remarketing if a separate note holder wishes to exercise its right to put its notes to us as described in this prospectus 
supplement. On the business day following the final remarketing date, we will notify holders of separate notes who 
decided not to participate in the final remarketing how we will allocate their notes between the two tranches. 

We have the right to postpone the final remarketing in our absolute discretion on any day prior to the last five 
business days of the final remarketing period. 

If the final remarketing is successful: 

- settlement of the remarketed notes will occur on the purchase contract settlement date; 

0 the interest rate on each tranche ofremarketed notes wilI be reset on the reset effective date, which will be the 
purchase contract settlement date, as described below under “Description of the Notes - Interest”; and 

* the remarketing agent will remit the proceeds of the remarketing of the notes underlying the Corporate Units 
directly to the purchase contract agent, and the portion of the proceeds equal to the total principal amount of 
the notes underlying the Corporate Units will automatically be applied to satisfy in full the Corporate Unit 
holders’ obligations to purchase common stock under the related purchase contracts. Any excess proceeds 
will be remitted by the remarketing agent to the purchase contract agent far the benefit of the holders of the 
Corporate Units whose notes were remarketed. 

Corporate Unit holders have the option to notify the purchase contract agent at any time prior to 5:OO p~m. ,  New 
York City time, on the second business day immediately prior to the first day of the final remarketing period of their 
intention to settle the related purchase contracts with separate cash and provide such cash on or prior to the business 
day immediately prior to the first day of the final remarketing period. The notes of any holder of Corporate Units 
who has failed to give this notice and deliver such cash will be remarketed during the final remarketing period. In 
addition, holders of notes that do not underlie Corporate IJnits may elect to participate in the remarketing as 
described under “Description of the Notes - Remarketing of Notes That Are Not Included in Corporate Units.” 

Unless the Treasury portfolio has replaced the notes as a component of the Corporate Units as a result of a 
successful optional remarketing, if (1) despite using its reasonable efforts, the remarketing agent cannot remarket 
the related notes on or prior to .June 26, 2013 (the last day of the final remarketing period), at a price equal to or 
greater than 100% of the aggregate principal amount of the notes to be remarketed or (2) the final remarketing has 
not occurred on or prior to June 26,2013 because a condition precedent to the remarketing has not been fulfilled, in 
each case resulting in a failed remarketing, holders of ail notes wiII have the right to put their notes to us for an 
amount equal to the principal amount of their notes, plus accrued and unpaid interest (including deferred interest 
and compounded interest thereon), on the purchase contract settlement date. A holder of Corporate Units will be 
deemed to have automatically exercised this put right with respect to the notes underlying such Corporate IJnits 
unless such holder has decided to settle the purchase contract with separate cash as described below under 
“- Notice to Settle with Cash” and prior to 5:OO p.m., New York City time, on the second business day immediately 
prior to the purchase contract settlement date, such holder provides a written notice of an intention to settle the 
related purchase contract with separate cash and on or prior to the business day immediately preceding the purchase 
contract settlement date delivers to the collateral agent $SO in cash per Corporate Unit. Such settlement with 
separate cash may only be effected in integral multiples of 20 Corporate Units. If a holder of Corporate IJnits so 
elects to settle with separate cash, upon receipt of the required cash payment, the related notes underlying the 
Corporate Units will be released from the pledge under the purchase contract and pledge agreement and delivered 
promptly to the purchase contract agent for delivery to the holder. The holder of the Corporate Units will then 
receive the applicable number of shares of our common stock on the purchase contract settlement date. The cash 
received by the collateial agent upon this settlement with separate cash will be invested promptly in permitted 
investments, as defined in the purchase contract and pledge agreement, and paid to us on the purchase contract 
settlement date. Any funds received by the collateral agent in respect of the investment earnings from such 
investments will be distributed to the purchase contract agent for payment to the holders who settled with separate 
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cash. IJnless a holder of Corporate IJnits has settled the related purchase contracts with separate cash on or prior to 
the business day immediately preceding the purchase contract settlement date, such holder will be deemed to have 
elected to apply a portion of the proceeds of the put price equal to the principal amount of the notes against such 
holder’s obligations to purchase our common stock under the related purchase contracts, thereby satisfying such 
obligations in full, and we will deliver to such holder our common stock pursuant to the related purchase contracts. 
Any amount of the put price remaining following satisfaction of the related purchase contracts will be paid to the 
Corporate Unit holder through the purchase contract agent. 

If a successful remarketing has not occurred on or prior to June 26,2013 (the last day of the final remarketing 
period), we will cause a notice of the failed remarketing of the notes to be published before 9:00 a.m., New York 
City time, on the business day immediately following the last date of the final remarketing period. This notice will 
be validly published by making a timely release to any appropriate news agency, including Bloomberg Business 
News and the n o w  Jones News Service. 

Early Settlement 

Subject to the conditions described below, a holder of Corporate Units or Treasury Units may settle the related 
purchase contracts at any time prior to 5:OO p.m., New York City time, on the second business day immediately 
preceding the purchase contract settlement date, other than during a blackout period in the case of Corporate Units. 
Such early settlement may only be made in integral multiples of 20 purchase contracts. If the Treasury portfolio has 
replaced the notes as a component of the Corporate {Jnits, holders of Corporate IJnits may settle early only in 
integral multiples of 64,000 Corporate Units prior to S:OO p.m., New York City time, on the second business day 
immediately preceding the purchase contract settlement date. In order to settle purchase contracts early, a holder of 
Equity Units must deliver to the purchase contract agent (1) a completed “Election to Settle Early” form, along with 
the Corporate Unit or Treasury Unit certificate, if they are in certificated form and (2) a cash payment in 
immediately available funds in an amount equal to: 

* $SO times the number of purchase contracts being settled; plus 

0 if the delivery is made with respect to any purchase contract during the period from the close of business on 
any record date next preceding any payment date to the opening of business on such payment date, an 
amount equal to the contract adjustment payments payable on the payment date with respect to the purchase 
contracts being settled, unless we have elected to defer the contract adjustment payments payable on such 
date. 

So long as you hold Equity Units as a beneficial interest in a global security certificate deposited with the 
depositary, procedures for early settlement will also be governed by standing arrangements between the depositary 
and the purchase contract agent. 

The early settlement right is also subject to the condition that, if required under 1J.S. federal securities laws, we 
have a registration statement under the Securities Act in effect and an available prospectus covering the shares of 
common stock and other securities, if any, deliverable upon settlement of a purchase contract. We have agreed that, 
if required under 1J.S. federal securities laws, we will use our commercially reasonable efforts to (1) have a 
registration statement in effect covering those shares of common stock and other securities, if any, to be delivered in 
respect of the purchase contracts being settled and (2) provide a prospectus in connection therewith, in each case in a 
form that may be used in connection with the early settlement right (it being understood that if there is a material 
business transaction or development that has not yet been publicly disclosed, we will not be required to provide such 
a prospectus, and the early settlement right will not be available, until we have publicly disclosed such transaction or 
development; provided that we will use our commercially reasonable efforts to make such disclosure as soon as it is 
commercially reasonable to do so). 

IJpon early settlement, except as described below in “Early Settlement IJpon a Fundamental Change,” we will 
sell, and the holder will be entitled to buy, the minimum settlement rate of 1.7361 shares of our common stock for 
each purchase contract being settled (regardless of the maiket price of our common stock on the date of early 
settlement), subject to adjustment under the circumstances described under “- Anti-dilution Ad,justments” below. 
We will cause (1) the shares of our common stock to be issued and (2) the related notes or applicable ownership 
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interests in the Treasury portfolio or Treasury securities, as the case may be, underlying the Equity Units and 
securing such purchase contracts to be released from the pledge under the purchase contract and pledge agreement, 
and delivered within three business days following the early settlement date, in each case to the purchase contract 
agent for delivery to the holder. 1Jpon early settlement, the holder will be entitled to receive any accrued and unpaid 
contract adjustment payments (including any accrued and unpaid deferred contract adjustment payments and 
compounded contract adjustment payments thereon) to, but excluding, the quarterly payment date immediately 
preceding the early settlement date. The holder’s right to receive future contract adjustment payments will 
terminate, and no ad,justment will be made to or for the holder on account of any amounts accrued in respect of 
contract adjustment payments since the most recent quarterly payment date. 

If the purchase contract agent receives a completed “Election to Settle Early” form, along with the Corporate 
1Jnit or Treasury TJnit certificate, if they are in certificated form, and payment of $SO for each purchase contract 
being settled prior to 5:OO p.m., New York City time, on any business day and all conditions to early settlement have 
been satisfied, then that day will be considered the early settlement date. If the purchase contract agent receives the 
foregoing on or after 5:OO p.m., New York City time, on any business day or at any time on a day that is not a 
business day, then the next business day will be considered the early settlement date. 

Early Settlement Upon a Fundamental Change 

If a “fundamental change” occurs (as defined below) prior to the purchase contract settlement date, then, following 
the fundamental change, each holder of a purchase contract will have the right to accelerate and settle such contract early 
at the settlement rate determined as if the applicable m i k e t  value equaled the stock price (as defined below), plus an 
additional make-whole amount of shares (such additional make-whole amount of shares being hereafter referred to as the 
“make-whole shares”). We refer to this right as the “fundamental change early settlement right.” 

We will provide each of the holders with a notice of the completion of a fundamental change within five 
business days thereof. The notice will specify an early settlement date, which shall be at least I O  days after the date 
of the notice but no later than the earlier of 20 days after the date of such notice and two business days prior to the 
first day of the commencement of the optional remarketing period, or, if we do not elect to conduct an optional 
remarketing or the optional remarketing is not successful, the commencement of the final remarketing period or, if 
the final remarketing is not successful, the purchase contract settlement date, by which each holder’s fundamental 
change early settlement right must be exercised. The notice will set forth, among other things, the applicable 
settlement rate and the amount of the cash, securities and other consideration receivable by the holder upon 
settlement. To exercise the fundamental change early settlement right, you must deliver to the purchase contract 
agent, no later than 4:OO pm., New York City time, on the third business day before the early settlement date, the 
certificate evidencing your Corporate 1Jnits or Treasury Units if they are held in certificated form, and payment of 
the applicable purchase price in immediately available funds less the amount of any accrued and unpaid contract 
adjustment payments (including any defeired contract adjustment payments and compounded contract adjustment 
payments thereon) to, but excluding, the early settlement date. 

A “fundamental change” will be deemed to have occurred if any of the following occurs: 

( 1 )  a “person” or “group” within the meaning of Section 13(d) of the Exchange Act has become the direct 
or indirect “beneficial owner,” as defined in Rule 13d-3 under the Exchange Act, of our common equity 
representing more than SO% of the voting power of our common equity; 

(2) we are involved in a consolidation with or merger into any other person, or any merger of another 
person into us, or any other similar transaction or a series of related transactions pursuant to which our common 
stock will be converted into cash, securities or other property or we sell, lease or transfer in one transaction or 
series of related transactions all or substantially all of the property and assets of us and our subsidiaries; 

(3) our common stock (or any other security to be delivered upon settlement of the purchase contracts 
following a reorganization event, as defined below under “- Reorganization Events”) ceases to be listed or 
quoted on the New York Stock Exchange, the NASDAQ Global Select Market or the NASDAQ Global 
Market; or 

(4) our shareholders vote for our liquidation, dissolution or termination. 
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provided, however, that a fundamental change will not be deemed to have occurred if at least 90% of the 
consideration received by holders of our common stock in the transaction or transactions consist of shares of 
common stock that are listed on the New York Stock Exchange, the NASDAQ Global Select Market or the 
NASDAQ Global Market. 

If you exercise the fundamental change early settlement right, we will deliver to you on the early settlement 
date the kind and amount of securities, cash or other property that you would have been entitled to receive if you had 
settled the purchase contract immediately before the fundamental change and received shares of our common stock 
at the settlement rate described above, plus the additional make-whole shares. You will also receive the notes, 
applicable ownership interest in the Treasury portfolio or Treasury securities underlying the Corporate ‘IJnits or 
Treasury Units, as the case may be. If you do not elect to exercise your fundamental change early settlement right, 
your Corporate Units or Treasury ‘IJnits will remain outstanding and sub,ject to normal settlement on the settlement 
date. 

We have agreed that, if required under the 1J.S. federal securities laws, we will use our commercially 
reasonable efforts to (1) have in effect a registration statement covering the common stock and other securities, if 
any, to be delivered in respect of the purchase contracts being settled and (2) provide a prospectus in connection 
therewith, in each case in a form that may be used in connection with the early settlement upon a fundamental 
change. In the event that a holder seeks to exercise its fundamental change early settlement right and a registration 
statement is required to be effective in connection with the exercise of such right but no such registration statement 
is then effective, the holder’s exercise of such right shall be void unless and until such a registration statement shall 
be effective and we will have no further obligation with respect to any such registration statement if, notwith- 
standing using our commercially reasonable efforts, no registration statement is then effective. 

‘IJnless the Treasury portfolio has replaced the notes as a component of the Corporate ‘IJnits, holders of 
Corporate ‘IJnits may exercise the fundamental change early settlement right only in integral multiples of 20 
Corporate Units. If the Treasury portfolio has replaced the notes as a component of Corporate ‘IJnits, holders of the 
Corporate Units may exercise the fundamental change early settlement right only in integral multiples of 
Corporate Units. 

A holder of Treasury Units may exercise the fundamental change early settlement right only in integral 
multiples of 20 Treasury Units. 

Ccllciiiafiori ofMake- Whole Slmr-es. The number of make-whole shares per purchase contract applicable to a 
fundamental change early settlement will be determined by reference to the table below, based on the date on which 
the fundamental change occurs or becomes effective (the “effective date”) and the “stock price” in the fundamental 
change, which will be: 

in the case of a fundamental change described in clause (2) above and the holders of our common stock 
receive only cash in the fundamental change, the stock price shall be the cash amount paid per share; 

otherwise, the stock price shall be the average of the closing prices of our common stock over the 20 
trading-day period ending on the trading day preceding the effective date of the fundamental change. 

Stock Price on Effective Date 

$8.00 $16.00 $20.00 $24.00 $26.00 $28.80 $32.00 $36.00 $40.00 $50.00 $60.00 $70.00 $80.00 $90.00 $100.00 Effective Date 

June 28, 2010 , . 0.5748 0.2380 0.1123 0.0000 0 1133 0.2462 0.1998 0.1601 0.1346 0.1014 0.0844 0.0723 0.0627 0.0548 0.0482 
July I ,  2011. , . 0.4027 0.1649 0.0598 0.0000 0.0669 0.1999 0.1548 0.1187 0.0975 0.0730 0.0607 0.051G 0.0444 0.0386 0.0340 
July I ,  2012. . . 0.21 11 0.0900 0.0156 0.0000 0.0180 0.1444 0,0977 0.0667 0.0526 0.0396 0.0325 0.0273 0.0233 0.0203 0.0178 
July 1,  2013. . 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 

- - - - - - - - - - - - - - - 

The stock prices set forth in the second row of the table (Le,,  the column headers) will be adjusted upon the 
occurrence of certain events requiring anti-dilution adjustments to the fixed settlement rates. 
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Each of the make-whole share amounts in the table will be sub,ject to ad,justment in the same manner as the 
fixed settlement rates as set forth under “- Anti-dilution Adjustments.” 

The exact stock price and effective date applicable to a fundamental change may not be set forth on the table, in 
which case: 

* if the stock price is between two stock price amounts on the table or the effective date is between two dates 
on the table, the amount of make-whole shares will be determined by straight line interpolation between the 
make-whole share amounts set forth for the higher and lower stock price amounts and the two dates, as 
applicable, based on a 365-day year; 

* if the stock price is in excess of$100.00 per share (subject to adjustment as described above), then the make- 
whole share amount will be zero: and 

0 if the stock price is less than $8.00 per share (subject to adjustment as described above) (the “minimum stock 
price”), then the make-whole share amount will be determined as if the stock price equaled the minimum 
stock price, using straight line interpolation, as described above, if the effective date is between two dates on 
the table. 

Notice to Settle with Cash 

Unless the Treasury portfolio has replaced the notes as a component of the Corporate Units, a holder of 
Corporate Units may settle the related purchase contract with separate cash by delivering the Corporate Unit 
certificate, if in certificated form, at the offices of the purchase contract agent with the completed “Notice to Settle 
with Cash” form prior to 5:OO p.m., New York City time, on the second business day immediately preceding the first 
day of the final remarketing period or, if there has been a failed remarketing, on the second business day 
immediately preceding the purchase contract settlement date. Holders of Corporate Units may only cash-settle 
purchase contracts in integral multiples of 20 purchase contracts. 

The holder must also deliver to the collateral agent the required cash payment in immediately available funds. 
Such payment must be delivered prior to 5:OO p.m~,  New York City time, on the first business day immediately 
preceding the first day of the final remarketing period or, if there has been a failed remarketing, on the first business 
day immediately preceding the purchase contract settlement date. 

Upon receipt of the cash payment, the related note will be released from the pledge arrangement and 
transferred to the purchase contract agent for distribution to the hoIder of the related Corporate Units. The holder of 
the Corporate IJnits will then receive the applicable number of shares of our common stock on the purchase contract 
settlement date. 

I f a  holder of Corporate IJnits that has given notice of its intention to settle with cash fails to deliver the cash by 
the applicable time and date specified above, the notes underlying such holder’s Corporate IJnits will automatically 
be remarketed, or i f  there is a failed remarketing such notes will be put to us, as described under “- Remarketing” 
above. 

Any cash received by the collateral agent upon cash settlement will be invested promptly in permitted 
investments, as defined in the purchase contract and pledge agreement, and paid to us on the purchase contract 
settlement date. Any funds received by the collateral agent in respect of the investment earnings from such 
investments will be distributed to the purchase contract agent for payment to the holders who settled with cash. 

Contract Adjustment Payments 

Contract adjustment payments in respect of Corporate Units and Treasury Units will be fixed at a rate per year 
of 4.875% of the stated amount of $50 per purchase contract. Contract adjustment payments payable for any period 
will be computed on the basis of a 360-day year of twelve 30-day months. Contract adjustment payments will 
accrue from the date of issuance of the purchase contracts and will be payable quarterly in arrears on January I ,  
April 1, July 1 and October 1 of each year, commencing October I ,  2010. 
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Contract adjustment payments will be payable to the holders of purchase contracts as they appear on the books 
and records of the purchase contract agent at the close of business on the relevant record dates, which will be on the 
15th day of the month preceding the month in which the relevant payment date falls (whether or not a business day). 
These distributions will be paid through the purchase contract agent, who will hold amounts received in respect of 
the contract adjustment payments for the benefit of the holders of the purchase contracts relating to the Equity IJnits. 
Subject to any applicable laws and regulations, each such payment will be made as described under “Certain 
Provisions of the Purchase Contract and Pledge Agreement - Book-Entry System.” 

If any date on which contract adjustment payments are to be made on the purchase contracts related to the 
Corporate Units or Treasury Units is not a business day, then payment of the contract adjustment payments payable 
on that date will be made on the next succeeding day that is a business day, and no interest or payment will be paid in 
respect of the delay. 

Our obligations with respect to contract adjustment payments will be subordinated and junior in right of 
payment to our obligations under any of our Senior Indebtedness. 

We may, at our option and upon prior written notice to the holders of the Equity IJnits and the purchase contract 
agent, defer the payment of contract adjustment payments on the related purchase contracts forming a part of the 
Equity IJnits until the purchase contract settlement date; provided, however, that in (x) an early settlement upon a 
fundamental change, we will pay deferred contract adjustment payments (including compounded contract 
adjustment payments thereon as described below) to, but excluding, the early settlement date and (y) an early 
settlement other than upon a fundamental change, we will pay deferred contract adjustment payments (including 
compounded contract adjustment payments thereon as described below) to, but excluding, the quarterly payment 
date immediately preceding the early settlement date. 

Deferred contract adjustment payments will accrue additional contract adjustment payments at the rate of 
9.5% per year until paid, compounded quarterly, which is equal to the rate of total distributions on the Corporate 
IJnits (compounding on each succeeding payment date), to, but excluding, the payment date. We refer to additional 
contract adjustment payments that accrue on deferred contract adjustment payments as “compounded contract 
adjustment payments.” We may pay any such deferred contract adjustment payments (including compounded 
contract adjustment payments thereon) on any scheduled contract adjustment payment date. If the purchase 
contracts are teiminated (upon the occurrence of certain events of bankruptcy, insolvency or reorganization with 
respect to us), the right to receive contract adjustment payments and deferred contract adjustment payments 
(including compounded contract adjustment payments thereon) will also terminate. 

If we exercise our option to defei the payment of contract adjustment payments, then, until the deferred 
contract adjustment payments (including compounded contract adjustment payments thereon) have been paid, we 
will not declare or pay any dividends or make any distributions on, or redeem, purchase or acquire or make a 
liquidation payment with respect to, any shares of our capital stock. 

The restrictions listed above do not apply to: 

any repurchase, redemption or other acquisition of shares of our capital stock in connection with (1) any 
employment contract, benefit plan or other similar arrangement with or for the benefit of any one or more 
employees, officers, directors, consultants or independent contractors or (2) a dividend reinvestment or 
stockholder purchase plan; 

* any exchange, redemption or conversion of any class or series of our capital stock, or the capital stock of one 
of our subsidiaries, for any other class or series of our capital stock; 

* any exchange, redemption or conversion of any class or series of our indebtedness for any class or series of 
our capital stock; 

any purchase of, or payment of cash in lieu of, fractional interests in shares of our capital stock pursuant to 
the conversion or exchange provisions of such capital stock or the securities being converted or exchanged; 

* any declaration of a dividend in connection with the issuance of rights, stock or other property under any 
rights plan, 01 the iedemption or repuichase of rights pursuant thereto; and 
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0 any dividend in the form of stock, warrants, options or other rights where the dividend stock or stock issuable 
upon exercise of such warrants, options or other rights is the same stock as that on which the dividend is 
being paid or ranks equally with or junior to such stock. 

Anti-dilution Adjustments 

Each fixed settlement rate will be subject to the following adjustments: 

( 1 )  Stock Divideridh. If we pay or make a dividend or other distribution on our common stock in 
common stock, each fixed settlement rate in effect at the opening of business on the day following the date 
fixed for the determination of stockholders entitled to receive such dividend or other distribution shall be 
increased by dividing: 

* each fixed settlemcnt rate by 

* a fraction, the numerator of which shall be the number of shares of our common stock outstanding at the 
close of business on the date fixed for such determination and the denominator shall be the sum of such 
number of shares and the total number of shares constituting such dividend or other distribution. 

(2) Stock Purclinse Riglih. If we issue to all holders of our common stock rights, options or warrants, 
entitling them to subscribe for or purchase shares of our common stock for a period expiling within 45 days 
from the date of issuance of such rights, options or warrants at a price per share of our common stock less than 
the current market price on the date fixed for the determination of stockholders entitled to receive such rights, 
options or warrants (other than pursuant to a dividend reinvestment, share purchase or similar plan), each fixed 
settlement rate in effect at the opening of business on the day following the date fixed for such determination 
shall be increased by dividing: 

* each fixed settlement rate by 

a fraction, the numerator of which shall be the number of shares of our common stock outstanding at the 
close of business on the date fixed for such determination plus the number of shares of our common 
stock which the aggregate consideration expected to be received by us upon rhe exercise of such rights, 
options or warrants would purchase at such current market price and the denominator of which shall be 
the number of shares of our common stock outstanding at the close of business on the date fixed for such 
determination plus the number of shares of our common stock so offered for subscription or purchase, 
either directly or indirectly. 

( 3 )  Stock Splits; Rever-Je Splits; niirl Coiizbirintioris. If outstanding shares of our common stock shall be 
subdivided, split or reclassified into a greater number of shares of common stock, each fixed settlement rate in 
effect at the opening of business on the day following the day upon which such subdivision, split o r  
reclassification becomes effective shall be proportionately increased, and, conversely, in case outstanding 
shares of our common stock shall each be combined 01 reclassified into a smaller number of shares of common 
stock, each fixed settlement rate in effect at the opening of business on the day following the day upon which 
such combination or reclassification becomes effective shall be proportionately reduced. 

(4) Debt, Asset or Security Distributioiis. If we, by dividend or otherwise, distribute to all holders of 
our common stock evidences of our indebtedness, assets or securities (but excluding any rights, options or 
warrants referred to in paragraph (2) above, any dividend or distribution paid exciusively in cash referred to in 
paragraph (5) below and any dividend, shares of capital stock of any class or series, or similar equity interests, 
of or relating to a subsidiary or other business unit in the case of a spin-off referred to below, or dividend or 
distribution referred to in paragraph (1) above), each fixed settlement rate in effect immediately prior to the 
close of business on the date fixed for the determination of stockholders entitled to receive such distribution 
shall be increased by dividing: 

each fixed settlement rate by 

0 a fraction, the numerator of which shall be the current market price on the date fixed for such 
determination less the then fair market value (as determined in good faith by our board of directors, 
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whose good faith determination will be conclusive) of the portion of the assets or evidences of 
indebtedness so distributed applicable to one share of our common stock and the denominator of which 
shall be such current market price. 

In the case of the payment of a dividend or other distribution on our common stock of shares of capital 
stock of any class or series, or similar equity interests, of or relating to a subsidiary or other business unit of 
ours, which we refer to as a “spin-off,” the fixed settlement rate in effect immediately before the close of 
business on the record date fixed for determination of stockholders entitled to receive that distribution will be 
increased by dividing: 

each fixed settlement rate by 

0 a fraction, the numerator of which is the current market price of our common stock and the denominator 
of which is such current market price plus the fair market value, determined as described below, of those 
shares of capital stock or similar equity interests so distributed applicable to one share of common 
stock. 

The adjustment to the fixed settlement rate under the preceding paragraph will occur on: 

e the 10th trading day from and including the effective date of the spin-off, or 

if the spin-off is effected simultaneously with an initial public offering of the securities being 
distributed in the spin-off, the issue date of the securities being offered in such initial public offering. 

For purposes of this section, “initial public offering” means the first time securities of the same class or 
type as the securities being distributed in the spin-off are offered to the public for cash. 

In the event of a spin-off that is not effected simultaneously with an initial public offering of the securities 
being distributed in the spin-off, the fair market value of the securities to be distributed to holders of our 
common stock means the average of the closing sale prices of those securities over the first 10 trading days 
following the effective date of the spin-off. Also, for purposes of such a spin-off, the current market price of our 
common stock means the average of the closing sale prices of our common stock over the first 10 trading days 
following the effective date of the spin-off. 

If, however, an initial public offering of the securities being distributed in the spin-off is to be effected 
simultaneously with the spin-off, the fair market value of the securities being distributed in the spin-off means 
the initial public offering price, while the current market price of our common stock means the closing sale 
price of our common stock on the trading day on which the initial public offering price of the securities being 
distributed in the spin-off is determined. 

If we, by dividend or otherwise, make distiibutions to all holders of our 
common stock exclusively in cash during any quarterly period (excluding any cash that is distributed in a 
reorganization event to which the provisions described below under “- Reorganization Events” apply or as 
part of a distribution referred to in paragraph (4) above) in an amount that exceeds $0.35 per share per quarter 
in the case of a regular quarterly dividend (such per share amount being referred to as the “reference 
dividend”), immediately after the close of business on the date fixed for determination of the stockholders 
entitled to receive such distribution, each fixed settlement rate shall be increased by dividing: 

( 5 )  Gosh Distr-iburiorzs. 

each fixed settlement rate by 

0 a fraction, the numerator of which shall be equal to the current market price on the date fixed for such 
determination less the amount, if any, by which the per share amount of the distribution exceeds the 
reference dividend and the denominator of which shall be equal to such current market price. 

The reference dividend will be subject to an inversely proportional adjustment whenever each fixed 
settlement rate is adjusted, other than pursuant to this paragraph (5 ) .  For the avoidance of doubt, the reference 
dividend will be zero in the case of a cash dividend amount that is not a regular quarterly dividend. 

(6) Teridei- arid Exclznrige Oflers. In the case that a tender offer or exchange offer made by us or any 
subsidiary for all or any portion of our common stock shall expire and such tender or exchange offer (as 

s-55 



amended through the expiration thereof) shall require the payment to stockholders (based on the acceptance 
(up to any maximum specified in the terms of the tender offer or exchange offer) of purchased shares) of an 
aggregate consideration having a fair market value per share of our common stock that exceeds the closing 
price of our common stock on the trading clay next succeeding the last date on which tenders or exchanges may 
be made pursuant to such tender offer or exchange offer, then, immediately prior to the opening of business on 
the day after the date of the last time (which we refer to as the “expiration time”) tenders or exchanges could 
have been made pursuant to such tender offer or exchange offer (as amended through the expiration thereof), 
each fixed settlement rate shall be increased by dividing: 

0 each fixed settlement rate immediately prior to the close of business on the date of the expiration time 
by 

* a fraction (A) the numerator of which shall be equal to (x) the product of (i) the current market price on 
the date of the expiration time and (ii) the number of shares of common stock outstanding (including 
any tendered or exchanged shares) on the date of the expiration time less (y) the amount of cash plus the 
fair market value of the aggregate consideration payable to stockholders pursuant to the tender offer or 
exchange offer (assuming the acceptance, up to any maximum specified in the terms of the tender offer 
or exchange offer, of purchased shares), and (B) the denominator of which shall be equal to the product 
of (x) the current market price on the date of the expiration time and (y) the result of (i) the number of 
shares of our common stock outstanding (including any tendered or exchanged shares) on the date of 
the expiration time less (ii) the number of all shares validly tendeied, not withdrawn and accepted for 
payment on the date of the expiration time (such validly tendered or exchanged shares, up to any such 
maximum, being referred to as the “purchased shares”). 

The “current market price” per share of our common stock or any other security on any day means the average 
VWAP of our common stock or such other security for the 10 consecutive trading days preceding the earlier of the 
day preceding the day in question and the day before the “ex date” with respect to the issuance or distribution 
requiring such computation. For purposes of this paragraph, the term “ex date,” when used with respect to any 
issuance or distribution, means the first date on which our common stock or such other security, as applicable, 
trades, regular way, on the principal U.S. securities exchange or quotation system on which our common stock or 
such other security, as applicable, is listed or quoted at that time, without the right to receive the issuance or 
distribution. 

We currently do not have a rights plan with respect to any common stock. To the extent that we have a rights 
pian in effect upon settlement of a purchase contract, you will receive, in addition to the common stock, the rights 
under the rights plan, unless, prior to any settlement of a purchase contract, the rights have separated. from the 
common stock, in which case each fixed settlement rate will be adjusted at the time of separation as if we made a 
distribution to all holders of our common stock as described in clause (4) above. 

Holders have the right to settle their obligations under the Equity Units early in the event of certain 
fundamental changes as described above under “- Early Settlement Upon a Fundamental Change.” 

You may be treated as ieceiving a constructive distribution from us with respect to the purchase contract if 
(1) the fixed settlement rates are adjusted (or fail to be adjusted) and, as a result of the adjustment (or failure to 
adjust), your proportionate interest in our assets or earnings and profits is increased, and (2) the adjustment (or 
failure to adjust) is not made pursuant to a bona fide, reasonable anti-dilution formula. Thus, under certain 
circumstances, an increase in (or a failure to deciease) the fixed settlement rates might give rise to a taxable 
dividend to you even though you will not receive any cash in connection with the increase in (or failure to decrease) 
the settlement rate. In addition, non-lJ.S. holders (as defined in “Certain United States Federal Income and Estate 
Tax Consequences”) may, in cei tain circumstances, be deemed to have received a distribution subject to 1J.S. federal 
withholding tax. See “Certain United States Federal Income and Estate Tax Consequences - U.S. Holders - 
Purchase Contracts - Constructive Distiibutions and Dividends” and “- Non-1 J.S. Holders - U S .  Federal 
Withholding Tax.” 

In addition, we may increase the fixed settlement rates if our boaid of directors deems it advisable to avoid or 
diminish any income tax to holders of our common stock resulting from any dividend or distribution of shares (or 
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rights to acquire shares) or froin any event treated as a dividend or distribution for income tax purposes or for any 
other reasons. We may only make such a discretionary adjustment if we make the same proportionate adjustment to 
each fixed settlement rate. 

Adjustments to the fixed settlement rates will be calculated to the nearest ten thousandth of a share. No 
adjustment to the fixed settlement rates will be required unless the adjustment would require an increase or decrease 
of at least one percent in one or both fixed settlement rates. If any ad,justment is not required to be made because it 
would not change one or both fixed settlement rates by at least one percent, then the adjustment will be carried 
forward and taken into account in any subsequent adjustment, provided that effect shall be given to all anti-dilution 
ad,justments not later than the close of business on the business day immediately preceding the first trading day in 
the 20 consecutive trading day period during which the settlement rate or fundamental change early settlement rate 
is determined. 

No adjustment to the fixed settlement rates need be made if holders may participate in the transaction that 
would otherwise give rise to an adjustment, so long as the distributed assets or securities the holders would receive 
upon settlement of the Equity Units, if convertible, exchangeable, or exercisable, are convertible, exchangeable or 
exercisable, as applicable, without any loss of rights or privileges for a period of at least 45 days following 
settlement of the Equity 1Jnits. 

The fixed settlement rates will not be adjusted (subject to our right to adjust them if our board of directors 
deems it advisable as described above): 

* upon the issuance of any shares of our common stock pursuant to any present or future plan providing for the 
reinvestment of dividends or interest payable on our securities and the investment of additional optional 
amounts in shares of our common stock under any plan; 

0 upon the issuance of any shares of our common stock or options or rights to purchase those shares pursuant to 
any present or future employee, director or consultant benefit plan or program of or assumed by us or any of 
our subsidiaries; 

0 upon the issuance of any shares of our common stock pursuant to any option, warrant, right or exercisable, 
exchangeable or convertible security outstanding as of the date the Equity Units were first issued; 

for a change in the par value or no par value of the common stock; or 

for accumulated and unpaid dividends. 

We will be required, as soon as practicable after the fixed settlement rate is adjusted, to provide written notice 
of the adjustment to the holders of Equity Units. 

If an adjustment is made to the fixed settlement rates, an adjustment also will be made to the reference price 
and the threshold appreciation price on an inversely proportional basis solely to determine which of the clauses of 
the definition of settlement rate will be applicable to determine the settlement rate with respect to the purchase 
contract settlement date or any fundamental change early settlement date. 

Reorganization Events 

The following events are defined as “reorganization events”: 

* any consolidation or merger of PPL Corporation with or into another person or of another person with or into 
PPL Corporation; or 

e any sale, transfer, lease or conveyance to another person of the property of PPL Corporation as an entirety or 
substantially as an entirety; or 

0 any statutory share exchange of PPL Corporation with another person (other than in connection with a 

* any liquidation, dissolution or termination of PPL Corporation (other than as a result of or after the 

merger or acquisition); or 

occurrence of a teimination event described below under ‘<- Termination”). 
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Upon a reorganization event, each Equity IJnit shall thereafter, in lieu of a variable number of shares of our 
common stock, be settled by delivery of exchange property units. An “exchange property unit” represents the right 
to receive the kind and amount of common stock, other securities, other property or assets (including cash or any 
combination thereof) receivable in such reorganization event (without any interest thereon, and without any right to 
dividends or distribution thereon which have a record date that is prior to the applicable settlement date) per share of 
our common stock by a holder of common stock that is not a person with which we are consolidated or into which 
we are merged or which merged into us or to which such sale or transfer was made, as the case may be (we refer to 
any such peison as a “constituent person”), 01 an affiliate of a constituent person to the extent such reorganization 
event provides for different treatment of common stock held by our affiliates and non-affiliates. In the event holders 
of our common stock have the opportunity to elect the form of consideration to be received in such transaction, the 
exchange property unit that holders of the Corporate Units or Treasury IJnits are entitled to receive will be deemed 
to be the weighted average of the types and amounts of consideration received by the holders of our common stock 
that affirmatively make an election. 

In the event of such a reorganization event, the person formed by such consolidation or merger or the person 
which acquires our assets shall execute and deliver to the purchase contract agent an agreement providing that the 
holder of each Equity Unit that remains outstanding after the reorganization event (if any) shall have the rights 
described in the preceding paragraph. Such supplemental agreement shall piovide for ad,justments to the amount of 
any securities constituting all or a portion of an exchange property unit which, for events subsequent to the effective 
date of such reorganization event, shall be as nearly equivalent as may be practicable to the adjustments provided for 
under “- Anti-dilution Adjustments” above. The provisions described in the preceding two paragraphs shall 
similarly apply to successive reorganization events. 

Termination 

The purchase contract and pledge agreement provides that the purchase contracts and the obligations and 
rights of us and of the holders of Corporate IJnits and Treasury IJnits thereunder (including the holders’ obligation 
and right to purchase and receive shares of our common stock and to receive accrued and unpaid (including 
deferred) contract adjustment payments) will immediately and automatically terminate upon the occurrence of 
certain events of bankruptcy, insolvency or reorganization with respect to PPL Corporation. 

{Jpon any termination, the collateral agent will release the related interests in the notes, applicable ownership 
interests in the Treasury portfolio, or Treasury securities, as the case may be, from the pledge arrangement and 
transfer such interests in the notes, applicable ownership interests in the Treasury portfolio, or Treasury securities to 
the purchase contract agent for distribution to the holders of Corporate IJnits and Treasury Units. If a holder would 
otherwise have been entitled to receive less than $1,000 principal amount at maturity of any Treasury security upon 
termination of the purchase contract, the purchase contract agent will dispose of the security for cash and pay the 
cash to the holder. Upon any termination, however, such release and distribution may be subject to a delay. In the 
event that PPI., Corporation becomes the subject of a case under the U.S. Bankruptcy Code, such delay may occur as 
a result ofthe automatic stay under the U.S. Bankruptcy Code and continue until such automatic stay has been lifted. 
We expect any such delay to be limited. Moreover, claims arising out of the notes will be subject to the equitable 
jurisdiction and powers of the bankruptcy court. For example, although we do not believe such an argument would 
prevail, following the termination of the purchase contracts, a party in interest in the bankruptcy proceeding might 
argue that the holders of notes should be treated as equity holders, rather than creditors, in the bankruptcy 
proceeding. 

Pledged Securities and Pledge 

The undivided beneficial ownership interests in the notes, or, following a successful optional remarketing, the 
applicable ownership interests in the Treasury portfolio, that are a component of the Corporate 1Jnits or, if 
substituted, the beneficial ownership interest in the Treasury securities that are a component of the Treasury Units, 
collectively, the “pledged securities,” will be pledged to the collateral agent for our benefit pursuant to the purchase 
contract and pledge agreement to secure your obligation to purchase shares of our common stock under the related 
purchase contracts. The rights of the holders of the Corporate IJnits and Treasury IJnits with respect to such pledged 
securities will be subject to our security interest therein. No holder of Corporate Units or Treasury Units will be 
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peimitted to withdraw the pledged securities related to such Corporate Units or Treasury IJnits from the pledge 
arrangement except: 

* in the case of Corporate IJnits, to substitute a Treasury security for the related note, as provided under 
“Description of the Equity Units - Creating Treasury IJnits by Substituting a Treasury Security for a Note”; 

* in the case of Treasury Units, to substitute a note for the related Treasury security, as provided under 

0 upon early settlement, cash settlement or termination of the related purchase contracts. 

Subject to our security interest and the terms of the purchase contract and pledge agreement, each holder of 
Corporate IJnits, unless the Treasury portfolio has replaced the notes as a component of the Corporate IJnits, will be 
entitled through the purchase contract agent and the collateral agent to all of the proportional rights and preferences 
of the related notes (including distribution, voting, redemption, repayment and liquidation rights). Each holder of 
Treasury Units and each holder of Corporate Units, if the Treasury portfolio has replaced the notes as a component 
of the Corporate lJnits, will retain beneficial ownership of the related Treasury securities or the applicable 
ownership interests in the Treasury portfolio, as applicable, pledged in respect of the related purchase contracts. We 
will have no interest in the pledged securities other than our security interest. 

Except as described in “Certain Provisions of the Purchase Contract and Pledge Agreement - General,” upon 
receipt of distributions on the pledged securities, the collateral agent will distribute such payinents to the purchase 
contract agent, which in turn will distribute those payments to the holders in whose names the Corporate Units or 
Treasury IJnits are registered at the close of business on the record date preceding the date of such distribution. 

“Description of the Equity lJnits - Recreating Corporate Units”; and 
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CERTAIN PROVISIONS OF THE PURCHASE CONTRACT AND PLEDGE AGREEMENT 

This siiriiriiary siiriz~iiciri~es some of the other provisions of the piirchnse coritract arid pledge agreernerit. This 
siirnrizury shoiild be rend together with the piirclme coiitrmt and pledge ngreerizerit, n form of which has beer? or 
will be filed arid iricorpornted by refererice ns at7 exhibit io llze registrnfion stntemerit of wlzich this prospectiis 
siipplerizerit arid the accoriipnriyirig prospectiu forin n part. 

General 

Except as described under “- Book-Entry System” below, payments on the Coiporate IJnits and Treasury 
Units will be payable, the purchase contracts will be settled and transfers of the Corporate Units and Treasury TJnits 
will be registrable at the office of the purchase contract agent in the Borough of Manhattan, The City of New York. 
In addition, if the Corporate Units or Treasury TJnits do not remain in book-entry form, we have the option to make 
payments on the Corporate TJnits and Treasury IJnits by check mailed to the address of the person entitled thereto as 
shown on the security register or by a wire transfer to the account designated by the holder by a prior written notice. 

Shares of common stock will be delivered on the purchase contract settlement date (or earlier upon early 
settlement), or, if the purchase contracts have terminated, the related pledged securities will be delivered 
(potentially aftei a delay as a result of the imposition of the automatic stay under the Bankruptcy Code; see 
“Description of the Purchase Contracts - Termination”) at the office of the purchase contract agent upon 
presentation and surrender of the applicable Corporate Unit or Treasury Unit certificate, if in certificated form. 

If Corporate TJnits or Treasury TJnits are in certificated form and the holder fails to present and surrender the 
certificate evidencing the Corporate Units or Treasury Units to the purchase contract agent on or prior to the 
purchase contract settlement date, the shares of common stock issuable upon settlement of the related purchase 
contract will be registered in the name of the purchase contract agent or its nominee. The shares, together with any 
distributions, will be held by the purchase contract agent as agent for the benefit of the holder until the certificate is 
presented and surrendered or the holder provides satisfactory evidence that the certificate has been destroyed, lost or 
stolen, together with any indemnity that may be required by the purchase contract agent and us. 

If the purchase contracts teiminate prior to the purchase contract settlement date, the related pledged securities 
are transferred to the purchase contract agent for distribution to the holders, and a holder fails to present and 
surrender the certificate evidencing the holder’s Corporate IJnits or Treasury TJnits, if in certificated form, to the 
purchase contract agent, the related pledged securities delivered to the purchase contract agent and payments on the 
pledged securities will be held by the purchase contract agent as agent for the benefit of the holder until the 
applicable certificate is presented, if in certificated form, or the holder provides the evidence and indemnity 
described above. 

No service charge will be made for any registration of transfer or exchange of the Corporate Units or Treasury 
TJnits, except for any tax or other governmental charge that may be imposed in connection therewith. 

The purchase contract agent will have no obligation to invest or to pay interest on any amounts held by the 
purchase contract agent pending payment to any holder. 

We intend to use the proceeds from the settlement of the purchase contracts to repay debt as soon as practicable 
following such settlement. We have agreed not to use such proceeds to repurchase shares of our common stock. 

Modification 

The purchase contract and pledge agreement will contain provisions permitting us, the purchase contract agent 
and the collateral agent, to modify the purchase contract and pledge agreement without the consent of the holders 
for any of the following purposes: 

* to evidence the succession of another person to our obligations; 

* to add to the covenants for the benefit of holders or to surrender any of our rights or powers under the 

to evidence and provide for the acceptance of appointment of a successor purchase contract agent or a 

agreement; 

successor collateral agent or securities intermediary; 

s-60 



* to make provision with respect to the lights of holdeis pursuant to the requiiements applicable to 
reorganization events; and 

to cure any ambiguity, to correct or supplement any provisions that may be inconsistent with any other 
provision or to make such other provisions in regard to matters or questions arising under the purchase 
contract and pledge agreement that do not adversely affect the interests of any holders of Equity Units; 
provided that any amendment made solely to conform the provisions of the purchase contract and pledge 
agreement to the description of the Equity Units and the purchase contracts contained in this prospectus 
supplement will not be deemed to adversely affect the inteiests of the holders. 

The purchase contract and pledge agreement will contain provisions preventing us, the purchase contract agent 
and the collateral agent, subject to certain limited exceptions, from modifying the teims of the purchase contracts 
and the purchase contract and pledge agreement without the consent of the holders of not less than a majority of the 
outstanding purchase contracts. However, no such modification may, without the consent of the holdei of each 
outstanding purchase contract affected thereby: 

0 subject to our right to defer contract adjustment payments, change any payment date; 

* impair the right to institute suit for the enforcement of a purchase contract or payment of any contract 
adjustment payments; 

* except as required pursuant to any anti-dilution adjustment, reduce the number of shares of our common 
stock purchasable under a purchase contract, increase the purchase price of the shares of our common stock 
on settlement of any purchase contract, change the purchase contract settlement date or change the right to 
early settlement or fundamental change early settlement in a manner adverse to the holders or otherwise 
adversely affect the holder’s rights under the purchase contract and pledge agreement or remarketing 
agreement in any material respect; 

change the amount or type of collateral required to be pledged to secure a holder’s obligations under the 
purchase contiact and pledge agreement, impair the right of the holder of any purchase contract to receive 
distributions on such collateral, or otherwise adversely affect the holder’s rights in or to such collateral; 

0 reduce any contract adjustment payments or any deferred contract adjustment payments (including com- 
pounded contract adjustment payments) or change any place where, or the coin or currency in which, any 
contract adjustment payment is payable; or 

reduce the above stated percentage of outstanding purchase contiacts whose holders’ consent is required for 
the modification or amendment of the provisions of the purchase contracts and the purchase contract and 
pledge agreement, 

provided that if any amendment or proposal would adversely affect only the Corporate Units or only the Treasury 
Units, then only the affected voting group of holders will be entitled to vote on such amendment or proposal, and 
such amendment or proposal will not be effective except with the consent of the holders of not less than a majority of 
such voting group or, if referred to in the six bullets above, each holder affected thereby. 

No Consent to Assumption 
Each holder of a Corporate Unit or a Treasury ‘IJnit will be deemed under the terms of the purchase contract and 

pledge agreement, by the purchase of such Coiporate Unit or Treasury IJnit, to have expressly withheld any consent 
to the assumption (Le., affirmance) of the related purchase contracts by us, our receiver, liquidator or trustee in the 
event that PPL Corporation becomes the subject of a case under the U S .  Bankruptcy Code or other similar state or 
federal law providing for reorganization or liquidation. 

Consolidation, Merger and Conveyance of Assets as an Entirety 
We will covenant in the purchase contract and pledge agreement that we will not merge or consolidate with or 

convert into any entity or sell, convey, hansfer, assign or otherwise dispose of all or substantially all of our assets unless: 

* the resulting or acquiring entity, if other than us, is a corporation or limited liability company organized and 
existing under the laws of a United States jurisdiction and expressly assumes all of our responsibilities and 
liabilities under the purchase contracts, the purchase contract and pledge agreement, the remarketing 
agreement and the indentuie (including any supplement theieto), including the payment of all amounts due 
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on the notes and the subordinated guarantee and performance of the covenants in the indenture (including 
any supplement thereto), by one or more supplemental agreements in form reasonably satisfactory to the 
purchase contract agent and the collateral agent; and 

0 immediately after the transaction, and giving effect to the transaction, no event of default or event which, 
after notice or lapse of time or both, would become an event of default under the indenture (including any 
supplement thereto) exists and we are not, or such successor entity is not, in default of payment obligations 
under the purchase contracts, the purchase contract and pledge agreement or the remarketing agreement or in 
material default in the performance of any other obligations thereunder. 

In case of any such consolidation, merger, sale, conveyance (other than by way of lease), transfer, assignment 
or other disposition, and upon any such assumption by the successor corporation or limited liability company, such 
successor corporation or limited liability company shall succeed to and be substituted for us, with the same effect as 
if it had been named in the purchase contract and pledge agreement as us and we shall be relieved of any further 
obligation under the purchase contract and pledge agreement and under the Corporate IJnits and Treasury Units. 

Title 

We, the purchase contract agent and the collateral agent may treat the registered owner of any Corporate Units 
or Treasury ‘IJnits as the absolute owner of the Corporate IJnits or Treasury IJnits for the purpose of making payment 
(subject to the record date provisions described above), settling the related purchase contracts and for all other 
purposes. 

Replacement of Equity Unit Certificates 

In the event that physical certificates have been issued, any mutilated Corporate Unit or Treasury Unit 
certificate will be replaced by us at the expense of the holder upon surrender of the certificate to the purchase 
contract agent. Corporate Unit or Treasury Unit certificates that become destroyed, lost or stolen will be replaced by 
us at the expense of the holder upon delivery to us and the purchase contract agent of evidence of their destruction, 
loss or theft satisfactory to us and the purchase contract agent. In the case of a destroyed, lost or stolen Corporate 
IJnit or Treasury Unit certificate, an indemnity satisfactory to the purchase contract agent and us may be required at 
the expense of the holder before a replacement certificate will be issued. 

Notwithstanding the foregoing, we will not be obligated to issue any Corporate Unit or Treasury Unit 
certificates on or after the business day immediately preceding the earliest of any early settlement date, any 
fundamental change early settlement date, the purchase contract settlement date or the date on which the purchase 
contracts have terminated. The purchase contract and pledge agieement will provide that, in lieu of the delivery of a 
replacement Corporate Unit or Treasury Unit certificate following any of these dates, the purchase contract agent, 
upon delivery of the evidence and indemnity described above, will deliver the shares of common stock issuable 
pursuant to the purchase contracts included in the Corporate IJnits or Treasury Units evidenced by the certificate, or, 
if the purchase contracts have terminated prior to the purchase contract settlement date, transfer the pledged 
securities included in the Corporate IJnits or Treasury IJnits evidenced by the certificate. 

Governing Law 

accordance with, the laws of the State of New York. 

Information Concerning the Purchase Contract Agent 

The Bank of New York MeIIon will be the purchase contract agent. The purchase contract agent will act as the 
agent for the holders of Corporate Units and Treasury Units. The purchase contract agent will not be obligated to 
take any discretionary action in connection with a default under the terms of the Corporate Units, the Treasury IJnits 
or the purchase contract and pledge agreement. 

The purchase contract and pledge agreement will contain provisions limiting the liability of the purchase 
contract agent. The purchase contract and pledge agreement also will contain provisions under which the purchase 
contract agent may resign or be replaced. Such resignation or replacement will be effective upon the appointment of 
a successor. 

The purchase contracts and the purchase contract and pledge agreement will be governed by, and construed in 
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Information Concerning the Collateral Agent 

The Bank ofNew York Mellon will be the collateral agent. The collateral agent will act solely as our agent and 
will not assume any obligation or relationship of agency or trust for or with any of the holders of the Corporate IJnits 
and the Treasury Units except for the obligations owed by a pledgee of property to the owner thereof under the 
purchase contract and pledge agreement and applicable law. 

The purchase contract and pledge agreement will contain provisions limiting the liability of the collateral 
agent. The purchase contract and pledge agreement also will contain provisions under which the collateral agent 
may resign or be replaced. Such resignation or replacement will be effective upon the appointment of a successor. 

Miscellaneous 

The purchase contract and pledge agreement will provide that we will pay all fees and expenses related to 
( 1 )  the retention of the collateral agent and (2) any enforcement by the purchase contract agent of the rights of the 
holders of the Corporate IJnits and Treasury Units. Holders who elect to substitute the related pledged securities, 
thereby creating Treasuiy IJnits or recreating Corporate IJnits, however, will be responsible for any fees or expenses 
payable in connection with such substitution, as well as for any commissions, fees or other expenses incurred in 
acquiring the pledged securities to be substituted. We will not be responsible for any such fees or expenses. 

Book-Entry System 

The Depository Trust Company, or DTC, which we refer to along with its successors in this capacity as the 
“depositary,” will act as securities depositary for the Corporate Units and Treasury Units. The Corporate IJnits and 
Treasury Units will be issued only as fully registered securities registered in the name of Cede & Co., the 
depositary’s nominee, or such other name as may be requested by an authorized representative of DTC. One or more 
fully registered global security certificates, representing the total aggregate number of Corporate Units and 
Treasury Units, will be issued and will be deposited with the depositary or its custodian and will bear a legend 
regarding the restrictions on exchanges and registration of transfer referred to below. 

The laws of some jurisdictions may require that some purchasers of securities take physical delivery of 
securities in definitive form. These laws may impair the ability to transfer beneficial interests in the Corporate IJnits 
and Treasury Units so long as the Corporate IJnits and Treasury IJnits are represented by global security certificates. 

DTC advises that it is a limited-purpose trust company organized under the New York Banking Law, 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 IJniform Commercial Code and a “clearing agency” 
registered pursuant to the provisions of Section 17A of the Exchange Act. The depositary holds securities that its 
participants (“direct participants”) deposit with the depositary. The depositary also facilitates the post-trade settlement 
among direct participants of sales and other securities transactions in deposited securities through electronic 
computerized book-entiy transfers and pledges between participants’ accounts, thereby eliminating the need for 
physical movement of securities certificates. Direct participants include US. and Non-U.S. securities brokers and 
dealers, banks, (lust companies, clearing corporations and certain other organizations. The depositary is a wholly- 
owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding company for 
DTC, National Securities Clearing Corporation, and Fixed Income Clearing Corporation, all of which are registered 
clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the depositary’s system is also 
available to others, including securities brokers and dealers, banks, trust companies and clearing corporations that 
clear transactions through or maintain a custodial relationship with a direct participant, either directly or indirectly. 
The rules applicable to the depositary and its participants are on file with the SEC. 

We will issue the Corporate Units and Treasury IJnits in definitive certificated form if the depositary notifies us 
that it is unwilling or unable to continue as depositary or the depositary ceases to be a clearing agency registered 
under the Exchange Act and a successor depositary is not appointed by us within 90 days of our receipt of such 
notice or our becoming aware of such cessation. In addition, beneficial interests in a global security certificate may 
be exchanged for definitive certificated Corporate Units or Treasury IJnits upon request by or on behalf of the 
depositary in accordance with customary procedures following the request of a beneficial owner seeking to exercise 
or enforce its rights under such Corporate TJnits or Treasury Units. If we determine at any time that the Corporate 
Units or Treasury Units shall no longer be represented by global security certificates, we will inform the depositary 
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of such deteimination. The depositary will, in turn, notify direct participants of their right to withdraw this 
beneficial interest from the global security certificates. If such direct participants elect to withdraw their beneficial 
interests, we will issue certificates in definitive form in exchange foi such beneficial interests in the global security 
certificates. Any global Corporate ‘IJnit or Treasury Unit, or portion thereof, that is exchangeable pursuant to this 
paragraph will be exchangeable for Corporate IJnit or Treasury IJnit certificates, as the case may be, registered in 
the names directed by the depositary. We expect that these instructions will be based upon directions received by the 
depositary from its participants with respect to ownership of beneficial interests in the global security certificates. 

As long as the depositaiy or its nominee is the registered owner of the global security certificates, the 
depositary or its nominee, as the case may be, will be considered the sole owner and holder of the global security 
certificates and all Corporate Units and Treasury Units represented by these certificates for all purposes under the 
Corporate Units, Tieasury Units and the purchase contract and pledge agreement. Except in the limited circum- 
stances referred to above, owners of beneficial interests in global security certificates: 

e will not be entitled to have the Corporate Units or the Treasury TJnits represented by these global security 
certificates registered in their names, and 

0 will not be considered to be owners or holders of the global security certificates or any Corporate IJnits or 
Treasury IJnits represented by these certificates for any purpose under the Corporate Units, Treasury IJnits or 
the purchase contract and pledge agreement. 

All payments on the Corporate Units and Treasury Units represented by the global security certificates and all 
transfers and deliveries of related notes, Treasury securities and common stock will be made to the depositary or its 
nominee, as the case may be, as the holder of the securities. 

Ownership of beneficial interests in the global security certificates will be limited to participants or persons 
that may hold beneficial inteiests through institutions that have accounts with the depositary or its nominee. 
Ownership of beneficial interests in global security certificates will be shown only on, and the transfer of those 
ownership interests will be effected only through, records maintained by the depositary or its nominee, with respect 
to participants’ interests, or any participant, with respect to interests of persons held by the participant on their 
behalf. Procedures for settlement of purchase contracts on the purchase contract settlement date, or upon early 
settlement will be governed by arrangements among the depositary, participants and persons that may hold 
beneficial interests through participants designed to permit settlement without the physical movement of certif- 
icates. Payments, transfers, deliveries, exchanges and other matters relating to beneficial interests in global security 
certificates may be subject to various policies and procedures adopted by the depositary from time to time. None of 
us, the purchase contract agent or any agent of us or the purchase contract agent will have any responsibility or 
liability for any aspect of the depositary’s or any participant’s records relating to, or for payments made on account 
of, beneficial interests in global security certificates, or for maintaining, supervising or reviewing any of the 
depositary’s records or any participant’s records relating to these beneficial ownership interests. 

Although the depositary has agreed to the foregoing procedures in order to Facilitate transfers of interest in the 
global security certificates among participants, the depositary is under no obligation to perform or continue to 
perform these procedures, and these procedures may be discontinued at any time. We will not have any 
responsibility for the performance by the depositary or its direct participants or indirect participants under the 
rules and procedures governing the depositary. 

The information in this section concerning the depositary and its book-entry system has been obtained from 
sources that we believe to be reliable, but we have not attempted to verify the accuracy of this information. 
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DESCRIPTION OF THE NOTES 

The followitig suriirnary description sets forth certairi terms arid provisioris of the 4.62 5% jiiriior wbordiiiated 
notes diie 2018 (the “note3 ”), and to the extent incorisisterit therewith replaces the description of the general t erm 
arid provisions of the note:, set fot th in the accornpariyirig prospectiis, to wliiclz we refer you. Because this 
descriptiori is a siiriirnar)~ it does riot describe every aspect of the notes ~ i i d  shoiild be read together with the 
subordinated irideritiire dated as of March I ,  2007 (the “siiborclitiated indenture”) ariiorzg us,  PPL, Capital Fiiiiding, 
Inc. (“PPL Capital Fiindirig”) and Tlze Bank of New York Mellori (formerly kriowri as The Bunk of New York), as 
trustee (the “trustee ”) under whiclz the note3 will be iwied, as siippleriierited by a siipplernetital iriderihire (the 
“siipplerizerital indentiire ”) e~tablishiiig the t e r m  of the notes. The form of supplernerital indenture is filed, arid 
incorporated by reference, as ari exhibit to the registration statement of tvhiclz this prospectus siipplenieizt and the 
accoriipanyirig prospectus are a pal t. I n  this siirnniary, we refer to the subordinated inden tiire and tlze siipplenierital 
indentiire, together; as the indentiire. 

The indentiire and its associated dociiriierits contain the fiill legal text of tlze matters described in thi3 Jection. 
This Jiininiary iA mbject to wid qualified in its entirety by reference to all of the provisions of the notes arid the 
itidentitre, including definitions of certain t e r m  iised in the indenture. We also iiicliide reference3 in pareiitlzeses to 
certain sections ofthe i n h t i i r e .  Wlieriever tve refer to par ticiilar sections or defined t e r m  of the irideritiire in thi3 
prospectiis aipplenierit, such sections or defined term are incorporated by reference herein. The inden tiire has been 
qiialiJied iinder the Triist Indentiire Act, arid you shoiild refer to the Trust Indentiire Act for provision$ that apply to 
the note$. For the piiiFoses ofrliiA sirrnniaiy, the tertns “we, ’’ “our” atid “LIS ” refir to PPL, Corporatioii, Inc. mid, 
iirilebs atlienvise expiessly stated or the context otlzetwise requires, not any of our wbsidiaries. 

General 

PPL Capital Funding will issue the notes as a series of debt securities under the indenture. PPL, Capital Funding 
may issue an unlimited amount of other securities under the indenture. The notes and all other debt securities issued 
previously or hereafter under the indenture are collectively referred to herein as the “indenture securities.” 

The notes will be unsecured and subordinated obligations of PPL Capital Funding and will be initially 
subordinated to all of its Senior Indebtedness (as defined under “- Subordination”). PPL Capital Funding may 
issue additional series of subordinated notes that rank pari passii with the notes. In connection with a successful 
final remarketing, the ranking of the notes will be changed such that they rank equally with all of PPL Capital 
Funding’s existing and future unsecured and unsubordinated obligations unless we make an irrevocable election 
otherwise, by notice to the trustee at any time on or prior to December 28,2010 (six months from the date of initial 
issuance of the Corporate 1Jnits). The notes will be fully and unconditionally guaranteed by PPL Corporation as to 
payment of principal and interest pursuant to subordinated guarantees of PPL Corporation. The subordinated 
guarantees will be PPL Corporation’s unsecured and subordinated obligations and will be subordinated to all of PPL 
Corporation’s Senior Indebtedness. 

The notes will be issued in fully registered form only, without coupons. Any notes that are issued as separate 
securities as a result of the creation of Treasury lJnits or in connection with an early settlement, early settlement 
upon a fundamental change, a remarketing, a termination or a settlement with separate cash will be initially 
represented by one or more fully registered global securities (the “global securities”) deposited with the trustee, as 
custodian for DTC, as depositary, and registered in the name of DTC or DTC’s nominee. A beneficial interest in a 
global security will be shown on, and transfers or exchanges thereof will be effected only through, records 
maintained by DTC and its participants, as described below under “- Book-Entry Only Issuance - The 
Depository Trust Company.” The authorized denominations of the notes will be $1,000 and any larger amount 
that is an integral multiple of $1,000; provided, however, that upon release by the collateral agent of notes 
underlying the undivided beneficial ownership interests in the notes pledged to secure the Corporate Unit holders’ 
obligations under the related purchase contracts (other than any release of the notes in connection with the creation 
of Treasury lJnits, an early settlemcnt, an early settlement upon a fundamental change, a settlement with separate 
cash or a remarketing, each as described under “Description of the Purchase Contracts”), the notes will be issuable 
in denominations of $50 principal amount and integral multiples thereof. Except in limited circumstances described 
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below, the notes that are issued as separate securities will not be exchangeable for notes in definitive certificated 
form. 

Each Corporate Unit includes a 1/20, or 5.0%, undivided beneficial ownership interest in a $1,000 principal 
amount note that corresponds to the stated amount of $50 per Corporate Unit. 

The notes will not be subject to a sinking fund provision and will not be subject to defeasance. The entire 
principal amount of the notes will mature and initially become due and payable, together with any accrued and 
unpaid interest thereon (other than deferred interest payments and compounded interest thereon which will be due 
and payable at the end of the deferral period as described below under “- Option to Defer Interest Payments”), on 
July 1, 2018, unless earlier redeemed by PPL Capital Funding. As described below under “-Put Option upon 
Failed Remarketing,” holders will have the right to require us to purchase their notes under certain circumstances. 
Except as set forth under “-Put Option upon Failed Remarketing,” and “- Dividend and Other Payment 
Stoppages During Interest Deferral and IJnder Certain Other Circumstances,” the indenture and the subordinated 
guarantee of the notes will not contain any financial covenants or any restrictions on the payment of dividends, the 
making of investments, the incurrence of indebtedness or the redemption or repurchase of securities by us or PPL 
Capital Funding. The indenture and the subordinated guarantee of the notes do not contain provisions that afford 
holdeis of the notes protection in the event we or PPL Capital Funding are involved in a highly leveraged transaction 
or other similar transaction that may adversely affect such holders. The indenture and the subordinated guarantee of 
the notes do not limit our or PPL Capital Funding’s ability to issue or incur other debt or issue preferred stock. 

The notes are initially being offered in one series in the principal amount of $1,000,000,000. If we issue 
additional Equity IJnits as a result of the underwriters’ exercise of their over-allotment option, we may, without the 
consent of the holders of the notes, increase the principal amount of the series and issue more notes of such series 
having the same ranking, interest rate, maturity and other terms as the notes, and up to an additional $150,000,000 
aggregate principal amount of notes will be issued. Any such new notes, together with the existing notes, will 
constitute a single series of securities under the indenture. The existing notes and any new notes of the same series 
having the same terms as the notes offered hereby subsequently issued under the indenture will be treated as a single 
class for all purposes under the indenture, including, without limitation, voting waivers and amendments. 

Principal and Interest 

The notes will mature on July 1, 2018 (the “stated maturity date”) and will bear interest from the date of 
original issuance at the rate of 4.625% per annum. Subject to any deferral as described below under “- Option to 
Defer Interest Payments,” interest will be payable quarterly on January 1 ,  April 1, July 1 and October 1 of each year 
(each, an “interest payment date”), commencing on October 1,2010, and at maturity (whether at the stated maturity 
date, upon redemption, or otherwise). Sub,ject to certain exceptions, the indenture provides for the payment of 
interest on an interest payment date only to persons in whose names the notes are registered at the close of business 
on the regular record date, which will be the March 15, June 15, September 15 and December 15 (whether or not a 
business day), as the case may be, immediately preceding the applicable interest payment date, except that interest 
payable at maturity or upon redemption will be paid to the person to whom principal is payable. Interest will be 
calculated on the basis of a 360- day year of twelve 30-day months, and with respect to any period less than a full 
calendar month, on the basis of the actual number of days elapsed during the period. 

If any date on which interest payments are to be made on the notes is not a business day, then payment of the 
interest payable on that date will be made on the next succeeding day that is a business day, and no interest or 
payment will be paid in respect of the delay. 

The interest rate on each tranche of remarketed notes may be reset in connection with the remarketing as 
described below under “- Interest Rate Reset.” However, if there is not a successful remarketing of the notes, the 
interest rate will not be reset and the notes will continue to bear interest at the initial interest rate, all as described 
below under “-Interest Rate Reset.” We may elect to remarket the notes as floating-rate notes. Following a 
successful remarketing, if any of the remarketed notes are fixed-rate notes, interest on such notes will be payable on 
a semi-annual basis. 
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Option to Defer Interest Payments 

Prior to July 1,2013, PPL Capital Funding may elect at one or more times to defer payment of interest on the 
notes for one or more consecutive interest periods; provided that each deferred interest payment may only be 
deferred until the earlier of (x) the third anniversaiy of the interest payment date on which the interest payment was 
originally scheduled to be paid and (y) July 1,201.5. For the avoidance of doubt, in all cases, including the event of a 
failed remarketing, PPL Capital Funding will have no right to defer the payment of interest on the notes beyond 
July 1, 201.5. 

Deferred interest on the notes will bear interest at the interest rate applicable to the notes, compounded on each 
interest payment date, subject to applicable law. As used in this prospectus supplement, a “deferral period” refers to 
the period beginning on an interest payment date with respect to which PPL. Capital Funding elects to defer interest 
and ending on the earlier of (i) the next interest payment date on which we or PPL Capital Funding have paid all 
accrued and previously unpaid interest on the notes, (ii) the third anniversary of the interest payment date on which 
the interest payment was originally scheduled to be paid and (iii) July 1, 2015. 

PPL Capital Funding will give the holders of the notes and the trustee written notice of its election to begin a 
deferral period at least one business day before the record date for the next interest payment date. However, our or 
PPL Capital Funding’s failure to pay interest on any interest payment date will itself constitute the commencement 
of a deferral period unless we pay or PPL Capital Funding pays such interest within five business clays after the 
interest payment date, whether or not PPL Capital Funding provides a notice of deferral. We or PPL Capital Funding 
may pay deferred interest (including compounded interest thereon) in cash on any scheduled interest payment date 
occurring on or prior to July 1, 2015. 

In connection with any successful remarketing during the final remarketing period, all accrued and unpaid 
deferred interest (including compounded interest thereon) will be paid to the holders of the notes (whether or not 
such notes were remarketed in such remarketing) on the purchase contract settlement date in cash. 

PPL Capital Funding will not be permitted to defer the interest payable on the purchase contract settlement 
date with respect to any notes that are successfully remarketed during the final remarketing period. 

If we or PPL, Capital Funding have paid all deferred interest (including compounded interest thereon) on the 
notes, PPL Capital Funding can again defer interest payments on notes as described above. The indenture does not 
limit the number or frequency of interest deferral periods. 

If we or PPL Capital Funding have not paid all such deferred amounts (including compounded interest thereon) 
in cash on or prior to the 30th day following the end of the deferral period, PPL Capital Funding will be in default 
under the indenture. See “- Events of Default” below. PPL, Capital Funding currently does not intend to exercise its 
option to defer interest on the notes. 

Dividend and Other Payment Stoppages During Interest Deferral and Under Certain Other 
Circumstances 

We have agreed that until the earlier of (i) the purchase contract settlement date for the notes and (ii) the 
optional remarketing settlement date, if: 

0 an event of default has occurred and is continuing; 

0 PPL Capital Funding has given notice of its election to defer interest payments but the related deferral period 
has not yet commenced; or 

* a deferral period is continuing with respect to the notes, 

then we will not: 

* declare or pay any dividends or distributions on, or redeem, purchase, acquire or make a liquidation payment 
with respcct to, any of our capital stock; 

0 make any payment of principal of, or interest or premium, if any, on, or repay, purchase or redeem any of our 
debt securities that upon our liquidation rank pari passu with, or junior in interest to, the subordinated 
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guarantee of the notes (as of their date of issuance and not taking into account any modifications to the terms 
of the notes in connection with a successful remarketing); or 

e make any guarantee payments regarding any guarantee by us of securities of any of our subsidiaries (other 
than PPL Capital Funding) if the guarantee ranksparipassu with, orjunior in interest to, the notes (as of their 
date of issuance and not taking into account any modifications to the terms ofthe notes in connection with a 
successful remarketing). 

The restrictions listed above do not apply to: 

* any repurchase, redemption or other acquisition of shares of our capital stock in connection with (1) any 
employment contract, benefit plan or other similar arrangement with or for the benefit of any one or more 
employees, officers, directors, consultants or independent contractors or (2) a dividend reinvestment or 
stockholder purchase plan; 

e any exchange, redemption or conversion of any class or series of our capital stock, or the capital stock of one 
of our subsidiaries, for any other class or series of our capital stock; 

* any exchange, redemption or conversion of any class or series of our indebtedness for any class or series of 
our capital stock; 

* any purchase of, or payment of cash in lieu of, fractional interests in shares of our capital stock pursuant to 
the conversion or exchange provisions of such capital stock or the securities being converted or exchanged; 

any declaration of a dividend in connection with the issuance of rights, stock or other property under any 
rights plan, or the redemption or repurchase of rights pursuant thereto; 

0 any dividend in the form of stock, warrants, options or other rights where the dividend stock or stock issuable 
upon exercise of such warrants, options or other rights is the same stock as that on which the dividend is 
being paid or ranks equally with or junior to such stock; or 

* any payment of current interest or deferred interest on par i  passu securities during a deferral period that is 
made pro rata to the amounts due on par i  passu securities and the notes. 

Remarketing 

The notes will be remarketed as described under “Description of the Purchase Contracts - Remarketing.” 

The notes to be remarketed will be divided into two tranches, such that neither tranche will have an aggregate 
principal amount of less than the lesser of $300 million and SO% of the aggregate principal amount of the notes to be 
remarketed. One tranche will mature on or about the third anniversary of the settlement date of the remarketing and 
the other will mature on or about the fifth anniversary of such settlement date. The interest deferral provisions of the 
notes will not apply to the notes remarketed in an optional remarketing or a final remarketing. The subordination 
provisions of the notes and the guarantees will not apply to the notes remarketed in a final remarketing, unless we 
make an irrevocable election otherwise, which shall apply to both tranches, by notice to the trustee at any time on or 
prior to December 28,201 0 (six months from the date of initial issuance of the Corporate Units). Unless we so elect, 
the notes remarketed in the final remarketing will be the senior, unsecured obligations of PPL. Capital Funding 
guaranteed on a senior, unsecured basis by PPL, Corporation. We will allocate the notes whose holders elect not to 
participate in any remarketing, without any requirement for the consent of such holders, into these two tranches, 
such that neither tranche immediately after the settlement date of the remarketing will have an aggregate principal 
amount of less than the lesser of $300 million and SO% of the aggregate principal amount of the notes then 
outstanding. 

In order to remarket each tranche ofnotes, the remarketing agent may reset the interest rate on the notes of such 
tranche (either upward or downward) in order to produce the required price in the remarketing. In connection with 
any successful remarketing, PPL Capital Funding, in consultation with the remarketing agent and without the 
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consent of any holders of notes, may elect to modify the terms of the notes with respect to each tranche, effective on 
and after the optional remarketing settlement date or purchase contract settlement date, as applicable, including to: 

* extend the earliest redemption date on which PPL Capital Funding may call the notes of such tranche for 
redemption from July 1, 2015 to a later date or to eliminate the redemption provisions of the notes of such 
tranche altogether; and /or 

calculate interest on the notes of such tranche on a fixed or floating rate basis. 

During the applicable blackout period: 

0 you may not settle a purchase contract early; 

0 you may not create Treasury Units; and 

0 you may not recreate Corporate IJnits from Treasury IJnits. 

Notwithstanding anything to the contrary, we may only elect to conduct an optional remarketing if PPL Capital 
Funding is not then deferling interest on the notes. 

Remarketing of Notes That Are Not Included in Corporate Units 

At any time prior to a remarketing, other than during a blackout period, holders of notes that do not underlie 
Corporate Units may elect to have their notes remarketed in such remarketing in the same manner as notes that 
underlie Corporate IJnits by delivering their notes along with a notice of this election to the custodial agent. The 
custodial agent will hold the notes in an account separate from the collateral account in which the pledged securities 
will be held. Holders of notes electing to have their notes remarketed will also have the right to withdraw the 
election at any time prior to 5:00 p ~ m . ,  New York City time, on the business day immediately preceding the date the 
remarketing agent is scheduled to conduct the remarketing. In the event of a successful remarketing during the 
optional remarketing period, each holder of separate notes that elects to have its notes remarketed will receive, for 
each $1,000 principal amount note sold, the remarketing price per note. The “remarketing price per note” shall 
mean, for each $1,000 principal amount note, an amount in cash equal to the quotient of the Treasury portfolio 
purchase price divided by the number of notes included in such remarketing that are held as components of 
Corporate Units. For the purposes of determining the proceeds that the remarketing agent will seek to obtain for the 
notes in an optional remarketing, the “separate notes purchase price” means the amount in cash equal to the product 
of (A) the remarketing price per note and (B) the number of $1,000 principal amount of notes included in such 
remarketing that are not part of Corporate Units. In the event of a successful remarketing during the final 
remarketing period, each holder of separate notes that elects to have its notes remarketed will receive an amount, for 
each $1,000 principal amount of notes, equal to $1,000 in cash. Any accrued and unpaid interest on such notes, 
including any accrued and unpaid deferred interest (including compounded interest thereon) will be paid in cash by 
PPL Capital Funding, on the purchase contract settlement date. 

Interest Rate Reset 

In the case of a successful remarketing, the interest rate on each tranche of remarketed notes may be reset on 
the date of a successful remarketing and the relevant reset rate will become effective on the settlement date of the 
remarketing, which will be, in the case of an optional remarketing, the third business day following the optional 
remarketing date and, in the case of the final remarketing period, the purchase contract settlement date. If a reset 
occurs pursuant to a successful optional remarketing, the reset rate of such tranche of notes will be the interest rate 
determined by the remarketing agent as the rate the notes of such tranche should bear in order for the aggregate 
principal amount of such tranche of notes to have an aggregate market value on the optional remarketing date of at 
least 100% of the relevant fraction of the aggregate of the Treasury portfolio purchase price plus the separate notes 
purchase price, if any. If a reset occurs pursuant to a successful final remarketing, the reset rate will be the interest 
rate determined by the remarketing agent as the rate the notes of such tranche should bear in order for the 
remarketing proceeds to equal at least 100% of the principal amount of the notes of such tranche being remarketed. 
In any case, a reset rate may be higher or lower than the initial interest rate of the notes depending on the results of 
the remarketing and market conditions at that time. However, in no event will the reset rate exceed the maximum 
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rate permitted by applicable law. In addition, if any of the remarketed notes are fixed-rate notes, following a 
successful remarketing, interest on such notes will be payable on a semi-annual basis. 

interest at the initial annual interest rate of 4.625%. 
If the notes are not successfully remarketed, the interest rate will not be reset and the notes will continue to bear 

The remarketing agent is not obligated to purchase any notes that would otherwise remain unsold in the 
remarketing. None of us, the remarketing agent or any agent of us or the remarketing agent will be obligated in any 
case to provide funds to make payment upon tender of notes for remarketing. 

Put Option upon Failed Remarketing 

If the notes have not been successfully remarketed on or prior to the last day of the final remarketing period, 
holders of notes will have the right to require us to purchase their notes on the purchase contract settlement date, 
upon at least two business days’ prior notice in the case of notes that are not included in Corporate Units, at a price 
equal to the principal amount of such notes, plus accrued and unpaid interest (including deferred interest and 
cornpounded interest thereon). Holders of notes that underlie Corporate Units will be deemed to have exercised 
such put right as described under “Description of the Purchase Contracts - Remarketing,” unless they settle the 
related purchase contracts with separate cash. 

Redemption at PPL, Capital Funding’s Option 

The notes will be redeemable at PPL Capital Funding’s option, in whole but not in part, on a date not earlier 
than July 1, 201 5. The redemption price will be the principal amount, plus accrued and unpaid interest (including 
deferred interest and compounded interest thereon), if any, to but excluding the redemption date. PPL, Capital 
Funding may at any time irrevocably waive its right to redeem the notes for any specified period (including the 
remaining term of the notes). PPL Capital Funding may not redeem the notes if the notes have been accelerated and 
such acceleration has not been rescinded or unless all accrued and unpaid interest has been paid in full on all 
outstanding notes for all interest periods terminating on or prior to the redemption date. 

Redemption Procedures 

Notes will be redeemable upon notice by mail between 30 and 60 days prior to the redemption date. 

Notes called for redemption will cease to bear interest on the redemption date. PPL Capital Funding will pay 
the redemption price and any accrued interest once you surrender the note for redemption. (See Section 405.) If only 
part of a note is redeemed, the trustee will deliver to you a new note for the remaining portion without charge. (See 
Section 406.) 

PPL Capital Funding may make any redemption at its option conditional upon the receipt by the paying agent, 
on or prior to the date fixed for redemption, of money sufficient to pay the redemption price. If the paying agent has 
not received such money by the date fixed for redemption, PPL Capital Funding will not be required to redeem such 
notes. (See Section 404.) 

In the event the final remarketing fails and you do not settle the related purchase contracts with separate cash, 
the notes provide that we may apply the principal amount of the notes underlying corporate units against your 
obligations under the purchase contracts. This remedy has the effect similar to an automatic redemption of the notes, 
but we do not have to give you prior notice or follow any of the other redemption procedures. 

Payment 

So long as any separate notes are registered in the name of DTC, as depository for the notes as described herein 
under “Book-Entry Only Issuance - The Depository Trust Company,” or DTC’s nominee, payments on the notes 
will be made as described therein. 

If we default in paying interest on a note, we will pay such interest either 

on a special record date between 10 and 15 days before the payment; or 

S-70 



e in any other lawful manner of payment that is consistent with the requirements of any securities exchange on 
which the notes may be listed for trading. (See Section 307.) 

We will pay principal of and any interest on the notes at maturity upon presentation of the notes at the coiporate 
trust office of The Bank of New York Mellon in New York, New York, as our paying agent. In our discretion, we 
may change the place of payment on the notes, and we may remove any paying agent and may appoint one or more 
additional paying agents (including us or any of our affiliates). (See Section 602.) 

If any interest payment date, redemption date or the maturity of a note falls on a day that is not a business day, 
the required payment of principal andlor interest will be made on the next succeeding business day as i f  made on the 
date such payment was due, and no interest will accrue on such payment for the period from and after such interest 
payment date, redemption date or the maturity, as the case may be, to the date of such payment on the next 
succeeding business day. “Business day,” for purposes of the indenture, means any day, other than a Saturday or 
Sunday, that is not a day on which banking institutions or trust companies are generally authorized or required by 
law, regulation or executive order to close in The City of New York or other city in which any paying agent for the 
notes is located. (See Section 113.) 

Form; Transfers; Exchanges 

So long as any separate notes are registered in the name of DTC, as depository for the notes as described herein 
under “Book-Entry Only Issuance - The Depository Trust Company,” or DTC’s nominee, transfers and exchanges 
of beneficial interests in the separate notes will be made as described therein. In the event that the book-entry only 
system is discontinued, and the separate notes are issued in certificated form, you may exchange or transfer notes at 
the corporate trust office of the trustee. The trustee acts as our agent for registering notes in the names of holders and 
transferring debt securities. We may appoint another agent or act as our own agent for this purpose. The entity 
performing the role of maintaining the list of registered holders is called the “security registrar;” the security 
registrar will also perform transfers. In our discretion, we may change the place for registration of transfer of the 
notes and may remove and/or appoint one or more additional security registrars (including us or any of our 
affiliates). (See Sections 30.5 and 602.) 

There will be no service charge for any transfer or exchange of the notes, but you may be required to pay a sum 
sufficient to cover any tax or other governmental charge payable in connection therewith. We may block the transfer 
or exchange of notes during a period of 1.5 days prior to giving any notice of redemption. (See Section 305.) 

Guarantees 

PPL, Corporation will fully and unconditionally guarantee the payment of principal of and any interest on the 
notes, when due and payable, whether at the stated maturity date, by declaration of acceleration, call for redemption 
or otherwise, in accordance with the terms of the notes and the indenture. The guarantees will be in the form of a 
subordinated guarantee and remain in effect until the entire principal of and interest on the notes has been paid in 
full or otherwise discharged in accordance with the provisions of the indenture. (See Article Fourteen.) 

The subordinated guarantee will be PPL, Corporation’s unsecured obligation and will be subordinated to all of 
PPL, Corporation’s Senior Indebtedness (as defined in Description of Notes - Subordination”). It will rank equally 
in right of payment with PPL, Corporation’s other unsecured and subordinated indebtedness. The subordinated 
guarantee will be effectively subordinated to all existing or future preferred stock and indebtedness, guarantees and 
other liabilities of our subsidiaries, including trade payables. 

Certain Trading Characteristics 

To the extent the notes trade separately from the Equity Units, the notes are expected to trade at a price that 
takes into account the value, if any, of accrued but unpaid interest (except for interest accrued after a regular record 
date and prior to an interest payment date, which interest will be payable to the holders as of the regular record date, 
as described above); thus, purchasers will not pay and sellers will not receive accrued and unpaid interest with 
respect to the notes that is not included in the trading price thereof. Any portion of the trading price of a note 
received that is attributable to accrued interest will be treated as ordinary interest income for federal income tax 
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purposes and will not be treated as part of the amount realized for purposes of determining gain or loss on the 
disposition of the note. 

Events of Default 

An “event of default” with respect to the notes will occur if 

e PPL Corporation or PPL Capital Funding does not pay any interest on any note within 30 days of the due 
date; 

* PPL Corporation or PPL Capital Funding does not pay principal on any note on its due date; 

0 PPL Corporation’s guarantees of the notes cease to be effective (except in accordance with their terms), are 
found in any judicial proceeding to be unenforceable or invalid, or are denied or disaffirmed (except in 
accordance with their terms); and 

0 PPL Corporation or PPL Capital Funding files for bankruptcy or certain other similar events in bankruptcy, 
insolvency, receivership or reorganization occur. 

(See Section 801 .) 

No event of default with respect to the notes necessarily constitutes an event of default with respect to the 
indenture securities of any other series issued under the indenture. 

Remedies 

Acceleratioii 

Any One Series. It‘ an event of default occurs and is continuing with respect to any one series of indenture 
securities, then either the trustee or the holders of 25% in principal amount of the outstanding indenture securities of 
such series may declare the principal amount of all of the indenture securities of such series to be due and payable 
immediately. 

More T/zm One Series. If an event of default occurs and is continuing with respect to more than one series of 
indenture securities, then either the trustee or the holders of 25% of the aggregate principal amount of the 
outstanding indenture securities of all such series, considered as one class, may make such declaration of 
acceleration. Thus, if there is more than one series affected, the action by the holders of 25% of the aggregate 
principal amount of the outstanding indenture securities of any particular series will not, in itself, be sufficient to 
make a declaration of acceleration. (See Section 802.) 

Rescission of Acceleration 

After the declaration of acceleration has been made and before the trustee has obtained a judgment or decree 
for payment of the money due, such declaration and its consequences will be rescinded and annulled, if 

0 PPL Capital Funding pays or deposits with the trustee a sum sufficient to pay 

0 all overdue interest; 

0 the principal of and any premium which have become due otherwise than by such declaration of 
acceleration and interest thereon; 

* interest on overdue interest to the extent lawful; and 

all amounts due to the trustee under the indenture; and 

* all events of default, other than the nonpayment of the principal which has become due solely by such 
declaration of acceleration, have been cured or waived as provided in the indenture. (See Section 802.) For 
more information as to waiver of defaults, see “-Waiver of Default and of Compliance” below. 
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Control by Holders; Limitations 

Subject to the indenture, if an event of default with respect to the indenture securities of any one series occurs 
and is continuing, the holders of a majority in principal amount of the outstanding indenture securities of that series 
will have the right to direct the time, method and place of (i) conducting any proceeding for any remedy available to 
the trustee or (ii) exercising any trust or power conferred on the trustce with respect to the indenture securities of 
such series. 

If an event of default is continuing with respect to mole than one series of indenture securities, the holders of a 
majority in aggregate principal amount of the outstanding indenture securities of all such series, considered as one class, 
will have the right to make such direction, and not the holders of the indenture securities of any one of such series. 

These rights of holders to make direction are subject to the following limitations: 

* the holders’ directions may not conflict with any law or the indenture; and 

0 the holders’ directions may not involve the trustee in personal liability where the trustee believes indemnity 
is not adequate. 

The trustee may also take any other action it deems proper that is consistent with the holders’ direction. (See 
Sections 812 and 903.) With respect lo events of default and other defaults in the performance of, or breach of, 
covenants in the indenture that do not constitute events of default, if any such event of default or other default occurs 
and is continuing after any applicable notice and/or cure period, then the trustee may in its discretion (and subject to 
the rights of the holders to control remedies as described above and certain other conditions specified in the 
indenture) bring such judicial proceedings as the trustee shall deem appropriate or proper. 

The indenture provides that no holder of any indenture security will have any right to institute any proceeding, 
judicial or otherwise, with respect to the indenture foi the appointment of a receiver or for any other remedy 
thereunder unless 

that holder has previously given the trustee written notice of a continuing event of default; 

* the holders of 25% in aggregate principal amount of the outstanding indenture securities of all affected 
series, considered as one class, have made written request to the trustee to institute proceedings in respect of 
that event of default and have offered the trustee reasonable indemnity against costs and liabilities incurred 
in complying with such request; and 

* for 60 days after receipt of such notice, the trustee has failed to institute any such proceeding and no direction 
inconsistent with such request has been given to the trustee during such 60-day period by the holders of a 
majority in aggregate principal amount of outstanding indenture securities of all affected series, considered 
as one class. 

Furthermore, no holder will be entitled to institute any such action if and to the extent that such action would 
disturb or prejudice the rights of other holders. (See Sections 807 and 903.) 

However, each holder has an absolute and unconditional right to receive payment when due and to bring a suit 
to enforce that right. (See Sections 807 and 808.) 

Notice of Default 

The trustee is required to give the holders of the notes notice of any default under the indenture to the extent 
required by the Trust Indenture Act, unless such default has been cured or waived; except that, in the case of a 
default in the performance of, or breach of, any covenant or warranty in the indenture (after any applicable notice 
and / or cure period) that does not result in an event of default, no such notice shall be given to such holders until at 
least 90 days after the occurrence thereof. (See Section 902.) The Trust Indenture Act currently permits the trustee 
to withhold notices of default (except for certain payment defaults) if the trustee in good faith determines the 
withholding of such notice to be in the interests of the holders. 

PPL Capital Funding and PPL Corporation will furnish the trustee with an annual statement as to their 
compliance with the conditions and covenants in the indenture. (See Section 605.) 
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Waiver of Default arid of Coinpliaiice 

The holders of a majority in principal amount of the outstanding notes may waive, on behalf ofthe holders of 
all outstanding notes, any past default under the indenture, except a default in the payment of principal or interest, or 
with respect to compliance with certain provisions ofthe indenture that cannot be amended without the consent of 
the holder of each outstanding indenture security. (See Section 813.) 

Compliance with certain covenants in the indenture or otherwise provided with respect to indenture securities 
may be waived by the holders of a majority in aggregate principal amount of the affected indenture securities, 
considered as one class. (See Section 606.) 

Consolidation, Merger and Conveyance of Assets as an Entirety 

Subject to the provisions described in the next paragraph, each of PPL Capita1 Funding and PPL Corporation 
has agreed in the indenture to preserve its corporate existence. (See Section 604.) 

PPL Capital Funding and PPL Corporation have each also agreed not to consolidate with or merge or convert 
into any other entity or convey, transfer or lease its properties and assets substantially as an entirety to any entity 
unless: 

* the entity formed by such consolidation or into which PPL Capital Funding or PPL, Corporation, as the case 
may be, is merged or the entity which acquires or which leases its property and assets substantially as an 
entirety is a corporation or limited liability company organized and existing under the laws of the IJnited 
States of America or any State thereof or the District of Columbia, and expIessly assumes, by supplemental 
indenture, the due and punctual payment of the principal and interest on a11 the outstanding notes (or the 
guarantees, as the case may be) and the performance of all of its covenants under the indenture; and 

0 immediately after giving effect to such transaction, no event of default, and no event which, after notice or 
lapse of time or both, would become an event of default, will have occurred and be continuing. (See 
Section 1 10 1 .) 

The indenture does not prevent or restrict: 

* any consolidation or merger after the consummation of which PPL Capital Funding or PPL Corporation 
would be the surviving or resulting entity; or 

* any conveyance or other transfer, or lease, of any part of the properties of PPL Capital Funding or PPL 
Corporation which does not constitute the entirety, or substantially the entirety, thereof. (See Section 1 103.) 

Modification of Indenture 

Without Holder Coriseiit 

Without the consent of any holders of indenture securities, PPL Capital Funding, PPL Corporation and the 
trustee may enter into one or more supplemental indentures for any of the following purposes: 

0 to evidence the succession of another entity to PPL Capital Funding or PPL Corporation; 

to add one or more covenants or other provisions for the benefit of the holders of all or any series or tranche 
of indenture securities, or to surrender any right or power conferred upon PPL Capital Funding or PPL 
Corporation; 

* to add any additional events of default for all or any series of indenture securities; 

to change or eliminate any provision of the indenture or to add any new provision to the indenture that does 
not adversely affect the interests of the holders; 

0 to provide security for the indenture securities of any series; 

* to establish the form or teirns of indenture securities of any series or tranche as permitted by the indenture; 

to provide for the issuance of bearer securities; 
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0 to evidence and provide for the acceptance of appointment of a separate or successor trustee; 

0 to provide for the procedures required to permit the utilization of a noncertificated system of registration for 

0 to change any place or places where 

any series or tranche of indenture securities; 

0 we may pay principal, premium and interest, - indenture securities may be surrendered for transfer or exchange, and 

0 notices and demands to or upon PPL Capital Funding or PPL Corporation may be served; or 

interests of the holders in any material respect. 
* to cure any ambiguiiy, defect or inconsistency or to make any other changes that do not adversely affect the 

If the Trust Indenture Act is amended after the date of the supplemental indenture so as to require changes to 
the indenture or so as to permit changes to, or the elimination of, provisions which, as of the date of the supplemental 
indenture or at any time thereafter, were required by the Trust Indenture Act to be contained in the indenture, the 
indenture will be deemed to have been amended so as to conform to such amendment or to effect such changes or 
elimination, and PPL Capital Funding, PPL Corporation and the trustee may, without the consent of any holders, 
enter into one or more supplemental indentures to effect or evidence such amendment. (See Section 1201.) 

With Holder Consent 

Except as provided above, the consent of the holders of at least a majority in aggregate principal amount of the 
indenture securities of all outstanding series, considered as one class, is generally required for the purpose of adding 
to, changing or eliminating any of the provisions of the indenture pursuant to a supplemental indenture. However, if 
less than all of the series of outstanding indenture securities are directly affected by a proposed supplemental 
indenture, then such proposal only requires the consent of the holders of a majority in aggregate principal amount of 
the outstanding indenture securities of all directly affected series, considered as one class. Moreover, if the 
indenture securities of any series have been issued in more than one tranche and if the proposed supplemental 
indenture directly affects the rights of the holders of indenture securities of one or more, but less than all, of such 
tranches, then such proposal only requires the consent of the holders o f a  majority in aggregate principal amount of 
the outstanding indenture securities of all directly affected tranches, considered as one class. 

However, no amendment or modification may, without the consent of the holder of each outstanding indenture 

change the stated maturity of the principal or interest on any indenture security (other than pursuant to the 
terms thereof), or reduce the principal amount, interest or premium payable or change the currency in which 
any indenture security is payable, or impair the right to bring suit to enforce any payment; 

reduce the requirements for quorum and voting under the indenture; 

security directly affected thereby, 

* reduce the percentages of holders whose consent is required for any supplemental indenture or waiver or 

* modify certain of the provisions in the indenture relating to supplemental indentures and waivers of certain 

* cause a “significant modification” of the notes within the meaning of Treasury Regulation 5 1.1001-3; 

* modify the put right of holders of the notes upon a failed remarketing in a manner adverse to the holders; or 

modify the remarkeiing provisions of the notes in a manner adverse to the holders, it being understood that 
the modificatioii of the ranking provisions (along with the related modification of the covenants and the 
events of default), elimination of the interest deferral provisions, any reset of the interest rate or modification 
of the maturity date or redemption provisions of the notes in connection with a successful remarketing is 
permitted under the indenture and does not require any modification to the provisions of the indenture. 

A supplemental indenture that changes or eliminates any provision of the indenture expressly included solely 
for the benefit of holders of indenture securities of one or more particular series or tranches will be deemed not to 

covenants and past defaults; 
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affect the rights under the indenture of the holders of indenture securities of any other series or tranche. (See 
Section 1202.) 

In addition, without the consent of any holder of a note, we and the trustee may amend the indenture to conform 
the provisions of the indenture to the “Description of the Equity IJnits,” “Description of the Purchase Contracts,” 
“Certain Provisions of the Purchase Contract and Pledge Agreement” and “Description of the Notes” sections in this 
prospectus supplement. 

We will be entitled to set any day as a record date for the purpose of determining the holders of outstanding 
indenture securities of any series entitled to give or take any demand, direction, consent or other action under the 
indenture, in the manner and subject to the limitations provided in the indenture. In certain circumstances, the 
trustee also will be entitled to set a record date for action by holders. If such a record date is set for any action to be 
taken by holders of particular indenture securities, such action may be taken only by persons who are holders of 
such indenture securities at the close of business on the record date. (See Section 104.) 

Subordination 

Holders of the notes should recognize that contractual provisions in the indenture may prohibit us from making 
payments on the notes. The notes are subordinate and junior in right of payment, to Senior Indebtedness of PPL 
Capital Funding, to the extent and in the manner stated in the indenture. The notes will also be effectively 
subordinated to all obligations of our subsidiaries (other than those of PPL, Capital Funding). 

“Senior Indebtedness” means, with respect to PPL Corporation or PPL Capital Funding, all of their respective 
obligations, as the case may be, whether presently existing or from time to time hereafter incurred, created, assumed or 
existing, to pay principal, premium, interest, penalties, fees and any other payment in respect of any of the following: 
(a) indebtedness for borrowed money, including, without limitation, such obligations as are evidenced by credit 
agreements, notes, debentures, bonds and similar instruments; (b) obligations under synthetic leases, finances leases 
and capitalized leases; (c) obligations of the PPL Corporation or PPL Capital Funding, as the case may be, for 
reimbursement under letters of credit, banker’s acceptances, security purchase facilities or similar facilities issued for 
the account of PPL Corporation or PPL Capital Funding; (d) any obligations of PPL Corporation or PPL Capital 
Funding, as the case may be, with respect to derivative contracts, including but not limited to commodity contracts, 
interest rate, commodity and currency swap agreements, forward contracts and other similar agreements or arrange- 
ments designed to protect against fluctuations in commodity prices, currency exchange or interest rates; and (e) all 
obligations of the types referred to in clauses (a), (b), (c) and (d) above of others which PPL Corporation or PPL Capital 
Funding, as the case may be, has assumed, guaranteed or otheiwise becomes liable for, under any agreement, unless, in 
the case of any particular indebtedness or obligation, the instrument creating or evidencing the same or the assumption 
or guarantee of the same expressly provides that such indebtedness or obligation is not superior in right of payment to or 
is par-ipnsui with the notes or the subordinated guarantees, as the case may be; pr-oviclerl that trade obligations incurred 
in the ordinary course of business shall not be deemed to be Senior Indebtedness. 

This subordination will not prevent the occurrence of any event of default with respect to the notes. There is no 
limitation on the issuance of additional Senior Indebtedness by PPL Capital Funding in the indenture. 

Satisfaction and Discharge 

The notes will not be subject to defeasance. 

The indenture will be deemed satisfied and discharged when no indenture securities remain outstanding and 
when we have paid all other sums payable by us under the indenture. (See Section 702.) 

Resignation and Removal of the Trustee; Deemed Resignation 

The trustee may resign at any time by giving written notice to us. 

The trustee may also be removed by act of the holders of a majority in principal amount of the then outstanding 
indenture securities of any series. 
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No resignation or removal of the trustee and no appointment of a successor trustee will become effective until 

Under certain circumstances, we may appoint a successor trustee and if the successor accepts, the trustee will 

the acceptance of appointment by a successor trustee in accorclance with the requirements of the indenture. 

be deemed to have resigned. (See Section 910.) 

Agreement by Purchasers of Certain Tax Treatment 

Each note will provide that, by acceptance of the note or a beneficial interest therein, you intend that the note 
constitutes debt and you agree to treat it as debt for 1J.S. federal, state and local tax purposes (unless otherwise 
required by a taxing authority). See “Certain United States Federal Income and Estate Tax Consequences.” 

Notices 

Notices to holders of notes will be given by mail to the addresses of the holders as they may appear in the 
security register. (See Section 106.) 

Title 

PPL Capital Funding, PPL Corporation, the trustee, and any agent of PPL Capital Funding, PPL Corporation or 
the trustee, will treat the person or entity in whose name indenture securities are registered as the absolute owner of 
those indenture securities (whether or not the indenture securities may be overdue) for the purpose of making 
payments (sub,ject to the record date provisions of the Indenture) and for all other purposes irrespective of notice to 
the contrary. (See Section 308.) 

Governing Law 

The indenture and the indenture securities provide that they will be governed by and construed in accordance 
with the laws of the State of New York, except to the extent the Trust Indenture Act shall be applicable. (See 
Section 1 12.) 

Regarding the Trustee 

New York Mellon also maintains various banking and trust relationships with us and some of our affiliates. 
The trustee under the indenture is The Bank of New York Mellon. In addition to acting as trustee, The Bank of 

Book-Entry Issuance - The Depository Trust Company 

The notes that form a part of the Corporate Units will be issued in fully registered form and will be evidenced by 
one or more global notes held in certificated foim in the name of the purchase contract agent. The notes that do not 
form a part of the Corporate Units will be evidenced by one or more global notes registered in the name of DTC’s 
nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC. Such global 
notes will be deposited with the trustee as custodian for DTC. See “Description of the Equity Units - Book-Entry 
System” for a description of DTC. 

Purchases of the notes under the DTC system must be made by or through direct participants, which will 
receive a credit for the notes on DTC’s records. The ownership interest of each actual purchaser of each note 
(“beneficial owner”) is in turn to be recorded on the direct and indirect participants’ records. Beneficial owners will 
not receive written confirmation from DTC of their purchases, but beneficial owners are expected to receive written 
confirmations providing details of the transactions, as well as periodic statements of their holdings, from the direct 
or indirect participant through which they purchased the notes. Transfers of ownership interests on the notes are to 
be accomplished by entries made on the books of Direct and indirect participants acting on behalf of beneficial 
owners. Beneficial owners will not receive certificates representing their ownership interests in notes, except in the 
event that use of the book-entry system for the notes is discontinued. 

To facilitate subsequent transfers, all notes deposited by direct participants with DTC are registered in the 
name of DTC’s nominee, Cede & Co., or such other name as may be requested by an authorized representative of 
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DTC. The deposit of the notes with DTC and their registration in the name of Cede & Co. or such other nominee do 
not effect any change in beneficial ownership. DTC has no knowledge of the actual beneficial owners of the notes; 
DTC’s records reflect only the identity of the direct participants to whose accounts the notes are credited, which 
may or may not be the beneficial owners. The direct and indirect participants will remain responsible for keeping 
account of their holdings on behalf of their customers. 

Conveyance of notices and other communications by DTC to direct participants, by direct participants to 
indirect participants, and by direct participants and indirect participants to beneficial owners, will be goveined by 
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time. 
Notices will be sent to DTC. 

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to the notes 
unless authorized by a direct participant in accordance with DTC’s procedures. Under its usual procedures, DTC 
mails an omnibus proxy to us as soon as possible after the record date. The omnibus proxy assigns the voting or 
consenting rights of Cede & Co. to those direct participants to whose accounts the notes are credited on the record 
date. We believe that these arrangements will enable the beneficial owners to exercise rights equivalent in substance 
to the rights that can be directly exercised by a registered holder of the notes. 

Payments of principal and interest on the notes will be made to Cede & Co. (or such other nominee of DTC). 
DTC’s practice is to credit direct participants’ accounts upon DTC’s receipt of funds and corresponding detail 
information from us or the trustee, on payable date in accordance with their respective holdings shown on DTC’s 
records. Payments by participants to beneficial owners will be governed by standing instructions and customary 
practices and will be the responsibility of each participant and not of DTC, the trustee or us, subject to any statutory 
or regulatory requirements as may be in effect from time to time. Payment of the purchase price, principal and 
interest to Cede & Co. (or other such nominee of DTC) is our responsibility. Disbursement of such payments to 
direct participants will be the responsibility of DTC, and disbursement of such payments to the beneficial owners is 
the responsibility of direct and indirect participants. 

A beneficial owner will not be entitled to receive physical delivery of the notes. Accordingly, each beneficial 
owner must rely on the procedures of DTC to exercise any rights under the notes. 

DTC may discontinue providing its services as securities depository with respect to the notes at any time by 
giving us or the trustee reasonable notice. In the event no successor securities depository is obtained, certificates for 
the notes will be printed and delivered. 

The information in this section concerning DTC’s book-entry system has been obtained from sources that we 
believe to be reliable, but neither we nor the underwiiters take any responsibility for the accuracy of this 
information. 
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CERTAIN UNITED STATES FEDERAL INCOME AND ESTATE 
TAX CONSEQUENCES 

The following summary describes certain lJ.S. federal income tax consequences for holders as of the date of 
this prospectus supplement, of the purchase, ownership and disposition of Corporate TJnits, Treasury Units, notes 
and the purchase contracts that are or may be the components of an Equity Unit and shares of our common stock 
acquired under the purchase contract. 

This summary deals only with Corporate IJnits, Treasury Units, notes and common stock held as capital assets 
by a holder who purchases the Corporate Units upon original issuance at their initial offering price. This summary 
does not constitute a detailed description of the lJ.S. federal income tax considerations applicable to you if you are 
subject to special treatment under the U.S. federal income tax laws, including if you are: 

* a dealer in securities or currencies; 

0 a trader in securities that has elected the mark-to-market method of accounting for your securities; 

* a regulated investment company; 

* a real estate investment trust; 

* a tax-exempt organization; 

0 an insurance company; 

* a person holding the Corporate [Jnits, Treasury Units, notes or common stock as part of a hedging, 
integrated, conversion or constructive sale transaction or a straddle; 

* a financial institution; 

0 a person liable for alternative minimum tax; 

0 a person who is an investor in a pass-through entity; 

* a United States person whose “functional currency” is not the U.S. dollar; 

* a “controlled foreign corporation”; 

a “passive foreign investment company”; or 

* a U.S. expatriate. 

The discussion below is based upon the provisions of the Internal Revenue Code of 1986, as amended (the 
“Code”), and regulations, rulings and judicial decisions thereunder as of the date hereof. Those authorities may be 
changed, perhaps retroactively, so as to result in 1J.S. federal income and estate tax consequences different from 
those discussed below. 

In addition, the authorities on which this summary is based are subject to various interpretations. Although the 
IRS has issued a Revenue Ruling addressing the treatment of units similar to the Equity Units, the Equity Units are 
complex financial instruments and no statutory, judicial or administrative authority directly addresses all aspects of 
the treatment of the Equity Units or instruments similar to the Equity 1Jnits for U S .  federal income tax purposes, 
and no assurance can be given that the conclusions in the Revenue Ruling would apply to the Equity IJnils. As a 
result, the U.S. federal income tax consequences of the purchase, ownership and disposition of the Equity Units are 
unclear, We have not sought any rulings concerning the treatment of the Equity IJnits, and the tax consequences 
described herein are not binding on the IRS or the courts, either of which could disagree with the explanations or 
conclusions contained in this summary. 

If a partnership holds the Corporate Units, Treasury IJnits, notes or common stock, the tax treatment of a 
partner will generally depend upon the status of the partner and the activities of the partnership. If you are a partner 
of a partnership holding the Corporate Units, Treasury IJnits, notes or common stock, you should consult your tax 
advisors. 
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This summary does not address all aspects of U S .  federal income and estate taxes and does not deal with 
foreign, state, local or other tax considerations that may be relevant to holders in light of their personal 
circumstances. If you are considering the purchase, ownership or disposition of the Corporate Units, Treasury 
Units, notes or common stock, you should consult your own tax advisors concerning the 1J.S. federal income 
and estate tax consequences to you in light of your particular situation as well as any consequences arising 
under the laws of any other taxing jurisdiction. 

U.S. Holders 

The following is a summary of certain U.S. federal income tax consequences that will apply to you if you are a 
1J.S. holder of Corporate Units, Treasury Units, notes or common stock. 

As used herein, the term “U.S. holder” means a beneficial owner of Corporate Units, Treasury IJnits, notes or 
common stock that, for 1J.S. federal income tax purposes, is: 

* an individual citizen or resident of the United States; 

* a corporation (or other entity treated as a corporation for I JS .  federal income tax purposes) created or 
organized in or under the laws of the IJnited States, any state thereof or the District of Columbia; 

* an estate the income of which is subject to U.S. federal income taxation regardless of its source; or 

* a trust if it ( 1 )  is subject to the primary supervision of a court within the IJnited States and one or more IJnited 
States persons have the authority to control all substantial decisions of the trust or (2) has a valid election in 
effect under applicable U.S. Treasury regulations to be treated as a United States person. 

Corporate Units 

Allocation of Piirchase Price 

Your acquisition of a Corporate Unit will be treated as an acquisition of the note and the purchase contract 
constituting the Corporate IJnit and, by purchasing the Corporate IJnit, you will be deemed to have agreed to such 
treatment. In addition, we, and you, by your acceptance of a beneficial ownership interest in the notes, agree to treat 
the notes as indebtedness for all U S .  tax purposes. The remainder of this discussion assumes that a holder of a 
Corporate IJnit will be treated as owning the note (or Treasury portfolio, if applicable) and the purchase contract and 
that the note will be treated as indebtedness of PPL Capital Funding. 

The purchase price of each Corporate Unit will be allocated between the note and the purchase contract in 
proportion to their respective fair market values at the time of purchase. Such allocation will establish your initial 
tax basis in the note and the purchase contract. We will report the initial fair market value of each note as $50 and the 
initial fair market value of the purchase contract as $0, and by purchasing a Corporate ‘IJnit, you will be deemed to 
agree to such allocation. This allocation is not, however, binding on the IRS. The remainder of this discussion 
assumes that this allocation of the purchase price will be respected. 

Notes 

biterest Iiicorne arid Original Issue Discoiirit 

We intend to treat the notes as “variable rate debt instruments” that are subject to applicable 1J.S. Treasury 
regulations that apply to “reset bonds” and that mature, solely for the purposes of the original issue discount 
(‘‘OD”) rules, on the date immediately preceding the remarketing settlement date for an amount equal to 100% of 
their principal amount. Based on the above, interest payable on the notes will generally be taxable to you as ordinary 
interest income at the time it is paid or accrued, in accordance with your method of accounting for tax purposes. 

Under applicable U S .  Treasury regulations, a “remote” contingency that stated interest will not be timely paid 
will be ignored in determining whether a debt instrument is issued with OID. We believe that, as of the date of this 
prospectus supplement, the likelihood that PPL Capital Funding will exercise its option to defer payments of 
interest under the terms of the notes is remote within the meaning of the applicable U S .  Treasury regulations. 
Accordingly, upon issuance, we believe the notes will not be treated as issued with OID. In such case, subject to the 
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discussion below, the notes will not be subject to the special OID rules, at least upon initial issuance, so that, as 
stated above, you will generally be taxed on the stated interest on the notes as ordinary income at the time it is paid 
or accrued in accordance with your regular method of tax accounting. 

If, however, PPL Capital Funding exercises its right to defer payments of interest on the notes, the notes will 
become OID instruments at that time and could be recharacterized as “contingent payment debt instruments.” In 
that case, you will be subject to special rules. 

There are no judicial or administrative authorities that apply the OID rules to instruments such as the notes. As 
a result, the treatment of the notes under the OID rules is unclear. Because of PPL Capital Funding’s right to defer 
payments of interest, it is possible that the IRS could assert that none of the stated interest on the subordinated 
debentures is “qualified stated interest” (generally, interest that is paid at least annually at a single fixed rate). If the 
IRS were successful in this regard, you would be subject to the O D  accrual rules with respect to all interest 
payments on the notes. Alternatively, the IRS could take the position that the notes are not treated as reset bonds, but 
instead must be treated as contingent payment debt instruments under the OID rules. In the event the notes are 
treated as contingent payment debt instruments, you would be required, regardless of your usual method of 
accounting for tax purposes, (i) to use the accrual method with respect to the notes, (ii) to accrue OID at the 
“comparable yield,” which may be substantially in excess of the interest payments actually received by you, and 
(iii) to generally recognize ordinary rather than capital treatment of any gain, and to some extent loss, on the sale, 
exchange, repurchase or redemption of the notes. A 1J.S. holder should consult its tax advisors regarding alternative 
characteiizations and treatments of the notes. 

Treasury Uitits 

Sirbstitiition of Treasuty Securities to Create Trensuiy Units 

You may create Treasury Units by delivering Corporate Units and Treasury securities to the collateral agent in 
substitution for the notes. The pledged notes will then be released from the collateral agreement and delivered to 
you. You generally will not recognize gain or loss upon the delivery of the Treasury securities or the release of the 
notes. You will continue to take into account items of income or deduction otherwise includible or deductible, 
respectively, with respect to the notes and the Treasury securities, and your tax basis in the notes, Treasury securities 
and purchase contract will not be affected by the delivery and release. 

Owiiership of Trensury Securities 

By acquiring Treasury Units, you agree to treat yourself as the beneficial owner of the Treasury securities that 
are part of the Treasury Units owned by you. We also agree to treat you as the owner of the Treasury securities. Your 
initial tax basis in the Treasury securities that are part of the Treasury Units will be equal to the amount paid for the 
Treasury securities. Your adjusted tax basis in the Treasury securities will be increased by the amount of any OID or 
acquisition discount, as applicable, included in income with respect thereto, as described below. 

Inlei-est Iiicoii?e, Origiiinl Issire Discoirrit arid Acqiiisitioii Discoiriit 

A IJS. holder of a Treasury Unit will be required to treat its ownership interest in the Treasury securities 
constituting part of the Treasury Unit as an interest in a bond that is originally issued on the date the holder acquires 
the Treasury securities and, in the case of Treasury securities with a maturity of more than a year, has OID equal to 
the excess of the amount payable at maturity of the Treasury securities over the purchase price thereof, or, in the 
case of Treasury securities with a maturity of a year or less, was acquired with acquisition discount equal to the 
excess of the amount payable at maturity of the Treasury securities over the purchase price thereof. A US.  holder 
will be required to include any OID in income on a constant yield to maturity basis over the period between the 
purchase date of the Treasury securities and the maturity date of the Treasury securities, regardless of the holder’s 
method of tax accounting and in advance of the receipt of cash attributable to the OID. A US.  holder that is a cash 
method taxpayer will not report acquisition discount until the Treasury securities mature or the holder sells, 
exchanges or otherwise disposes ofthe Treasury securities in a taxable transaction, unless the holder elects to accrue 
the acquisition discount on a current basis. If a US.  holder does not elect to accrue acquisition discount on a current 
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basis, any interest expense on indebtedness used to purchase or carry the Treasury securities, to the extent it does not 
exceed the daily portions of acquisition discount with respect to the Treasury securities, will be deferred until the 
acquisition discount is recognized. A US.  holder that is an accrual method taxpayer (or a cash method taxpayer that 
elects to accrue acquisition discount) will be required to accrue the acquisition discount on a straight-line basis 
unless the holder elects to accrue the acquisition discount on a constant yield to maturity basis. As stated above, 
amounts of OID or acquisition discount included in a U.S. holder’s gross income will increase the holder’s adjusted 
tax basis in the Treasury securities. 

Siibstitutioiz of Notes to Recreate Corporate Units 

If you deliver Treasury ‘IJnits and notes to the collateral agent in exchange for Corporate TJnits and Treasury 
securities, you generally will not recognize gain or loss upon the delivery of the notes or the release of the Treasury 
securities. You will continue to take into account items of income or deduction otherwise includible or deductible, 
respectively, with respect to the notes and the Treasury securities, and your tax basis in the notes, the Treasury 
securities and the purchase contract will not be affected by the delivery and release. 

Sale, Exchange, or Other Disposition of Corporate Units or Treasury Units 

Upon a disposition of Corporate Units or Treasury Units, you will be treated as having sold, exchanged or 
disposed of the purchase contract and either the notes (or Treasury portfolio, if applicable) or Treasury securities, as 
the case may be, that constitute such Corporate Units or Treasury {Jnits, respectively. You generally will have gain 
or loss equal to the difference between (i) the portion of your proceeds allocable to the purchase contract and the 
notes, Treasury securities or Treasury portfolio, as the case may be, and (ii) your respective adjusted tax bases in the 
purchase contract and the notes, Treasury securities or Treasury portfolio. For purposes of determining gain or loss, 
your proceeds wiII not include any amount attributable to accrued and unpaid interest (including acquisition 
discount, if any), which amount will be treated as ordinary interest income to the extent not previously included in 
income. Further, to the extent you are treated as having received an amount with respect to accrued contract 
adjustment payments, such amounts may be treated as ordinary income to the extent not previously included in 
income. 

Such gain or loss generally will be capital gain or loss. Capital gains of individuals derived in respect of assets 
held for more than one year are subject to tax at preferential rates. The deductibility of capital losses is subject to 
limitations. If the disposition of Corporate Units or Tieasury Units occurs when the purchase contract has a negative 
value ( ix . ,  the purchase contract represents a net liability), you should generally be considered to have realized a 
loss on the purchase contract in an amount equal to the absolute value of such net liability, and to have received 
additional consideration for the notes, Treasury securities or Treasury portfolio in an amount equal to such negative 
value, and to have paid such amount to be released from your obligation under the purchase contract. You should 
consult your tax advisors regarding a disposition of Corporate IJnits or Treasury Units at a time when the purchase 
contract has a negative value. 

Rernarketiq of tlze Notes 

A remarketing of the notes will be a taxable event for holders of notes that will be subject to tax in the manner 
described under “- Sale, Exchange, or Other Disposition of Corporate Units or Treasury [Jnits.” 

If a U.S. holder does not participate in the remarketing, any changes to the terms of the notes (including the 
resetting of the interest rate of the notes and the change in ranking) should not cause the US.  holder to be treated as 
having sold, exchanged or otherwise disposed of the notes in a taxable disposition. 

Treasury Portfolio 

Iiiteresl Incorne mid Acqihitiorz Discoirrit 

Following a successful optional remarketing, you will be required to treat a pro rata portion of each Treasury 
strip in the Treasury portfolio, i f  any, as a debt instrument that was originally issued on the date the collateral agent 
acquired the relevant Treasury strip and that has acquisition discount equal to your pro rata portion of the excess, if 
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any, of the amounts payable on such Treasury strip over your pro rata portion of the purchase price of the Treasury 
strip acquired on behalf of holders of Corporate Units. You will be required to treat the acquisition discount in the 
manner described above under “- Treasury Units - Interest Income, Original Issue Discount and Acquisition 
Discount.” 

Tnx Basis of arid Gairi 017 the Applicable Owriership Iriterest ir7 the Treasury Purtfdia 

Your initial tax basis in your applicable ownership interest in the Treasury portfolio will equal your 
proportionate share of the amount paid by the collateral agent for the Treasury portfolio. Your adjusted tax basis 
in the applicable ownership interest in the Treasury portfolio will be increased by the amount of acquisition discount 
included in gross income with respect thereto, and decreased by the amount of cash received with respect to 
acquisition discount in the Treasury portfolio. 

Upon the disposition or maturity of your pro rata portion of the Treasury securities in the Treasury portfolio, 
you will recognize gain or loss on the difference between the amount realized and your adjusted tax basis in such 
Treasury securities. Such gain or loss will generally be capital gain or loss, except to the extent of any gain realized 
that does not exceed an amount equal to the ratable share of the acquisition discount on such Treasury securities not 
previously included in income, which will be treated as ordinary income. 

Purchase Contracts 

Curltract Adjiistrizerit Pnyrizer~ts 

There is no direct authority addressing the treatment of the contract ad,justment payments under current law, 
and their treatment is unclear. Contract adjustment payments may constitute taxable income to you when received 
or accrued, in accordance with your method of tax accounting. To the extent we are required to file information 
returns with respect to contract adjustment payments, we intend to report such payments as taxable income to you. 
You should consult your own tax advisors concerning the treatment of contract adjustment payments. 

The treatment of contract adjustment payments could affect your tax basis in a purchase contract or common 
stock received under a purchase contract or your amount realized upon the sale or disposition of a purchase contract 
(whether held as part of a Corporate TJnit or a Treasury TJnit) or the termination of a purchase contract. See 
“- Acquisition of Common Stock under a Purchase Contract,” “-Termination of a Purchase Contract,” and 
“- Sale, Exchange or Other Disposition of Corporate TJnits or Treasury Units.” 

Acqitisitiuiz of Curnri7uri Stuck wider n Purclzase Curztract 

You generally will not recognize gain or loss on the purchase of common stock under a purchase contract, 
except with respect to any cash paid in lieu of a fractional share of common stock. Sub,ject to the following 
discussion, your aggregate initial tax basis in the common stock acquired under a purchase contract generally 
should equal (a) the purchase price paid for such common stock, plus (b) your tax basis in the purchase contract, if 
any, less (c) any such tax basis allocable to the fractional share. The holding period for common stock received 
under a purchase contract will commence on the day after the common stock is acquired. See “- Common Stock 
Acquired under a Purchase Contract,” below. 

Terriziriatiori of a Purclzase Curitrcict 

If a purchase contract terminates, you will recognize capital gain or loss equal to the difference between your 
amount realized, if any, upon such termination and your adjusted tax basis, if any, in the purchase contract at the 
time of such termination. You will not recognize gain or loss on the receipt of your proportionate share of the notes, 
Treasury securities or Treasury portfolio upon termination of the purchase contract and you will have the same tax 
basis in the notes, Treasury securities or Treasury portfolio, as the case may be, as before such termination. You 
should consult your own tax advisors regarding the termination of the purchase contract when the purchase contract 
has a negative value. 
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Early Settleinerit of Purchase Corztract 

You will not recognize gain or loss on the receipt of your proportionate share of the notes or Treasury securities 
upon early settlement of a purchase contract (including an early settlement upon the occurrence of a fundamental 
change), and you will have the same tax basis in the notes or Treasury securities, as the case may be, as before such 
early settlement. 

Constructive Distribiitiotis arid Dividerids 

You might be treated as receiving a constructive distribution from us if (i) the fixed settlement rates are 
adjusted and as a result of such adjustment your proportionate interest in our assets or earnings and profits is 
increased and (ii) the adjustment is not made pursuant to a borza fide, reasonable anti-dilution formula. An 
adjustment in the fixed settlement rates would not be considered made pursuant to such a formula if the adjustment 
were made to compensate you for taxable distributions with respect to our common stock (for example, if we 
increase the cash dividend on our common stock). Certain of the possible settlement rate adjustments (including, 
without limitation, adjustments in respect of taxable dividends to holders of our common stock and as discussed in 
“Description of the Purchase Contracts - Early Settlement Upon a Fundamental Change”) may not qualify as 
being pursuant to a bona fide reasonable adjustment formula. Thus, under certain circumstances, an increase in the 
fixed settlement rates might give rise to a taxable dividend to you even though you would not receive any cash 
related thereto. In addition, in certain situations, you might be treated as receiving a constructive distribution if we 
fail to ad,just the fixed settlement rates. Any deemed distributions will be taxable as a dividend, return of capital, or 
capital gain in accordance with the earnings and profits rules described below. It is not clear whether a constructive 
dividend deemed paid to you would be eligible for the preferential rates of 1J.S. federal income tax that are 
applicable to dividends paid to non-corporate holders. It is also unclear whether corporate holders would be entitled 
to claim the dividends received deduction with respect to any such constructive dividends. 

Conimon Stock Acquired wider a Purchase Contract 

Distributiotis 

Any distribution on our common stock paid out of our current or accumulated earnings and profits (as 
determined for 1J.S. federal income tax purposes) will constitute a dividend and will be includible in income by you 
when received. Any such dividend wiII be eligible for the dividends-received deduction if you are an otherwise 
qualifying corporate holder that meets the holding period and other requirements for the dividends-received 
deduction. For tax years beginning before 201 1, non-corporate U S .  holders that receive dividends on our common 
stock are eligible for a reduced rate of taxation if certain requirements are satisfied. Any distributions on our 
common stock in excess of our current and accumulated earnings and profits will first be applied to reduce your tax 
basis in the common stock, and any amount in excess of your tax basis will be treated as gain from the sale or 
exchange of your common stock, as described immediately below. 

Sale, Excharige or Other Taxable Disposition 

Upon a sale, exchange, or other taxable disposition of our common stock, YOU will recognize capital gain or 
loss in an amount equal to the difference between the amount realized and your ad,justed tax basis in the common 
stock. 

Information Reporting arid Backup Witltholdiiig 

In general, information reporting requirements may apply to payments on the notes, Treasury securities, the 
purchase contract and common stock made to you and to the proceeds of the sale or other disposition of such 
instruments, unless you are an exempt recipient. Backup withholding may apply to such payments if you fail to 
provide a taxpayer identification number, a certification of exempt status, or have been notified by the IRS that you 
are sub,ject to backup withholding (and such notification has not been withdrawn). 

Any amounts withheld under the backup withholding rules will be allowed as a refund or a credit against your 
1J.S. federal income tax liability provided the required information is furnished to the IRS. 
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Non4J.S. Holders 

The following discussion only applies to non-U.S. holders. As used herein, a “non-1J.S. holder” means a 
beneficial owner of Corporate Units, Treasury Units, notes or common stock that is neither a U S .  holder nor a 
partnership. 

U.S. Federal Withliolding Tax 

The 30% lJ.S. federal withholding tax will not apply to any payment of principal or interest (including OID) on 
the notes or Treasury securities, provided that you meet the portfolio interest exemption, i.e.: 

e you do not actually (or constructively) own 10% or more of the total combined voting power of all classes of 
our voting stock or PPL Capital Funding’s voting stock within the meaning of the Code and the Treasury 
regulations; 

you are not a controlled foreign corporation that is related to us or to PPL Capital Funding through stock 
ownership; 

* you are not a bank whose receipt of interest on the notes or Treasury securities is described in sec- 
tion 881(c)(3)(A) of the Code; and 

(a) you provide your name and address on an IRS Form W-SBEN (or other applicable form), and certify, 
under penalties of perjury, that you are not a United States person, or (b) if you hold your Corporate [Jnits, 
Treasury IJnits, notes or Treasury securities through certain foreign intermediaries, you satisfy the certi- 
fication requirements of applicable U.S. Treasury regulations. Special certification requirements apply to 
certain non-U.S. holders that are pass-through entities rather than individuals. 

If you cannot satisfy the requirements described above, payments of interest (including OID) made to you will 
be subject to the 30% 1J.S. federal withholding tax, unless you provide PPL Capital Funding with a properly 
executed: 

IRS Foim W-8BEN (or other applicable form) claiming an exemption from, or reduction in the rate of, 
withholding under the benefit of an applicable tax treaty; or 

IRS Form W-8ECI (or other applicable form) stating that interest paid on the notes or Treasury securities is 
not subject to withholding tax because it is effectively connected with your conduct of a trade or business in 
the United States. 

The 30% lJ.S. federal withholding tax will not apply to any gain that you realize on the sale, exchange, or other 
disposition of the Corporate Units, Treasury TJnits, Treasury securities, notes or common stock acquired under the 
purchase contract (certain non-U.S. holders may, nevertheless, be sub,ject to U.S. federal income tax. See 
“- 1J.S. Federal Income Tax” below). 

We will generally withhold tax at a 30% rate on contract ad,justment payments and dividends paid on common 
stock acquired under a purchase contract (and any deemed dividends resulting from certain adjustments, or failure 
to make adjustments, to the settlement rate, see “- lJ.S. Holders - Purchase Contracts - Constructive Distri- 
butions and Dividends”) or such lower rate as may be specified by an applicable income tax treaty. However, 
contract djustment payments or dividends that are effectively connected with the conduct of a trade or business by 
the non-U.S. holder within the IJnited States and, where a tax treaty applies, are attributable to a U S .  permanent 
establishment of the non-US. holder, are not subject to the withholding tax, provided the relevant Certification 
requirements are satisfied, but instead are subject to 1J.S. federal income tax, as described below. 

A non-U.S. holder of common stock or a purchase contract, who wishes to claim the benefit of an applicable 
treaty rate for dividends or contract adjustment payments, will be required to satisfy certain certification and 
disclosure requirements described in the portfolio interest discussion above. A non-US. holder eligible for a 
reduced rate of lJ.S. withholding tax on payments pursuant to an income tax treaty may obtain a refund of any 
excess amounts withheld by filing an appropriate claim for iefund with the IRS. 
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US. Federal Income Tax 

If you are engaged in a tiade or business in the United States and interest (including OID) on the notes or 
Treasury securities, dividends on our common stock, or to the extent they constitute taxable income, contract 
adjustment payments from the purchase contract are effectively connected with the conduct of that trade or 
business, you will be subject to U.S. federal income tax on the interest, dividends or contract payments on a net 
income basis (although exempt from the 30% withholding tax), in the same manner as if you were a 1Jnited States 
person as defined under the Code. Certain certification and disclosure requirements must be complied with in order 
for effectively connected income to be exempt from withholding. In addition, if you are a foreign corporation, you 
may be subject to a branch profits tax equal to 30% (or lower applicable treaty rate) of your earnings and profits for 
the taxable year, subject to adjustments, that are effectively connected with the conduct by you of a trade or business 
in the TJnited States. For this purpose, interest on the notes or Treasury securities, dividends on our common stock 
and, to the extent they constitute taxable income, the contract adjustment payments from the purchase contract will 
be included in earnings and profits. 

Any gain realized on the disposition of a Treasury security, notes, purchase contract or share of common stock 
generally will not be subject to U.S. federal income tax unless: 

* that gain or income is effectively connected with the conduct of a trade or business by you in the United 
States: or 

* you are an individual who is present in the United States for 183 days or more in the taxable year of that 
disposition, and certain other conditions are met; or 

in the case of a purchase contract or common stock, we are or have been a “United States real property 
holding corporation” for lJ.S. federal income tax purposes (sub,ject to the discussion below). 

An individual non-1J.S. holder described in the first bullet above will be subject to tax on the net gain derived 
from the sale under regular graduated U.S. federal income tax rates. An individual non-1J.S. holder described in the 
second bullet point above will be subject to a flat 30% tax on the gain derived from the sale, which may be offset by 
1J.S. source capital losses (even though the individual is not considered a resident of the 1Jnited States). If a 
non-U.S. holder that is a foreign corporation falls under the first bullet above, it will be sub,ject to tax on its gain 
under regular graduated 1J.S. federal income tax rates and, in addition, may be subject to the branch profits tax equal 
to 30% of its effectively connected earnings and profits or at such lower rate as may be specified by an applicable 
income tax treaty. 

We have not determined whether we are a “United States real property holding corporation” for 1J.S. federal 
income tax purposes. If we are or become a United States real property holding corporation, so long as our common 
stock continues to be regularly traded on an established securities market, ( I )  a non4J.S. holder will not be subject 
to 1J.S. federal income tax on the disposition of our common stock so long as such non-U.S. holder has not held (at 
any time during the shorter of the five year period preceding the date of disposition or such non-U.S. holder’s 
holding period) more than 5% (actually or constructively) of our total outstanding common stock and (2) a 
non-U.S. holder generally will not be subject to 1J.S. federal income tax on the disposition of the purchase contract if 
on the day it acquired its purchase contracts, they had a fair market value less than or equal to 5% of the fair market 
value of our common stock. If however, our common stock ceases to be regularly traded on an established securities 
market, a non-US. holder held more than 5% (actually or constructively) of our total outstanding common stock 
during the relevant period, or the holder’s purchase contracts had a fair market value greater than 5% of the fair 
market value of our common stock on the date such purchase contracts were acquired, a non-U.S. holder will be 
subject to U.S. federal income tax on the disposition of our common stock or the purchase contract. 

U S .  Federal Estate Tax 

Your estate will not be subject to 1J.S. federal estate tax on the notes or Treasury securities beneficially owned 
by you at the time of your death, provided that any payments made to you on the notes would be eligible for 
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exemption from the 30% withholding tax under the rules described above under “- 1J.S. Federal Withholding Tax” 
without regard to the certification requirement described in the fourth bullet point regarding portfolio interest. 

Common stock acquired under a purchase contract and owned by you at the time of your death will be subject 
to U.S. federal estate tax unless an applicable estate tax treaty provides otherwise. The purchase contract owned by 
you at the time of your death may be subject to lJ.S. federal estate tax unless an applicable estate tax treaty provides 
otherwise. 

Information Reporting and Backup Witltholdilig 

The amount of the interest, contract adjustment payments and dividends paid to you and the tax withheld with 
respect to such interest, contract adjustment payments and dividends, regardless of whether withholding was 
required, must be reported annually to the IRS and to you. Copies of the information returns reporting the amount of 
such interest, contract adjustment payments, dividends and the amount of withholding may also be made available 
to the tax authority in the country in which you reside under the provisions of an applicable income tax treaty. 

In general, no backup withholding will be required regarding payments on notes, Treasury securities, or 
common stock or contract adjustment payments that we make to you, provided that we do not have actual 
knowledge or reason to know that you are a ‘IJnited States person and you have delivered the statement described 
above under “- U.S. Federal Withholding Tax.” 

In addition, no information reporting or backup withholding will be required regarding the proceeds of the sale 
of Corporate IJnits, Treasury ‘IJnits, notes, Treasury securities, or common stock made within the [Jnited States or 
conducted through certain U.S. financial intermediaries if: 

* the payor (1) receives the statement described above and (2) does not have actual knowledge or reason to 
know that you are a ‘IJnited States person; or 

you otherwise establish an exemption. 

Backup withholding may apply if you fail to comply with applicable U S .  information reporting or certi- 
fication requirements. 

Any amounts withheld under the backup withholding rules will be allowed as a refund or a credit against your 
U.S. federal income tax liability provided the required information is furnished to the ITIS. 

Additional Witltholdiiig Xeqitirentertts 

Under recentIy enacted legislation, thc relevant withholding agent may be required to withhold 30% of any 
dividends and the proceeds of a sale of our common stock paid after December 31,2012 to (i) a foreign financial 
institution unless such foreign financial institution agrees to verify, report and disclose its lJ.S. accountholders and 
meets certain other specified requirements or (ii) a non-financial foreign entity that is the beneficial owner of the 
payment unless such entity certifies that it does not have any substantial lJ.S. owners or provides the name, address 
and taxpayer identification number of each substantial 1J.S. owner and such entity meets certain other specified 
requirements. 
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CERTAIN ERISA CONSIDERATIONS 

The following is a summary of certain considerations associated with the acquisition, holding and disposition 
of the Corporate TJnits, the Treasury Units, common stock and the notes 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 and other arrangements that are subject to Section 4975 of the U.S. Internal Revenue Code of 
1986, as amended (the “Code”) or provisions under any other federal, state, local, non-US. or other laws or 
regulations that are similar to such provisions of ERISA or the Code (collectively, “Similar Laws”), and entities 
whose underlying assets are considered to include “plan assets” of any such plans, accounts or arrangements (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 an 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 the Corporate TJnits, Treasury Units, common stock or notes 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 and Related 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 497.5 of the Code, unless an exemption is 
available. A party in interest or disqualified person who engaged in a nonexempt prohibited transaction may be 
subject to excise taxes and other penalties and liabilities under ERISA and the Code. In addition, the fiduciary ofthe 
ERISA Plan that engaged in such a nonexempt prohibited transaction may be sub,ject to penalties and liabilities 
under ERISA and the Code. The acquisition and/or holding of the Corporate [Jnits, Treasury Units, common stock 
or notes by an ERISA Plan with respect to which we or any of our affiliates 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 497.5 of the Code, unless the investment is acquired and is held in accordance with an 
applicable statutory, class or individual prohibited transaction exemption. In this regard, the Department of Labor 
has issued several prohibited transaction class exemptions, or “PTCEs,” that may provide exemptive relief for direct 
or indirect prohibited transactions resulting from the purchase, holding or disposition of the Corporate Units, the 
Treasury Units, common stock or the notes, as the case may be. These class exemptions include PTCE 84-14 for 
certain transactions determined by independent qualified professional asset managers, PTCE 90- 1 for certain 
transactions involving insurance company pooled separate accounts, PTCE 9 1-38 for certain transactions involving 
bank collective investment funds, PTCE 95-60 for certain transactions involving life insurance company general 
accounts, and PTCE 96-23 for certain transactions determined by in-house asset managers. In addition, ERISA 
Section 408(b)( 17) and Section 4975(d)(20) of the Code provide a limited exemption for the purchase and sale of 
securities and related lending transactions, provided that neither the issuer of the securities nor any of its affiliates 
have or exercise any discretionary authority or control or render 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 (the so-called “service provider exemption”). There can be no 
assurance that any of these statutory or class exemptions will be available with respect to transactions involving the 
Corporate IJnits, the Treasury Units, common stock or the notes. 
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Accordingly, by acceptance of the Corporate TJnits, Treasury IJnits, common stock or notes, each purchaser 
and holder of any such securities will be deemed to have represented and warranted that from and including the date 
of its acquisition of any such securities through and including the date of the satisfaction of the obligation under the 
purchase contract and/or the disposition of any such securities either (A) no portion of the assets used by such 
purchaser or holder to acquire or hold the Corporate IJnits, Treasury Units, common stock or notes constitutes assets 
of any Plan or (B) its acquisition, holding and disposition of the Corporate Units, Treasury TJnits, common stock or 
notes, as applicable, will not result in a nonexempt prohibited transaction under Section 406 of ERISA or 
Section 4975 of the Code or a violation of any applicable Similar Law. 

Due to the complexity of these rules and the penalties that may bc imposed upon persons involved in non- 
exempt prohibited transactions, it is particularly important that fiduciaries or other persons considering purchasing 
or holding the Corporate Units, Treasury Units, common stock or notes, on behalf of or with “plan assets” of any 
Plan consult with their counsel regarding the potential consequences of the investment and the availability of 
exemptive relief. 

Each purchaser and holder of the Corporate Units, Treasury Units, common stock or notes will have exclusive 
responsibility for ensuring that its purchase, holding and disposition of such Corporate TJnits, Treasury IJnits, 
common stock or notes, as the case may be, does not violate the fiduciary responsibility or prohibited transaction 
rules of ERISA, Section 4975 of the Code or any applicable Similar Law. Neither we, the remarketing agent nor any 
of our respective affiliates will consider themselves to be a fiduciary with respect to the assets of any purchaser or 
holder of the Corporate IJnits, Treasury Units, common stock or notes for purposes of Title I of ERISA, 
Section 4975 of the Code or any applicable Similar Law and nothing herein shall be construed as a representation 
that an investment in the Corporate Units, Treasury IJnits or notes is appropriate for, or would meet any or all of the 
relevant legal requirements with respect to investments by, any Plans or plans subject to Similar Law generally or 
any particular Plan or plan subject to any Similar Law. 
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UNDERWRITING 

Under the terms and subject to the conditions contained in an underwriting agreement dated June 22,2010, we have 
agreed to sell to the underwriters named below, for whom Credit Suisse Securities (USA) LLC and Merrill Lynch, Pierce, 
Fenner & Smith Incorporated are acting as representatives, the following respective numbers of Equity Units: 

Underwriter 
Number 

of Equity Units 

Credit Suisse Securities (USA) LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  4,000,000 

Incorporated . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  4,000,000 
Barclays Capital Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2,800,000 
J.P. Morgan Securities Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2,800,000 
UBS Securities LLC..  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . .  2,800,000 
Citigroup Global Markets Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  460,000 
Morgan Stanley & Co. Incorporated . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  460,000 
Wells Fargo Securities, LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  460,000 
1J.S. Bancorp Investments, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  400,000 
RBS Securities Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  306,000 
Scotia Capital (USA) Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  306,000 
BNP Paribas Securities Corp. 304,000 
Mitsubishi UFJ Securities (USA), Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  304,000 
Credit Agricole Securities (USA) Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  200,000 
Deutsche Bank Securities Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  200,000 
KeyBanc Capital Markets Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  200,000 

Merrill Lynch, Pierce, Fenner & Smith 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  20,000,000 

The underwriting agreement provides that the underwriters are obligated to purchase all the Equity TJnits in the 
offering if any are purchased, other than those Equity Units covered by the over-allotment option described below. 
The underwriting agreement also provides that if an underwriter defaults the purchase commitments of non- 
defaulting underwriters may be increased or the offering may be terminated. 

We have granted to the underwriters a 13-day option to purchase on a pro rata basis up to 3,000,000 additional 
Equity Units from us at the initial public offering price less the underwriting discounts and commissions. The option 
may be exercised only to cover any over-allotments of Equity TJnits. 

Concurrently with this offering of Equity Units, we are offering, by means of a separate prospectus supplement, 
90,000,000 shares of our common stock (or 103,500,000 shares of our common stock if the underwriters of that 
offering exercise in full their over-allotment option). This offering of Equity Units is not contingent on the offering of 
common stock and the offering of common stock is not contingent upon this offering of Equity Units. 

The underwriters propose to offer the Equity Units initially at the public offering price on the cover page of this 
prospectus supplement and to selling group members at that price less a selling concession of $0.90 per Equity 1Jnit. 
After the initial public offering the underwriters may change the public offering price and selling concession. 

The following table summarizes the compensation and estimated expenses we will pay: 
Without With 

Over-allotment Over-allotment 

Underwriting Discounts and Commissions paid by us . . . . . . . . . . . .  $30,000,000 $34,500,000 

We have agreed that, without the prior written consent of Credit Suisse Securities (USA) LLC (“Credit Suisse”) 
and Merrill Lynch, Pierce, Fenner & Smith Incorporated (“BofA Merrill Lynch”), on behalf of the underwriters, we 
will not, during the period ending 90 days after the date of this prospectus supplement, directly or indirectly, 
(i) register, offer, issue, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or 
contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or 
indirectly, any Equity TJnits, purchase contracts or shares of our common stock or any securities convertible into or 
exercisable or exchangeable for Equity Units, purchase contracts or shares of our common stock (collectively, the 
“Lock-tJp Securities”), or (ii) enter into any swap or other arrangement that transfers to another, in whole or in part, 

Expenses payable by us . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 500,000 $ 500,000 
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any of the economic consequences of ownership of the Lock-1Jp Securities, (iii) establish or increase a put equivalent 
position or liquidate or decrease a call equivalent position in Lock-Up Securities within the meaning of Section 16 of 
the Exchange Act or (iv) file with the Commission a registration statement under the Act relating to securities, or 
publicly disclose the intention to take any such action, whether any such transaction described in clause (i), (ii) or 
(iii) above is to be settled by delivery of Lock-IJp Securities or such other securities, in cash or otherwise. The 
foregoing restrictions shall not apply to (a) the Equity IJnits or purchase contracts to be issued in the transactions 
contemplated in this prospectus supplement, (b) the issuance by us of shrues of common stock pursuant to, or the grant 
of options under our existing stock option, employee benefit or dividend reinvestment plans, or the filing of a 
registration statement with the Commission relating to the offering of any shares of common stock issued or reserved 
for issuance under such plans, or (c) the establishment of a trading plan pursuant to Rule 10b5-1 under the Exchange 
Act for the repurchase of common stock, provided that such plan does not provide for repurchases during the restricted 
period. However, in the event that either (1) during the last 17 days of the restricted period, we release earnings results 
or material news or a material event relating to us occurs or (2) prior to the expiration of the restricted period, we 
announce that we will release earnings results during the 16-day period beginning on the last day of the restricted 
period, then in either case the expiration of the restricted period will be extended until the expiration of the 18-day 
period beginning on the date of the release of the earnings results or the occurrence of the material news or event, as 
applicable, unless Credit Suisse and BofA Merrill Lynch waive, in writing, such an extension. 

Our officers and directors have agreed that they will not, during the period ending 90 days after the date of this 
prospectus supplement, directly or indirectly, (i) offer, pledge, sell, contract to sell, sell any option or contract to 
purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise 
transfer or dispose of, directly or indirectly, any shares of common stock or any securities convertible into or 
exercisable or exchangeable for common stock or make any public announcement of an intention thereof or (ii) enter 
into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of 
ownership of the common stock, whether any such transaction described in (i) or (ii) above is to be settled by delivery 
of common stock or such other securities, in cash or otherwise, or make any public announcement of an intention 
thereof. The foregoing restrictions shall not apply to transactions relating to shares of common stock or other securities 
acquired in open market transactions after the completion of the public offering. In addition, such officers and 
directors have agreed that, without the prior written consent of Credit Suisse and BofA Merrill Lynch, on behalf of the 
underwriters, they will not, during such period make any demand for or exercise any right with respect to, the 
registration of any shares of common stock or any security convertible into or exercisable or exchangeable for 
common stock. However, in the event that either ( I )  during the last 17 days of the restricted period, we release earnings 
results or material news or a material event relating to us occurs or (2) prior to the expiration of the restricted period, 
we announce that we will release earnings results during the 16-day period beginning on the last day of the restricted 
period, then in either case the expiration of the restricted period will be extended until the expiration of the 1 8-day 
period beginning on the date of the release of the earnings results or the occurrence of the material news or event, as 
applicable, unless Credit Suisse and BofA Merrill Lynch waive, in writing, such an extension. 

We have agreed to indemnify the underwriters against liab es under the Securities Act, or contribute to 
payments that the underwriters may be required to make in that respect. 

We expect trading of the Corporate Units on the New York Stock Exchange to commence within 30 days of the 
date of initial issuance of the Corporate Units. Prior to this offering, there has been no public market for the 
Corporate Units. In addition, if Treasury IJnits or notes are separately traded to a sufficient extent that the applicable 
exchange listing requirements are met, we will endeavor to cause the Treasury IJnits or notes to be listed on the 
exchange on which the Corporate IJnits are then listed, including, if applicable, the New York Stock Exchange. 

In connection with the offering the underwriters may engage in stabilizing transactions, over-allotment 
transactions, syndicate covering transactions, arid penalty bids. 

* Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not 
exceed a specified maximum. 

* Over-allotment involves sales by the underwriters of Equity Units in excess of the number of Equity ‘IJnits 
the underwriters are obligated to purchase, which creates a syndicate short position. The short position may 
be either a covered short position or a naked short position. In a covered short position, the number of Equity 
‘IJnits over-allotted by the underwriters is not greater than the number of Equity TJnits that they may purchase 
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in the over-allotment option. In a naked short position, the number of Equity Units involved is greater than 
the number of Equity TJnits in the over-allotment option. The underwriters may close out any covered short 
position by either exercising their over-allotment option and/or purchasing Equity TJnits in the open market. 

* Syndicate covering transactions involve purchases of the Equity Units in the open market after the 
distribution has been completed in order to cover syndicate short positions. In determining the source of 
Equity Units to close out the short position, the underwriters will consider, among other things, the price of 
Equity Units available for purchase in the open market as compared to the price at which they may purchase 
Equity Units through the over-allotment option. If the underwriters sell more Equity Units than could be 
covered by the over-allotment option, a naked short position, the position can only be closed out by buying 
Equity Units in the open market. A naked short position is more likely to be created if the underwriters are 
concerned that there could be downward pressure on the price of the Equity IJnits in the open market after 
pricing that could adversely affect investors who purchase in the offering. 

Penalty bids permit the representatives to reclaim a selling concession from a syndicate member when the 
Equity Units originally sold by the syndicate member is purchased in a stabilizing or syndicate covering 
tiansaction to cover syndicate short positions. 

These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising 
or maintaining the market price of the Equity IJnits or preventing or retarding a decline in the market price of the 
Equity TJnits. As a result the price of the Equity Units may be higher than the price that might otheiwise exist in the 
open market. These transactions may be effected on The New York Stock Exchange or otherwise and, if 
commenced, may be discontinued at any time. 

A prospectus in electronic format may be made available on the web sites maintained by one or more of the 
underwriters, or selling group members, if any, participating in this offering and one or more of the underwriters 
participating in this offering may distribute prospectuses electronically. The representatives may agree to allocate a 
number of Equity IJnits to underwriters and selling group members for sale to their online brokerage account 
holders. Internet distributions will be allocated by the underwriters and selling group members that will make 
internet distributions on the same basis as other allocations. 

Certain of the underwriters and their respective affiliates have from time to time in the past and may in the 
future perform various financial advisory, investment banking and other services for us and our affiliates in the 
ordinary course of business, for which they received and may receive customary fees and expenses. In particular, 
affiliates of each of the representatives and certain other underwriters are lenders and/or agents under our credit 
facilities and our Bridge Facility. 

European Economic Area 

Each of the underwriters 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 2 1 
of FSMA) to persons who have professional experience in matters relating to investments falling with 
Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 200.5 or in 
circumstances in which section 21 of FSMA does not apply to the company; and 

(b) it has complied with, and wiIl comply with all applicable provisions of FSMA with respect to 
anything done by it in relation to the Equity Units in, from or otherwise involving the TJnited Kingdom. 

In relation to each Member State of the European Economic Area which has implemented the Prospectus 
Directive (each, a Relevant Member State), each underwriter has represented and agreed that with effect from and 
including the date on which the Prospectus Directive is implemented in that Relevant Member State (the Relevant 
Implementation Date) it has not made and will not make an offer of Equity Units to the public in that Relevant 
Member State prior to the publication of a prospectus in relation to the Equity TJnits which has been approved by the 
competent authority in that Relevant Member State or, where appropriate, approved in another Relevant Member 
State and notified to the competent authority in  that Relevant Member State, all in accordance with the Prospectus 
Directive, except that it may, with effect from and including the Relevant Implementation Date, make an offer of 
Equity Units to the public in that Relevant Member State at any time, 

S-92 



(a) to legal entities which are authorised or regulated to operate in the financial markets or, if not so authorised 
or regulated, whose corporate purpose is solely to invest in securities; 

(b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last 
financial year; (2) a total balance sheet of more than €43,000,000 and (3) an annual net turnover of more than 
€50,000,000, as shown in its last annual or consolidated accounts; or 

(c) in any other circumstances which do not require the publication by the Issuer of a prospectus pursuant to 
Article 3 of the Prospectus Directive. 

For the purposes of this provision, the expression an “offer of Equity 1Jnits to the public” in relation to any 
Equity IJnits 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 Equity Units to be offered so as to enable an investor to decide to 
purchase or subscribe the Equity Units, as the same may be varied in that Relevant Member State by any measure 
implementing the Prospectus Directive in that Relevant Member State and the expression Prospectus Directive 
means Directive 2003/7 1/EC and includes any relevant implementing measure in each Relevant Member State. 

Notice to Investors in the IJnited Kingdom 

Each of the underwriters severally represents, warrants and agrees as follows: 

(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 FSMA) to persons who have professional experience in matters relating to investments falling with 
Artiale 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 or in 
circumstances in which section 21 of FSMA does not apply to the company; and 

(b) it has complied with, and will comply with all applicable provisions of FSMA with respect to 
anything done by it in relation to the Equity IJnits in, from or otherwise involving the United Kingdom. 

Notice to Prospective Investors in Switzerland 

This document as well as any other material relating to the Equity Units which are the subject of the offering 
contemplated by this prospectus supplement does not constitute an issue prospectus pursuant to Articles 652a 
and/or I 1.56 of the Swiss Code of Obligations. The Equity Units will not be listed on the SIX Swiss Exchange and, 
therefore, the documents relating to the Equity IJnits, including, but not limited to, this document, do not claim to 
comply with the disclosure standards of the listing rules of the SIX Swiss Exchange and corresponding prospectus 
schemes annexed to the listing rules of the SIX Swiss Exchange. The Equity Units are being offered in Switzerland 
by way of a private placement, i.e. to a small number of selected investors only, without any public offer and only to 
investors who do not purchase the Equity IJnits with the intention to distribute them to the public. The investors will 
be individually approached by the Issuer from time to time. This document as well as any other material relating to 
the Equity Units is personal and confidential and does not constitute an offer to any other person. This document 
may only be used by those investors to whom it has been handed out in connection with the offering described herein 
and may neither directly nor indirectly be distributed or made available to other persons without express consent of 
the Issuer. It may not be used in connection with any other offer and shall in particular not be copied and/or 
distributed to the public in (or from) Switzerland. 

Notice to Prospective Investors in the Dubai International Financial Centre 

This prospectus supplement relates to an Exempt Offer in accordance with the Offered Securities Rules of the 
Dubai Financial Services Authority (“DFSA”). This prospectus supplement is intended for distribution only to 
persons of a type specified in the Offered Securities Rules of the DFSA. It must not be delivered to, or relied on by, 
any other person. The DFSA has no responsibility for reviewing or verifying any documents in connection with 
Exempt Offers. The DFSA has not approved this prospectus supplement nor taken steps to verify the information set 
forth herein and has no responsibility for the prospectus supplement. The Equity TJnits to which this prospectus 
supplement relates may be illiquid and/or subject to restrictions on their resale. Prospective purchasers of the Equity 
Units offered should conduct their own due diligence on the Equity IJnits. If you do not understand the contents of 
this prospectus supplement you should consult an authorized financial advisor. 
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EXPERTS 

The consolidated financial statements of PPL Corporation appearing in PPL Corporation’s Annual Report 
(Foim 10-K) for the year ended December 3 1,2009 and the effectiveness of PPL Corporation’s internal control over 
financial reporting as of December 31, 2009 have been audited by Ernst & Young LLP, independent registered 
public accounting film, as set forth in their reports thereon, included therein, and incorporated herein by reference. 
Such consolidated financial statements have been incorporated herein by reference in reliance upon such reports 
given on the authority of such firm as experts in accounting and auditing. 

The audited historical financial statements of E.ON 1J.S. LLC included in PPL Corporation’s Current Report 
on Form 8-K dated June 21, 2010 have been so incorporated in reliance on the report of PricewaterhouseCoopers 
LLP, independent accountants, given on the authority of said firm as experts in auditing and accounting. 

LEGAL MATTERS 

Certain legal matters in conneclion with the offering will be passed upon for PPL Capital Funding and PPL 
Corporation by Simpson Thacher & Bartlett L,L,P, New York, New York, and Frederick C. Paine, Esq., Special 
Counsel of PPL Services Corporation. Certain legal matters in connection with this offering will be passed upon for 
the underwriters by Davis Polk & Wardwell LLP, New York, New York. Simpson Thacher & Bartlett LLP and Davis 
Polk & Wardwell LLP will rely on the opinion of Mr. Paine as to matters involving the law of the Commonwealth of 
Pennsylvania. As to matters involving the law of the State of New York, Mr. Paine will rely on the opinion of 
Simpson Thacher & Bartlett LLP. 
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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 Energy Supply, LLC (“PPL Energy Supply”) and PPL Electric Ut es Corporation (“PPL 
Electric”) have each filed with the Securities and Exchange Commission, or SEC, using the “shelf” registration 
process. TJnder 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: 

e 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 lights 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) 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, Stock Purchase Units”); 

* 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 Energy Supply’s unsecured and unsubordinated debt securities; 

PPL Energy Supply’s unsecured and subordinated debt securities; 

0 PPL Energy Supply’s preferred limited liability company membership interests; 

* PPL Electric’s Series Preferred Stock (‘‘PPL, Electric Preferred Stock”); 

0 PPL Electric’s Preference Stock (“PPL Electric Preference Stock”); 

* PPL Electric’s Depositary Shares, issued under a deposit agreement and representing a fractional interest in 
PPL Electric Prefeired Stock or PPL Electric Preference Stock; and 

PPL Electric’s senior secured debt securities issued under PPL Electric’s 2001 indenture, as amended (“PPL 
Electric Secured Debt Securities”), which will be secured by the lien of the 2001 indenture on PPL Electric’s 
electric distribution and certain transmission 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 PPI. Corporation. 

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

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

PPL Energy Supply with respect to Securities issued by PPL, Energy Supply; and 

0 PPL Electric, with respect to Securities issued by PPL Electric. 

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 Energy 
Supply and PPL Electric, as applicable, for the year ended December 31,2008, filed with the SEC on February 27, 
2009 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 Energy Supply and PPL 
Electric. The prospectus supplement applicable to each type or series of Securities we offer 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 which are other than statements of historical facts, 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. These forward- 
looking statements involve a number of risks and uncertainties, and actual results may differ materially from the 
results discussed in the 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 from the forward-looking statements: 

* fuel supply availability; 

weather conditions affecting generation production, customer energy use and operating costs; 

* operation, availability and operating costs of existing generation facilities; - transmission and distribution system conditions and operating costs; 

collective labor bargaining negotiations; 

the outcome of litigation against us; 

* potential effects of threatened or actual terrorism or war or other hostilities 

0 our commitments and liabilities; 

* market demand and prices for energy, capacity, emission allowances and delivered fuel; 
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* competition in retail and wholesale power markets; 

0 liquidity of wholesale power markets; 

9 defaults by our counterparties under our energy, fuel or other power product contracts; 

* market prices of commodity inputs for ongoing capital expenditures; 

* capital market conditions, including the availability of capital or credit, changes in interest rates, and 
decisions regarding capital structure; 

0 stock price performance of PPL, Corporation; 

* the fair value of debt and equity securities and the impact on defined benefit costs and resultant cash funding 
requirements for defined benefit plans; 

0 interest rates and their affect on pension, retiree medical and nuclear decommissioning liabilities; 

0 the impact of the current financial and economic downturn; 

* volatility in financial or commodity markets; 

- profitability and liquidity, including access to capital markets and credit facilities; 

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

securities and credit ratings; 

e foreign currency exchange rates; 

* current and future environmental conditions and requirements and the related costs of compliance, including 
environmental capital expenditures, emission allowance costs and other expenses; 

* political, regulatory or economic conditions in states, regions or countries where we conduct business; 

* receipt of necessary governmental permits, approvals and rate relief; 

new state, federal or foreign legislation, including new tax legislation; 

state, federal and foreign regulatory developments; 

0 the impact of any state, federal or foreign investigations applicable to us and the energy industry; 

* the effect of any business or industry restructuring; 

0 development of new projects, markets and technologies; 

0 performance of new ventures; and 

asset acquisitions and dispositions. 

Any such forward-looking statements should be considered in light of such 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 of 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 infoimation contained in such statement to reflect subsequent devel- 
opments or information. 
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PPL CORPORATION 

PPL Corporation, incorporated in 1994 and headquartered in Allentown, Pennsylvania, is an energy and utility 
holding company. Through its subsidiaries, PPL Corporation generates electricity from power plants in the 
northeastern and western IJnited States; markets wholesale or retail energy primarily in the northeastern and 
western portions of the United States and delivers electricity to approximately 4 million customers in Pennsylvania 
and the IJnited Kingdom. 

PPL Corporation’s principal subsidiaries are shown below: 

PPL Corporation ii 

Energy Supply 

PPL Corporation, through its indirect, wholly owned subsidiaries, PPL Generation, LLC (“PPL Generation”) 
and PPL EnergyPlus, LLC (“PPL EnergyPlus”) owns and operates electricity generating power plants and markets 
this electricity and other purchased power to deregulated wholesale and retail markets. Both of these subsidiaries 
are direct, wholly owned subsidiaries of PPL Energy Supply. As of December 3 1,2008, PPL Corporation owned or 
controlled, through its subsidiaries, 12,002 megawatts, or MW, of electric power generation capacity and has plans 
to implement capital projects primarily at certain of its existing generation facilities in Pennsylvania and Montana to 
provide 148 MW of additional capacity by 2013. See “PPL Energy Supply, L.LC” below for more information. 

Energy Delivery 

PPL Corporation provides energy delivery services in its service territory in Pennsylvania through its regulated 
public utility subsidiary, PPL Electric, and in the United Kingdom through its subsidiary, PPL Global. PPL Electric 
delivers electricity to approximately I .4 million customers in eastern and central Pennsylvania. See “PPL Electric 
Utilities Corporation” below for more information. Through its subsidiaries, PPL Global delivers electricity to 
approximately 2.6 million customers in the IJnited Kingdom. PPL Global is a wholly owned subsidiary of PPL 
Energy Supply, LLC. See “PPL Energy Supply, LLC” below for more information. 

PPL Corporation’s subsidiaries, including PPL Energy Supply and PPI., Electric, 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). Neither PPL Energy Supply nor PPL Electric will guarantee or 
provide other credit or funding support for the Securities to be offered by PPL Corporation pursuant to this 
prospectus. 
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PPL CAPITAL, FUNDING, LNC. 

PPL Capital Funding is a Delaware corporation and a 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 ENERGY SUPPLY, L,LC 

PPL Energy Supply, formed in 2000 and headquartered in Allentown, Pennsylvania, is an energy company 
engaged, through its subsidiaries, in the generation and marketing of power in the northeastern and western power 
markets of the TJnited States and in the delivery of electricity in the United Kingdom. PPL Energy Supply’s major 
operating subsidiaries are PPL Generation, PPL EnergyPlus and PPL Global. PPL Energy Supply is an indirect 
wholly owned subsidiary of PPL Corporation. See “PPL Corporation” above for more information. 

Energy Supply: PPL Generation and PPL EnergyPlus 

As of December 31, 2008, PPL, Energy Supply owned or controlled, through its subsidiaries, 12,002 MW of 
electric power generation capacity. PPL Generation subsidiaries own and operate power plants in Pennsylvania, 
Montana, Illinois, Connecticut, New York and Maine. PPL Energy Supply’s generating capacity includes power 
obtained through PPL EnergyPIus’ tolIing or power purchase agreements. In addition, PPL Generation has current 
plans to implement capital projects at certain of its existing generation facilities primarily in Pennsylvania and 
Montana to provide 148 MW of additional generating capacity by 2013. PPL, Generation’s plants are fueled by 
uranium, coal, natural gas, oil and water. The electricity from these plants is sold to PPL EnergyPlus under FERC- 
,jurisdictional power purchase agreements. 

PPL EnergyPlus markets or brokers the electricity produced by PPL Generation’s subsidiaries, along with 
purchased power, financial transmission rights, natural gas, oil, emission allowances and renewable energy credits 
in competitive wholesale and deregulated retail markets. PPL EnergyPlus also provides energy-related products and 
services, such as engineering and mechanical contracting, construction and maintenance services, to commercial 
and industrial customers. 

International Energy Delivery: PPL, Global 

PPL Energy Supply provides electricity delivery services in the United Kingdom through its PPL Global 
subsidiary, which owns Western Power Distribution Holdings Limited and WPD Investment Holdings Limited, 
which together we refer to as WPD. WPD operates two electric distribution companies in the TJnited Kingdom, 
serving a total of approximately 2.6 million customers. 

Neither PPI, 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 Energy Supply pursuant to this prospectus. 

PPL ELECTRIC UTILITIES CORPORATION 

PPL Electric, incorporated in 1920 and headquartered in Allentown, Pennsylvania, is a direct subsidiary of 
PPL Corporation and a regulated public utility. PPL, Electric delivers electricity to approximately 1.4 million 
customers in eastern and central Pennsylvania. PPL Electric also provides electricity supply as a “provider of last 
resort,” or “PLR,” to retail customers in that territory that do not choose an alternative electricity provider. 

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. 
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The offices of PPL Corporation, PPL Capital Funding, PPL Energy Supply and PPL Electric are located at Two 
North Ninth Street, Allentown, Pennsylvania 18101-1 179, and they can be contacted through telephone number 

The iiiforiiiatioii above coiiceriiiiig PPL Corporation, PPL. Capital Funding, PPL Energy Supply aiid PPL, 
Electric aiid, if applicable, their respective subsidiaries is only a suntinary aiid does not purport to be 
contprekeiisive. For additional iitforiiiatioii about tliese coiiipaiiies, iiicludiiig certain assiciiiptioiis, risks and 
iciicertaiiities iiivolved in tlie forward-looking statements coiitaiiied or incorporated by reference iii this 
prospectus, you sltoicld refer to tlie iiiforinatiori described in “Wliere You Cali Find More Iitfortiiation.” 

(610) 774-5151“ 

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. 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 PPI, Energy Supply and PPL 
Electric is expected to use the proceeds of the Securities it issues for general corporate purposes, including 
repayment of debt. 

RATIOS OF EARNINGS TO FIXED CHARGES AND EARNINGS TO COMBINED FIXED 
CHARGES AND PREFERRED STOCK DIVIDENDS 

PPL Corporation 

The following table sets forth PPL Corporation’s ratio of earnings to fixed charges and ratio of earnings to 
combined fixed charges and preferred stock dividends for the periods indicated: 

Twelve Months 
Ended December 31, 

2008 2007 2006 2005 2004 

Ratio of earnings to fixed charges and ratio of earnings to combined fixed 
charges and preferred stock dividends(a). . . . , , . . . . . . . . . . . , . . . 3.3 3.0 2.9 2.4 2.5 

In calculating the earnings component, earnings exclude income taxes, minority interest, dividends on 
preferred securities of a subsidiary, discontinued operations and the cumulative effects of changes in 
accounting principles. See PPL Corporation’s reports on file with the SEC pursuant to the Securities Exchange 
Act of 1934, as amended (the “Exchange Act”), as described under “Where You Can Find More Information” 
for more information. PPL, Corporation had no preferred securities outstanding during the periods indicated; 
therefore, the ratio of earnings to combined fixed charges and preferred stock dividends is the same as the ratio 
of eainings to fixed charges. 

PPI, Energy Supply 

combined fixed charges and preferred securities dividends for the periods indicated: 
The following table sets forth PPL Energy Supply’s ratio of earnings to fixed charges and ratio of earnings to 

Twelve Months 
Ended December 31, 

2008 2007 2006 2005 2004 
_ . - - - -  

Ratio of earnings to fixed charges and ratio of earnings to combined fixed 
charges and preferred securities dividends(a). . . . . . . . . . . . . . . . . . . , . 3.7 3.7 3.5 3.0 3.9 

(a) In calculating the earnings component, earnings exclude income taxes, minority interest, discontinued 
operations and the cumulative effects of changes in accounting principles. See PPL, Energy Supply’s reports 
on file with the SEC pursuant to the Exchange Act as described under “Where You Can Find More 
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Information” for more information. PPL Energy Supply had no preferred securities outstanding during the 
periods indicated; therefore, the ratio of earnings to combined fixed charges and preferred securities dividends 
is the same as the ratio of earnings to fixed charges. 

PPL Electric 

The following table sets forth PPL Electric’s ratio of earnings to fixed charges and ratio of earnings to 
combined fixed charges and preferred stock dividends for the periods indicated: 

Twelve Months 
Ended December 31, 

2008 2007 2006 2004 - 
- - -  

Ratio of earnings to fixed charges(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . .  3.4 2.7 2.9 2.1 1.4 
Ratio of earnings to combined fixed charges and preferred stock 

dividends(a). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2.7 2.3 2.5 2.1 1.4 

(a) In calculating the earnings component, earnings reflect income before income taxes. See PPL Electric’s reports 
on file with the SEC pursuant to the Exchange Act as described under “Where You Can Find More 
Information” for more information. 

WHERE YOU CAN FIND MORE INFORMATION 

Available Information 

PPL Corporation, PPL Energy Supply and PPL Electric each file reports and other information with the SEC. 
You may obtain copies of this information by mail from the Public Reference Room of the SEC, 100 F Street, N.E., 
Room 1580, Washington, D.C. 20549, at prescribed rates. Further information on the operation of the SEC’s Public 
Reference Room in Washington, D.C. can be obtained by calling the SEC at 1-800-SEC-0330. 

PPL Corporation’s Internet Web site is www.pplweb.com. On the Investor Center page of that Web site PPL 
Corporation provides access to all SEC filings of PPL Corporation, PPL Energy Supply and PPL Electric 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. 
Additionally, PPL Corporation’s, PPL Energy Supply’s and PPL Electric’s filings are available at the SEC’s Internet 
Web site (www.sec.gov). 

PPL Corporation Common Stock is listed on the New York Stock Exchange (“NYSE’) (symbol: PPL,), and 
reports, proxy statements and other information concerning PPL Corporation can also be inspected at the offices of 
the NYSE at 20 Broad Street, New York, New York 1000.5. 

Certain securities of PPL Energy Supply and PPL Electric are also listed on the NYSE and certain information 
concerning PPL Energy Supply and PPL, Electric may be inspected at the NYSE offices in New York. 

In addition, reports, proxy statements and other information concerning PPL Corporation, PPL Energy Supply 
and PPL Electric can be inspected at their offices at Two North Ninth Street, Allentown, Pennsylvania 18101-1 179. 

Incorporation by Reference 

Each of PPI., Corporation, PPL Energy Supply and PPL Electric 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. 
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PPL Corporation 

SEC Filings (File No. 1-11459) 

Annual Report on Form 10-K 
Current Reports on Form 8-K 

-- Periodmate 

PPL Corporation’s Registration Statement on 

PPL Corporation’s 2008 Notice of Annual 
Form 8-B 

Meeting and Proxy Statement 

PPL Energy Supply 

SEC Filings (File No. 1-32944) 

Annual Report on Form 10-K 
Current Reports on Form 8-K 

PPL Electric 

SEC Filings (File No. 1-905) 

Annual Report on Form 10-K 
Current Reports on Form 8-K 

Year ended December 31, 2008 
Filed on January 12, 2009, January 28, 2009, 
February 18, 2009, February 24, 2009, March 4, 
2009 and March 17, 2009 
Filed on April 27, 199.5 

Filed on March 18, 2008 

PeriodlDate 

Year ended December 3 1 ,  2008 
Filed 011 February 18, 2009, February 24, 2009, 
March 4, 2009 and March 17, 2009 

PeriocVDate 

Year ended December 31, 2008 
Filed on January 28, 2009 and February 24, 
2009 

Additional documents that PPL, Corporation, PPL Energy Supply and PPL Electric file with the SEC pursuant 
to Sections 13(a), 13(c), 14 or lS(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 Energy Supply or PPL Electric 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. 

Each of PPL Corporation, PPL Energy Supply and PPL Electric 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 18101-1 179 

Attention: Investor Services Department 
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 does not currently plan to engage, in the future, in more than 
minimal independent operations. See “PPL, Capital Funding.” PPL Capital Funding has received a “no action” letter 
from the Staff of the SEC stating that the Staff would not raise any objection if PPL, Capital Funding does not file 
periodic reports under Sections I3 and 1 S(d) of the Exchange Act. Accordingly, PPL Corporation and PPL Capital 
Funding do not expect PPL Capital Funding to file those reports. 
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EXPERTS 

The consolidated financial statements of PPL Corporation, PPL Energy Supply, L,LC and PPL Electric 
IJtilities Corporation (the “Companies”) appearing in the Companies’ Annual Reports (Form 10-K) for the year 
ended December 3 1,2008 and the effectiveness of PPL, Corporation’s internal control over financial reporting as of 
December 3 1,2008, have been audited by Ernst & Young LLP, independent registered public accounting firm, as set 
forth in their reports thereon included therein, and incorporated herein by reference. Such financial statements have 
been incorporated herein by reference in reliance upon such reports given on the authority of such firm as experts in 
accounting and auditing. 

VALIDITY OF THE SECURITIES AND THE PPL GUARANTEES 

Dewey & LeBoeuf LLP, New York, New York or Simpson Thacher & Bartlett LLP, New York, New York and 
Michael A. McGrail, Esq., Deputy General Counsel of PPL Services Corporation, will pass upon the validity of the 
Securities, the PPL Guarantees and the PPL Subordinated Guarantees for PPL Corporation, PPL Capital Funding, 
PPL Energy Supply and PPL, Electric. Sullivan & Cromwell LL,P, 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. 
Dewey & LeBoeuf LLP, Simpson Thacher & Bartlett LLP and Sullivan & Cromwell LLP will rely on the opinion of 
Mr. McGrail as to matters involving the law of the Commonwealth of Pennsylvania. As to matters involving the law 
of the State of New York, Mr” McGrail will rely on the opinion of Dewey & LeBoeuf LLP or Simpson Thacher & 
Bartlett LLP, as applicable. 
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PROSPECTUS SUPPLEMENT 
(To Prospectus dated March 25,2009) 

(Initially Consisting of 17,000,000 Corporate Units) 

omoration a 
This is an offering of Equity Units by PPL Corporation Each Equity Unit will have a stated mount  of $50 and will 

contlilct issued by us and. initially. a 1/20. or 5.0% undivided beneficial ownership interest in $1,000 principal amount o 
we refer to as the notes The notes will be fully and unconditionally guaranteed by PPL Corporation pursuant to subordinated guarantees of PPL Corporation 

ally be in the form of Corporate Units, each of which consists of a purchase 
L Capital Funding, Inc’s 4.3210 junior subordinated notes due 2019, which 

The purchase contract will obligate you to purchase from tis, no later than May 1,2014, for a price of $50 in c;~sli, the following number of shares of our common stock, subject to anti- 
dilution adjustments: 
* if the applicable market value, which is the average volume weighted nverage price, or VWAP, of our common stock over the 20-trading day period ending on the third scheduled trading 

- if the spplicable market value is less than approximately $30 99 but grater than $25.30, a number of s h m  of our common stock having a vcdue, b m d  on the applicable market value, equal to $50; and 
if the applicable market value is less than or equal to $25.30, 1 9763 shares of our common stock. 

* The notes will initially bear interest at a rate of4.3210 per year, payable quarterly on February I ,  May I ,  August 1 and November 1 of each year (except where such date is not a business day, 
in which case interest will be payable as of the next subsequent business day, without adjustment), commencing on August 1,201 1 The notes will be subordinated to all of PPL Capital 
Funding Inc ‘s existing and future “Senior Indebtedness” (as defined under “Description of the Notes - Subordination”). I n  addition, the notes will be effectively subordinated to all 
liabilities of our subsidiaries (other than those of PPL Capilal Funding, Inc.). Prior to May I ,  2016, PPL Capital Funding, Inc. will have the right to defer interest payments on the notes one or 
more times for one or more consecutive interest periods without giving rise to an  event of default. The notes will be remarketed in two tranches and will be the subordinated, unsecured 
obligations of PPL Capital Funding as described in this prospectus supplement We may elect to remarket the notes as fixed-rate notes and/or as floating-rate notes and to modify certain 
other terms of the notes in connection with the remarketing. If the remarketing is successful, the interest rate on the notes will be reset and thereafter, if any of the remarketed notes we fixed- 
rate notes, interest on such notes will be payable semi-annually. 
We will also pay you quarterly contract adjustment payments at a rate of 4.43% per year ot the stated amount of $50 per Equity Unit, or $2.215 per year, subject to our right to defer contract 
adjustment payments. as described in this prospectus supplement 

* Other than during a blackout period (as defined herein) or after ti successful remarketing, you can create Treasuly Units from Corporate Units by substituting Treasury securities for your 
undivided beneficial ownership interest in the notes comprising a pnn of the Corporate Units, and you can recreate Corporate Units by substituting your undivided beneficial ownership 
interest in the notes for the Treasury securities comprising a p a t  of the Treasury Units. 

* Your ownership interest in the notes (or after ai successful optional remarketing, the applicable ownership interest in the Treasury portfolio) or the Treasury securities, as the case may be, will 
be pledged to us to secure your obligation under the related purchase contract. 

* If there is a successful optional remarketing of the notes as described in this prospectus supplement, and you hold Corporate Units, your applicable ownership interest in the Treasury 
portfolio purchased with the proceeds from the remarketing will be used to satisfy your piyment obligations under the purchase contract 

* If there is a successful final remarketing of the notes as described in this prospectus supplement, and you hold Corporate Units, the proceeds from the remarketing will be used to satisfy your 
payment obligations under the purchase contract, unless you have elected to settle with separate cash. 

Concurrently with this offering of Equity Units, we are offering, by means of a separate prospectus supplement, 80,000,000 shares of our common stock (or 92,000,000 shires of ourcommon 
stock if the underwriters of that offering exercise in full their over-allotment option). This offering of Equity Units is not contingent on the offering of common stock and the offering of common 
stock is nor contingent upon this offering of Equity Units See “Concurrent Common Stock Offering” in this prospectus 

We expect wading of the Corporate Units on the New York Stock Exchange to commence within 30 days of the date of ce of the Corporate Units under the symbol “PPL PR W .  
Prior to this offering, there has been no public market for the Corporate Units 

Our common stock is listed on the New York Stock Exchange under the symbol “PPL.”. The closing price of our common stock on April 1 I ,  201 I was $25.69 per share. 

day prior to Miiy 1 ,  2014, equals or exceeds approximmly $30.99, 1.6133 shares of our common stock; 

Investing in the Equity Units involves certain risks. See “Risk Factors” beginning on page S-24 of this prospectus supplement, page 3 of the accompanying 
prospectus and in Item 1A in our Annual Report on Form 10-K for the year ended December 31,2010. 

We have granted the underwriters an option to purchase from us on a pro rata basis up to 2,550,000 additional Corporate Units within 13 days of the closing date of this offering solely to cover 
over-allotments. if any. 

These securities have not been approved or  disapproved by the Securities and Exchange Conimission or any state securities commission, nor has the Securities and Exchange 
Commission or any stale securities conimission determined that this prospectus supplement or the accompanying prospectus is accurate or complete. Any representation to  the contrary 
is a criniinal olknse. 

The underwriters expect to deliver the Corporate Units to purchasers in book-entry form only through The Depository Trust Company on or about April IS, 201 1. 
.Jobit Book-Rirririirig Malingers 

Credit Suisse BofA Merrill Lynch 
J.P. Morgan UBS Investment Bank 

Co-Mnnngers 
Citi 
Barclays Capital BBVA BNP PARIBAS BNY MeUon Capital Markets, LLC 
Credit Agricole CIB Deutsche Bank Securities Goldman, Sachs & Co. KeyBanc Capital Markets 
Mitsubishi UFJ Securities Mizuho Securities Morgan Stanley PNC Capital Markets LLC 
RBC Capital Markets RBS Santander Scotia Capital 
SunTrust Robinson Humphrey US Bancorp Wells Fargo Securities The Williams Capital Group, L.P. 

T h e  date of this prospectus supplement is April 1 1 ,  201 1 .  



We have authorized only the information contained or incorporated by reference in this prospectus 
supplement and the accompanying prospectus. and any free writing prospectus and you should not assume 
we have verified any such information and we take no responsibility for it to be delivered to you . Neither we 
nor the underwriters 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 state 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 prospectus supplement is part of a registration statement that PPL Corporation and PPL Capital Funding 
have filed with the Securities and Exchange Commission (“SEC’’) utilizing a “shelf” registration process. IJnder 
this shelf process, we are offering to sell the Equity Units, 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 the Equity Units. 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 will supersede that information in the accompanying prospectus. 

Certain affiliates of PPL Corporation, specifically PPL Capital Funding Inc., PPL Energy Supply, LLC and 
PPL Electric Utilities Corporation, have also registered their securities on the “shelf” registration statement referred 
to above. However, the notes are solely obligations of PPL Capital Funding, Inc. and, to the extent of the guarantees, 
PPL Corporation, and not of any of PPL Corporation’s other subsidiaries. Similarly, the purchase contracts are 
obligations solely of PPL Corporation, and not any of its subsidiaries. None of PPL Energy Supply, LLC or PPL 
Electric Utilities Corporation or any of PPL Corporation’s other subsidiaries will guarantee or provide any credit 
support for the notes or the purchase contracts. 
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WHERE YOU CAN FIND MORE INFORMATION 

Available Information 

PPL Corporation files reports and other information with the SEC. You may obtain copies of this information 
by mail from the Public Reference Room of the SEC, 100 F Street, N.E., Room 1.580, Washington, D.C. 20549, at 
prescribed rates. Further information on the operation of the SEC’s Public Reference Room in Washington, D.C. 
can be obtained by calling the SEC at 1-800-SEC-03.30. 

PPL Corporation maintains an Internet Web site at www.pplweb.com. On the Investor Center 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. PPL Corporation’s filings are also 
available at the SEC’s Web site (www.sec.gov). 

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,), and 
reports, proxy statements and other information concerning PPL Corporation can also be inspected at the offices of 
the NYSE at 20 Broad Street, New York, New York 10005. In addition, proxy statements, reports and other 
information concerning PPL, Corporation can be inspected at its offices at Two North Ninth Street, Allentown, 
Pennsylvania 18101-1 179. 

Incorporation by Reference 

PPL Corporation will “incorporate by reference” information into this prospectus supplement 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 supplement, and later information that 
we file with the SEC will automatically update and supersede that infomation. 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 PeriodDate 

Annual Report on Form 10-K (including information 
specifically incorporated by reference into the 
Annual Report on Form 10-K from our Definitive 
Proxy Statement on Schedule I4A, filed with the 
SEC on April 6, 201 1) 

Year ended December 31, 2010 filed with the SEC on 
February 28, 201 1 

Current Reports on Form 8-K Filed with the SEC on June 21, 2010; November 5, 
2010 (Form 8-WA); January 6, 201 1; January 14, 
201 1 (Form 8-WA); January 31, 201 1; February 28, 
201 1; March 2, 2011 (second filing, SEC film no. 
116.5731.5), March 10, 201 1; March 29, 201 1; 
April 1, 2011; April 8, 2011 and April 11, 2011. 

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 Equity Units are also incorporated herein by reference. IJnless 
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 with the SEC is or will be incorporated 
by reference into, or otherwise included in, this prospectus supplement. 
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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: 

Two North Ninth Street 
Allentown, Pennsylvania 18101-1 179 

Attention: Investor Services Department 
Telephone: 1-800-345-3085 

We have not included or incorporated by reference any separate financial statements of PPL Capital Funding 
herein. We do not consider those financial statements to be material to holders of the notes 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 does not currently plan to engage, in the future, in more than minimal independent 
operations. See “PPL Capital Funding” in the accompanying prospectus. PPL Capital Funding has received a “no 
action’’ letter from the Staff of the SEC stating that the Staff would not raise any objection if PPL Capital Funding 
does not file periodic reports under Section 13 and IS(d) of the Exchange Act. Accordingly, we do not expect PPL 
Capital Funding to file those reports. 

CIJRRENCY PRESENTATION AND EXCHANGE RATE INFORMATION 

In this prospectus supplement: (i) E, sterling, or pound sterling refer to the lawful currency of the IJnited 
Kingdom and (ii) $ or US.  dollar refer to the lawful currency of the United States. In this prospectus supplement 
certain pound sterling amounts have been converted into 1J.S. dollar amounts at a rate of $1.6030 per E l ,  which was 
the rate as of 4 p~m.  Greenwich Mean Time on March 31,201 1. Our inclusion of the exchange rate is not meant to 
suggest that the pound sterling amounts actually represent such U.S. dollar amounts or that such amounts could have 
been converted into 1J.S. dollars at any particular rate, if at all. 
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FORWARD-LOOKING INF’ORMATION 

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 which 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” in our Annual Report on Form 10-K for 
the year ended December 3 1,2010, the following are among the important factors that could cause actual results to 
differ materially from the forwxd-looking statements. 

* fuel supply cost and availability; 

continuing ability to recover fuel and natural gas supply costs in a timely manner at Louisville Gas and 
Electric Company and Kentucky ‘IJtilities Company; 

0 weather conditions affecting generation, customer energy use and operating costs; 

* operation, availability and operating costs of existing generation facilities; 

* transmission and distribution system conditions and operating costs; 

* potential expansion of alternative sources of electricity generation; 

* potential laws or regulations to reduce emissions of “greenhouse” gases or the physical effects of climate 
change; 

collective labor bargaining negotiations; 

the outcome of litigation against PPL, and its subsidiaries; 

* potential effects of threatened or actual terrorism, war or other hostilities, or natural disasters; 

the commitments and liabilities of PPL and its subsidiaries; 

market demand and prices for energy, capacity, emission allowances and delivered fuel; 

competition in retail and wholesale power markets; 

liquidity of wholesale power markets; 

0 defaults by counterparties under energy, fuel or other power product contracts; 

market prices of commodity inputs for ongoing capital expenditures; 

e capital market conditions, including the availability of capital or credit, changes in interest rates, and 
decisions regarding capital structure; 

* stock price performance of PPL; 

the fair value of debt and equity securities and the impact on defined benefit costs and resultant cash funding 
requirements for defined benefit plans; 

interest rates and their effect on pension, retiree medical and nuclear decommissioning liab 

volatility in or the impact of other changes in financial or commodity markets and economic conditions; 

the profitability and liquidity, including access to capital markets and credit facilities, of PPL and its 
subsidiaries; 

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

changes in securities and credit ratings; 
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e foreign currency exchange rates; 

* current and future environmental conditions, laws, regulations and other requirements and the related costs 
or liabilities, including environmental capital expenditures, emission allowance costs and other expenses; 

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

* receipt of necessary governmental permits, approvals and rate relief; 

* new state, federal or foreign legislation, including new tax, environmental, healthcare or pension-related 

0 state, federal and foreign regulatory developments; 

e the outcome of any rate cases by PPL Electric IJtilities Corporation at the Pennsylvania Public Utility 
Commission, by Louisville Gas and Electric Company or Kentucky Utilities Company at the Kentucky 
Public Service Commission, Virginia State Corporation Commission or the Tennessee Regulatory Author- 
ity, or by Westein Power Distribution (South West) plc, Western Power Distribution (South Wales) plc, 
Western Power Distribution (East Midlands) plc and Western Power Distribution (West Midlands) plc at the 
Office of Gas and Electricity Markets in the United Kingdom; 

industry; 

legislation; 

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

* the effect of any business or industry restructuring; 

development of new projects, markets and technologies; 

0 performance of new ventures; and 

* business or asset acquisitions and dispositions, including PPCs acquisition of Central Networks East plc and 
Central Networks Limited and its subsidiary, Central Networks West plc, from E.ON AG and our ability to 
successfully operate such acquired businesses and realize expected synergies and benefits. 

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 
PPL undertakes no obligation to update the information contained in such statement to reflect subsequent 
developments 01 information. 
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SUMMARY 

The followirig siitnriiaiy coiitairis irlforiiiatioii about the offeririg of the Equity Units. It does riot contain all of 
the itlforinatioii that may be iniportarii to you iri innking a decision to purchase the Equity UtiitA. For a more 
cornplete iitiderstaridirig of PPL Capital Funding, PPL Corporation and the offering of the Equity Units arid the 
related giraratitees, we urge you to read this entire prospectus sirppleriient, the accoriipariying prospectus atid the 
dociiinents incorpomted by refererice her& carefiilly, inclirdirig the “Risk Factors” sections arid oirr financial 
statmienis arid the iiotes to ihose fiiiaiicial statetiierits. 

PPI, Corporation 

PPL Corporation, headquartered in Allentown, PA, is an energy and utility holding company that was 
incorporated in 1994. Through its subsidiaries, PPL, owns or controls nearly 19,000 megawatts (“MW’) of 
generating capacity in the United States, sells energy in key 1J.S. markets and delivers electricity and natural gas to 
approximately I0 million customers in the ‘IJnited States and the IJnited Kingdom. 

PPL Capital Funding 

PPL Capital Funding is a Delaware corporation and a wholly-owned subsidiary of PPL Corporation. PPL 
Capital Funding’s primary business is to provide PPL Corporation with financing for its operations. 

Acquisition of Centra1 Networks 

On April 1, 2011, we, through our indirect wholly owned subsidiary, acquired from E.ON AG, a German 
corporation, all of the issued and outstanding ordinary share capital of Central Networks East plc and Central 
Networks Limited, together with certain other assets transferred by or on behalf of E.ON AG, collectively 
representing the electricity distribution businesses of Central Networks East plc and Central Networks West plc 
(collectively, “Central Networks”), located in the Midlands region of England (the “Acquisition”). The approx- 
imately E4.1 billion ($6.6 billion) purchase price was paid at closing by the assumption of approximately 
E500 million of indebtedness and the payment in cash of approximately E3.6 billion, comprised of approximately 
E2.6 billion representing the equity purchase price, and approximately E1 .0 billion representing repayment of 
certain intercompany indebtedness owed by Central Networks to E.ON AG and its affiliates. Upon the completion 
of the Acquisition, the name of Central Networks East was changed to Western Power Distribution (East Midlands) 
plc (“East Midlands”) and the name of Central Networks West was changed to Western Power Distribution (West 
Midlands) plc (“West Midlands” and together with East Midlands, “WPD Midlands”). 

WPD Midlands is the second largest provider of regulated electricity distribution services in the United 
Kingdom, serving approximately 5.1 million customers and operating approximately 84,000 miles of lines in an 
area comprising central England, including the cities of Birmingham and Nottingham. We also provide regulated 
distribution services to 2.6 million customers in England and Wales through Western Power Distribution (South 
West) plc (“WPD South West”) and Western Power Distribution (South Wales) plc (“WPD South Wales” and 
together with WPD South West, “WPD”). WPD operates about 52,000 miles of lines in South West England and 
South Wales, including the cities of Bristol and Cardiff. The WPD and WPD Midlands service territories are 
contiguous and, upon compIetion of the Acquisition, PPL became the owner and operator of the largest network of 
electricity delivery companies in the IJnited Kingdom in terms of regulated asset value, at a combined value of 
approximately E4.9 billion ($7.8 billion). 

Concurrently with the Acquisition, we borrowed E3.6 billion under a 364-day unsecured bridge facility (the 
“Bridge Facility”) to fund the Acquisition and pay certain fees and expenses incurred in connection with the 
Acquisition. We expect that borrowings under the Bridge Facility will be repaid with the proceeds of certain 
alternative forms of financing, including proceeds from this offering, the concurrent common stock offering 
described below and subsequent issuances of debt by one or more of the WPD Midlands companies and their 
affiliates. 
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Acquisition Rationale 

We believe the Acquisition will provide us with significant benefits: 

Acquiring an attractive busiriess 

We believe the regulatory framework under which 1J.K. electricity network utilities operate is attractive. ‘IJnder 
the U.K. regulatory framework, revenues are based on a regulator-approved five-year forward looking operating 
and capital plan. In our view, the U.K. regulatory framework (which permits higher revenue for greater efficiency) 
compares favorably in certain respects to the ratemaking framework that is common for lJ.S. electricity distribution 
utilities, which requires periodic rate cases that are based on the recovery of historical costs. Additionally, under the 
lJ.K. regulatory framework, returns are not subject to volumetric risk or inflation risk, as revenues are adjusted 
annually for both changes in load and inflation. The 1J.K. regulator also provides additional incentives for 
operational efficiency and high quality service, which we believe have the potential to be significant. 

Leveraging PPL’S existing U.K. management team arid providing potential for increased retiirris 

WPD’s best-in-class management team has consistently performed at a high level relative to its peers, both in 
capital cost efficiency and customer service. Under the IJ.K. regulatory framework, outperformance in each of these 
categories has the potential to earn incentive rewards. WPD has an established track record of outperformance and, 
as a result, earning significant bonus revenue. During the 2005-2009 rate cycle, WPD earned more bonus revenue, 
as a percentage of price controlled revenue, than any other network operator in the United Kingdom. The lower 
historical performance of WPD MidIands as compared to WPD creates a significant opportunity for our man- 
agement team to improve the performance of WPD Midlands and potentially earn additional bonus revenue. As 
evidenced by WPD’s integration of WPD South Wales, which was acquired in 2000, the WPD management team 
has demonstrated its ability to rapidly and successfully integrate a significant U.K. electric distribution network. 
The WPD and WPD Midlands service territories are contiguous, providing the opportunity for significant synergies 
from the combined operations. We expect to realize immediate synergy benefits resulting from the combined 
operations in the form of operating and capital expenditure savings, which we aim to grow to approximately 
$100 million per year by 2013 and be approximately evenly split between operating and capital expenditures. As 
permitted under the U.K. regulatory framework, we believe we can retain substantially all of these synergies 
through the current price control review period ending in March 2015 and approximately 47% in the next review 
period, which is expected to end in March 2023. Pro forma for the Acquisition, PPL will have the largest electric 
delivery business in the United Kingdom with an expected regulated asset value of approximately E4.9 billion as of 
March 31, 201 1. 

Accretive to earnings 

We expect the Acquisition to be accretive to earnings in part due to the expected retention of synergies 
described above. In addition, the WPD management team has an opportunity to earn incentive rewards during the 
1J.K. regulator’s fifth distribution price control review. 

Achieves a niore regulated business mix in attractive regulatory ertviroitmeiits 

The Acquisition further increases our regulated business mix by adding a regulatory asset base in an attractive 
regulatory environment. Pro forma for the Acquisition, we expect that approximately two-thirds of our consoIidated 
regulated capital expenditures will be subject to minimal or no regulatory review periods, which we believe will 
help enable us to earn attractive returns at our regulated businesses. 

With the addition of WPD Midlands, we expect to nearly triple our regulatory asset base in the United 
Kingdom, growing from $2.8 billion in 2010 to $8.1 billion in 201 1, creating a more diversified enterprise while 
providing additional opportunities for regulated business growth and an opportunity to leverage WPD’s manage- 
ment capabilities. 
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Combined Business 

The Acquisition creates a diversified utility holding company with pro forma 2010 revenues of over 
$11.8 billion. PPL now serves approximately 10 million electricity customers across its service areas in the 
IJnited States and the IJnited Kingdom, and owns a competitive generation business with a total capacity of over 
11,000 MW. We believe we will benefit from a more highly regulated business mix with significant scale, 
positioned in attractive regulated and competitive markets, with visible growth opportunities while preserving the 
value of our well-positioned competitive generation fleet. Our principal subsidiaries (giving effect to the Acqui- 
sition) are shown below: 

PPL Corporation 

I 

I I I I I 
PPL. Energy PPL PPL Electric L.KE 

Supply. Global. Utilities Corp 
LLC LLC 

I I 

I 
PPL ww PPL. WEM 
Holdings Holdings 
Limited 

I 

Western 

Regulated Operations 

PPL, Electric Utilities 

PPL Electric Utilities Corporation, or PPL Electric, serves approximately 1.4 million customers in Pennsyl- 
vania and enjoys attractive rate base investment opportunities to support its infrastructure and maintain reliability. 
PPL Electric’s rate base is expected to grow by approximately $1.7 billion between 2011 and 2015, with an 
estimated compound annual growth rate of approximately 7% in its distribution rate base and approximately 22% in 
its transmission rate base. PPL Electric’s transmission development projects include the construction of the 
1.50-mile, 500 kV Susquehanna-Roseland transmission line that is part of Pennsylvania-New Jersey-Maryland’s 
(“PJM”) Regional Transmission Expansion Program. PPL Electric’s portion of the line is expected to cost 
$500 million. The FERC tariff for this project includes an approved 12.93% return on equity (“ROE’). 

LG&E arid KU 

Louisville Gas and Electric Company (“LG&E”) and Kentucky Utilities Company (“KTJ”) are vertically 
integrated utility companies. LG&E delivers electricity and gas to approximately 71 5,000 customers in Kentucky and 
KTJ delivers electricity to approximately 544,000 customers in Kentucky and Virginia. We believe the companies 
operate in a constructive and fair regulatory environment that is generally viewed as balancing the interests of 
consumers and investors, generally providing timely recovery of approved environmental investments, as well as 
timely recovery for fuel costs and gas supply. These regulatory mechanisms, together with periodic rate case filings, 
provide the utilities the opportunity to earn their allowed ROES. LG&E and KU also have strong customer service 
records as demonstrated by their first place J.D. Power regional awards for customer service in seven of the last ten 
years. The utilities have among the lowest operating costs in the TJnited States and overall rates that are among the 
lowest rates in the nation, with 2010 electric retail rates 31 % below the Midwest average and 31% below the overall 
U.S. average, according to the Edison Electric Institute. LG&E and KU’s rate base i s  expected to grow by 
approximately $3.3 billion between 201 1 and 2015, with an estimated compound annual growth rate of approximately 
10.5%. 
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PPI, Global, LLC 

PPL Global, LLC, an indirect wholly owned subsidiary of PPL, engages in the operation of international 
electricity distribution businesses in the 1Jnited Kingdom principally through its four operating subsidiaries, WPD 
South West, WPD South Wales, East Midlands and West Midlands (each a “Distribution Network Operator,” or 
“DNO”). 

Each DNO is licensed by the 1J.K. government to provide electricity distribution services within its concession 
areas and service territories, subject to certain conditions and obligations. For instance, each DNO is subject to 
governmental regulation of the prices it can charge and the quality of service it must provide, and each DNO can be 
fined or have its licenses revoked if it does not meet the mandated standard of service. 

Each DNO operates under distribution licenses and price controls regulated by the IJ.K. regulator, the Office of 
Gas and Electricity Markets (“Ofgem”). The price control formula that governs each DNO’s allowed revenue is 
normally determined every five years. Ofgem completed its most recent distribution price control review in 
December 2009 for the five-year period from April 1, 2010 through March 31, 2015. 

WPD 

WPD South West and WPD South Wales are each indirect subsidiaries of PPL Global, LCC, and together deliver 
electricity to approximately 2.6 million end users in the United Kingdom. Each of WPD South West and WPD South 
Wales is regulated by Ofgem. WPD’s regulatory asset base is expected to increase from $2.8 billion to $3.5 billion 
between 201 1 and 2015. WPD is allowed an average annual increase in total revenues, before inflationary adjustments, 
of 6.9% for the five year period from April 1,2010 through March 31,2015 based on the outcome of the most recent 
five-year review of WPD’s cost structure by Ofgem. The utility has earned the lJ.K. government’s Customer Service 
Excellence Standard for 19 consecutive years. 

Eust Midlurids 

East Midlands (formerly known as Central Networks East), an indirect wholly owned subsidiary of PPL Global, 
LLC, is the regulated distributor of electricity in the East Midlands area of England. East Midlands was incorporated as a 
public limited company on April 1, 1989. East Midlands’ principal activity is the distribution of electricity to industrial, 
commercial and domestic customers within its regulated area. East Midlands is regulated by Ofgem. 

East Midlands’ distribution license authorizes it to distribute electricity in Great Britain with additional obligations 
in the East Midlands over an area covering approximately 6,293 square miles, extending from the Lhcolnshire coast to 
the outskirts of Coventry, and from Milton Keynes in the south to the Derbyshire Peak District in the north. As a result, it 
serves a diverse customer base including rural communities and the large metropolitan areas on the M1 motorway 
corridor such as Nottingham, Derby, Northampton and Rugby. East Midlands’ network, which consists of approximately 
30,634 miles of underground cables and 13,857 miles of overhead lines (as of March 31, 2010), distributed 28,300 
gigawatt hours of electricity in the year ended March 31, 2010 to approximately 2.6 million end customers. 

West Midlands 

West Midlands (formerly known as Central Networks West), an indirect wholly owned subsidiary of PPL 
Global, LLC, is the regulated distributor of electricity in the West Midlands area of England. West Midlands was 
incorporated as a public limited company on July 20, 1998. West Midlands’ principal activity is the distribution of 
electricity to industrial, commercial and domestic customers. West Midlands is regulated by Ofgem. 

West Midlands’ distribution license authorizes it to distribute electricity in Great Britain with additional 
obligations in the West Midlands over an area covering approximately 5,174 square miles, extending from the 
outskirts of Bristol in the South to Staffordshire in the North and from approximately the M6 motorway to the Welsh 
boundary. As a result, it serves a diverse customer base including rural communities and England’s second largest 
city, Birmingham. West Midlands’ network, which consists of approximately 24,296 miles of underground cables 
and 15,037 miles of overhead lines (as of March 31, 2010), distributed 24,700 gigawatt hours of electricity in the 
year ended March 31, 2010 to approximately 2.5 million end customers. 
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Competitive Electricity Generation Operations 

PPI, Energy Supply 

PPL Energy Supply owns a highly attractive baseload-oriented competitive generation portfolio, with 
competitively positioned gas, nuclear, hydro and efficient coal assets. Our coal and nuclear fleet accounted for 
a total of 55% of 2010 installed capacity and 79% of 2010 generation, and we expect our coal and nuclear fleet to 
account for a greater proportion of our competitive generation portfolio following the March 201 1 sale of 969 MW 
of non-core hydro and gas assets. Our nuclear and hydro uprate / expansion projects are expected to add an 
additional 214 MW by 2013. Approximately 40% of our current generation output emits low or no carbon dioxide 
and, as a result, PPL Energy Supply could be a potential net beneficiary of certain potential carbon emission 
regulation. The underlying value of PPL Energy Supply is strongly and positively correlated to a recovery in natural 
gas prices because gas-fired generation generally establishes the marginal clearing price for electricity in the PJM 
Regional Transmission Interconnection Area where PPL Energy Supply has significant generation capacity. PPL 
Energy Supply’s disciplined multi-year hedging program is designed to mitigate against further weakness in energy 
prices in the near term. As of December 31,2010, expected baseload volumes are hedged 99% for 201 1,68% for 
2012 and 15% for 2013. 

Concurrent Common Stock Offering 
Concurrently with this offering of Equity IJnits, we are offering, by means of a separate prospectus 

supplement, 80,000,000 shares of our common stock (or 92,000,000 shares of our common stock if the underwriters 
of that offering exercise in full their over-allotment option). This offering of Equity Units is not contingent on the 
offering of common stock and the offering of common stock is not contingent upon this offering of Equity IJnits. 
See “Concurrent Common Stock Offering”. 

s-5 



THE OFFERING 

What are Equity Units? 

Equity Units may be either Corporate Units or Treasury Units, as described below. The Equity Units will 
initially consist of 17,000,000 Corporate Units (or 19,5SO,OOO Corporate Units if the underwriters exercise their 
over-allotment option in full), each with a stated amount of $SO. You can create Treasury IJnits from Corporate 
IJnits in the manner described below under “How can I create Treasury Units from Corporate Units?” 

What are the components of a Corporate Unit? 

Each Corporate Unit initially consists of a purchase contract and a 1/20, or S.O%, undivided beneficial 
ownership interest in $1,000 principal amount of PPL. Capital Funding’s 4.32%junior subordinated notes due 2019. 
The undivided beneficial ownership interest in the notes corresponds to $SO principal amount of PPL Capital 
Funding’s notes. The notes will be issued in minimum denominations of $1,000 and integral multiples of $1,000, 
except in certain limited circumstances. Your undivided beneficial ownership interest in the notes comprising part 
of each Corporate Unit is owned by you, but will be pledged to us through the collateral agent to secure your 
obligation under the related purchase contract. IJpon a successful optional remarketing (as defined under “What is 
an optional remarketing?’)), the notes comprising part of the Corporate Units will be replaced by the Treasury 
portfolio described below under “What is the Treasury Portfolio?’ and the applicable ownership interest in the 
Treasury portfolio will then be pledged to us through the collateral agent to secure your obligation under the related 
purchase contract. 

What is a purchase contract? 

Each purchase contract that is a component of an Equity IJnit obligates you to purchase, and obligates us to 
sell, on May 1,2014 (which we refer to as the “purchase contract settlement date”), for $SO in cash, a number of 
shares of our common stock equal to the “settlement rate.” The settlement rate will be calculated, subject to 
adjustment under the circumstances set forth in “Description of the Purchase Contracts - Anti-dilution Adjust- 
ments” and “Description of the Purchase Contracts - Early Settlement Upon a Fundamental Change,” as follows: 

* if the applicable market value (as defined below) of our common stock is equal to or greater than the 
“threshold appreciation price” of approximately $30.99, the settlement rate will be 1.6133 shares of our 
common stock (we refer to such settlement rate as the “minimum settlement rate”); 

if the applicable market vaIue of our common stock is less than the threshold appreciation price but greater 
than the “reference price” of $2.5.30, the settlement rate will be a number of shares of our common stock 
equal to $SO divided by the applicable market value, rounded to the nearest ten thousandth of a share; and 

if the applicable market value of our common stock is less than or equal to the reference price of $25.30, the 
settlement rate will be I .9763 shares of our common stock (we refer to such settlement rate as the “maximum 
settlement rate”). 

We will not issue any fractional shares of our common stock upon settlement of a purchase contract. Instead of 
a fractional share, you will receive an amount of cash equal to this fraction multiplied by the closing price of our 
common stock on the trading day immediately preceding the purchase contract settlement date. 

“Applicable market value” means the average VWAP of our common stock on each of the 20 consecutive 
trading days ending on the third scheduled trading day immediately preceding the purchase contract settlement 
date. The terms “trading day” and “VWAP” and “closing price” of our common stock are defined under 
“Description of the Purchase Contracts -Purchase of Common Stock.” The reference price is the public offering 
price of our common stock in the concurrent common stock offering. The threshold appreciation price is equal to 
$SO divided by the minimum settlement rate (such quotient rounded to the nearest $O.OOOl), which is approximately 
$30.99 and represents appreciation of approximately 22.5% over the reference price. 

under “How can I satisfy my obligation under the purchase contracts?” below. 
You may satisfy your obligation to purchase our common stock pursuant to the purchase contracts as described 
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Can I settle the purchase contract early? 

You can settle a purchase contract at any time prior to 5:00 p m ,  New York City time, on the second business 
day immediately preceding the purchase contract settlement date, other than, in the case of the Corporate Units, 
(i) from S:00 p m ,  New York City time, on the second business day immediately following the date on which we 
give our notice of an optional remarketing until the settlement date of such remarketing or the date we announce that 
such remarketing was unsuccessful and (ii) after 5:00 p m ,  New York City time, on the second business day 
immediately preceding the first day of the final remarketing period (as defined under “What is a final remarket- 
ing?’) (we refer to each such period as a “blackout period”), by paying $50 in cash, in which case 1.61 33 shares of 
our common stock will be issued to you pursuant to the purchase contract (sub,ject to adjustment as described below 
under “Description of the Purchase Contracts - Anti-Dilution Adjustments” and “Description of the Purchase 
Contracts - Early Settlement Upon a Fundamental Change”). You may only elect early settlement in integral 
multiples of 20 Corporate TJnits and 20 Treasury ‘IJnits; provided that if the Treasury portfolio has replaced the notes 
as a component of the Corporate Units as a result of a successful optional remarketing, holders of Corporate Units 
may settle early only in integral multiples of 50,000 Corporate Units. See “Description of the Purchase Contracts - 
Early Settlement .” 

Your early settlement right is subject to the condition that, ifrequired under the 1J.S. federal securities laws, we 
have a registration statement under the Securities Act of 1933, as amended, which we refer to as the “Securities 
Act,” in effect and an available prospectus covering the shares of common stock and other securities, if any, 
deliverable upon settlement of a purchase contract. We have agreed that, if required by U.S. federal securities laws, 
we will use our commercially reasonable efforts to have a registration statement in effect and to provide a 
prospectus covering those shares of common stock or other securities to be delivered in respect of the purchase 
contracts being settled, subject to certain exceptions. 

What is a Treasury Unit? 

ATreasury Unit is a unit created from a Corporate Unit and consists of a purchase contract and a 1/20, or 5.0%, 
undivided beneficial ownership interest in a zero-coupon U.S. Treasury security with a principal amount at maturity of 
$1,000 that matures on or prior to April 30,2014 (CIJSIP No. 912820TM9), which we refer to as a “Treasury security.” 
The ownership interest in the Treasury security that is a component of a Treasury Unit will be owned by you, but will 
be pledged to us through the collateral agent to secure your obligation under the related purchase contract. 

How can I create Treasury Units from Corporate Units? 

Each holder of Corporate Units will have the right, at any time other than during a blackout period or after a 
successful remarketing, to substitute for the related undivided beneficial ownership interest in notes held by the 
collateral agent, Treasury securities with a total principal amount at maturity equal to the aggregate principal 
amount of the notes underlying the undivided beneficial ownership interests in notes for which substitution is being 
made. Because Treasury securities and the notes are issued in minimum denominations of $1,000, holders of 
Corporate Units may make this substitution only in integral multiples of 20 Corporate Units. Each of these 
substitutions will create Treasury ‘IJnits, and the notes underlying the undivided beneficial ownership interest in 
notes will be released to the holder and such notes will be separately tradable from the Treasury ‘IJnits. After a 
successful remarketing, holders of Corporate IJnits may not create Treasury Units. 

How can I recreate Corporate Units from Treasury IJnits? 

Each holder of Treasury ‘IJnits will have the right, at any time other than during a blackout period or after a 
successful remarketing, to substitute for the related Treasury securities held by the collateral agent, notes having a 
principal amount equal to the aggregate principal amount at stated maturity of the Treasury securities for which 
substitution is being made. Because Treasury securities and the notes are issued in minimum denominations of 
$1,000, holders of Treasury ‘IJnits may make these substitutions only in integral multiples of 20 Treasury Units. 
Each of these substitutions will recreate Corporate Units and the applicable Treasury securities will be released to 
the holder and will be separately tradable from the Corporate Units. If the Treasury portfolio has replaced the notes 
as a component of the Corporate Units as a result of a successful optional remarketing, holders of Treasury Units 
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may not recreate Corporate IJnits by substituting the applicable ownership interests in the Treasury portfolio for 
Treasury securities. 

What payments am I entitled to as a holder of Corporate Units? 

Subject to any deferral as described in “Do we or does PPL Capital Funding have the option to defer current 
payments?’ below, holders of Corporate Units will be entitled to receive quarterly cash distributions consisting of 
their pro rata share of interest payments on the notes, equivalent to the rate of 4.32% per year, on the undivided 
beneficial ownership interest in notes (or distributions on the applicable ownership interests in the Treasury 
portfolio if the notes have been replaced by the Treasury portfolio) and quarterly contract adjustment payments 
payable by us at the rate of 4.43% per year on the stated amount of $SO per Corporate Unit until the earliest of the 
purchase contract settlement date, the early settlement date (in the case of early settlement upon a fundamental 
change) and the most recent quarterly payment date on or before any early settlement of the related purchase 
contracts (in the case of early settlement other than upon a fundamental change). Our obligations with respect to the 
contract adjustment payments will be subordinated and junior in right of payment to our obligations under any of 
our Senior Indebtedness (as defined under “Description of the Notes - Subordination”). 

What payments will I be entitled to if I convert my Corporate Units to Treasury Units? 

Subject to any deferral as described in “Do we or does PPL Capital Funding have the option to defer current 
payments?” below, holders of Treasury Units will be entitled to receive quarterly contract adjustment payments 
payable by us at the rate of 4.43% per year on the stated amount of $50 per Treasury IJnit. There will be no 
distributions in respect of the Treasury securities that are a component of the Treasury IJnits, but the holders of the 
Treasury IJnits will continue to receive the scheduled quarterly interest payments on the notes that were released to 
them when they created the Treasury TJnits as long as they continue to hold such notes, subject to PPL Capital 
Funding’s right to defer such payments. 

Do we or does PPL Capital Funding have the option to defer current payments? 

We have the right to defer the payment of contract adjustment payments until the purchase contract settlement 
date; provided that in the event of an early settlement upon a fundamental change or an early settlement other than 
upon a fundamental change, each as described in this prospectus supplement, we will pay deferred contract 
adjustment payments to, but excluding, the early settlement date or to, but excluding, the quarterly payment date 
immediately preceding the early settlement of the purchase contracts, respectively. Any deferred contract adjust- 
ment payments will accrue additional contract adjustment payments at the rate of 8.75% per year until paid, 
compounded quarterly, to, but excluding, the payment date. We refer to additional contract adjustment payments 
that accrue on deferred contract adjustment payments as “compounded contract adjustment payments.” We may pay 
any such deferred contract adjustment payments (including compounded contract adjustment payments thereon) on 
any scheduled contract adjustment payment date. 

If we exercise our option to defer the payment of contract adjustment payments, then until the deferred contract 
adjustment payments (including compounded contract adjustment payments thereon) have been paid, we will not 
declare or pay dividends on, make distributions with respect to, or redeem, purchase or acquire, or make a 
liquidation payment with respect to, any of our capital stock, subject to the exceptions set forth under “Description 
of the Purchase Contracts - Contract Adjustment Payments.” 

In addition, PPL Capital Funding may elect at one or more times to defer payment of interest on the notes for 
one or more consecutive interest periods; provided that each deferred interest payment may only be deferred until 
the earlier of (x) the third anniversary of the interest payment date on which the interest payment was originally 
scheduled to be paid and (y) May 1,2016. We or PPL Capital Funding may pay any such deferred interest on any 
scheduled interest payment date occurring on or prior to May I ,  2016. Deferred interest on the notes will bear 
interest at the interest rate applicable to the notes, compounded on each interest payment date, subject to applicable 
law. In connection with any successful remarketing during the final remarketing period, all accrued and unpaid 
deferred interest (including compounded interest thereon) will be paid to the holders of the notes (whether or not 
such notes were remarketed in such remarketing) on the purchase contract settlement date in cash. 
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PPL Capital Funding will not be permitted to defer the interest payable on the purchase contract settlement 
date with respect to any notes that are successfully remarketed during the final remarketing period. 

In the event that PPL Capital Funding exercises the option to defer the payment of interest, then until the 
deferred interest payments (including compounded interest thereon) have been paid, among other things, we 
generally will not (i) declare or pay dividends on, make distributions with respect to, or redeem, purchase or acquire, 
or make a liquidation payment with respect to, any of our capital stock or (ii) make a payment on any of our 
indebtedness or on a guarantee that in each case ranksparipassii with, orjunior to, theguarantees, subject to certain 
exceptions. See “Description of the Notes - Dividend and Other Payment Stoppages During Interest Deferral and 
Under Certain Other Circumstances.” 

For the avoidance of doubt, in all cases, including in the event of a failed remarketing, we will have no right to 
defer the payment of interest on the notes beyond May 1,2016. In connection with a successful remarketing, PPL 
Capital Funding will remove the interest deferral provisions of the notes. 

What are the payment dates for the Corporate Units and Treasury Units? 

Subject to any deferral as described in “Do we or does PPL Capital Funding have the option to defer current 
payments?’ above, the payments described above in respect of the Equity IJnits will be payable quarterly in arrears 
on February 1, May 1, August 1 and November 1 of each year (except where such date is not a business day, in which 
case interest and contract adjustment payments will be payable on the next subsequent business day, without 
adjustment), commencing August I ,  201 I .  We will make these payments to the person in whose name the Equity 
lJnit is registered at the close of business on the fifteenth day of the month preceding the month in which the 
payment date falls. 

What is a remarketing? 

We refer to each of an “optional remarketing” and a “final remarketing” as a “remarketing,” whereby the notes that 
are a part of Corporate Units and any separate notes whose holders have decided to participate in the remarketing will be 
remarketed in two tranches, as described below under “What is an optional remarketing?’ or, if no optional remarketing 
has occurred or is successful, in a final remarketing as described below under “What is a final remarketing?” 

The notes to be remarketed will be divided into two tranches, such that neither tranche will have an aggregate 
principal amount of less than the lesser of $2.50 million and 50% of the aggregate principal amount of the notes to be 
remarketed. One tranche will mature on or about the third anniversary of the settlement date of the remarketing and 
the other will mature on or about the fifth anniversary of such settlement date. The interest deferral provisions of the 
notes will not apply to the notes remarketed in an optional remarketing or a final remarketing. The remarketed notes 
will be the subordinated, unsecured obligations of PPL Capital Funding and will continue to be fully and 
unconditionally guaranteed by PPL, Corporation on a subordinated basis. We will allocate the notes whose holders 
elect not to participate in any remarketing, without any requirement for the consent of such holders, into these two 
tranches, such that neither tranche immediately after the settlement date of the rernarketing will have an aggregate 
principal amount of less than the lesser of $250 million and 50% of the aggregate principal amount of the notes then 
outstanding. 

In order to remarket each tranche of notes, the remarketing agent may reset the interest rate on the notes of such 
tranche (either upward or downward) in order to produce the required price in the remarketing. In connection with 
any successful remarketing, PPL Capital Funding, in consultation with the remarketing agent and without the 
consent of any holders of notes, may, with respect to each tranche, eIect to: 

extend the earliest redemption date on which PPL Capital Funding may call the notes of such tranche for 
redemption from May I ,  2016 to a later date or to eliminate the redemption provisions of the notes of such 
tranche altogether; and / or 

calculate interest on the notes of such tranche on a fixed or floating rate basis. 
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During the applicable blackout period: 

* you may not settle a purchase contract early; 

* you may not create Treasury Units; and 

* you may not recreate Corporate IJnits from Treasury Units. 

We have agreed to enter into a remarketing agreement with one or more nationally recognized investment 
banking firms (as the remarketing agent(s)) and the purchase contract agent no later than 30 days prior to the first 
day of the optional remarketing period. We will separately pay a fee to the remarketing agent for its services as 
remarketing agent. Holders whose notes are remarketed will not be responsible for the payment of any remarketing 
fee in connection with the remarketing. 

What is an optional remarketing? 

We may elect, at our option, to remarket the notes in two tranches over a period of one or more dates selected by 
us that fall during the period from and including January 30,2014 (the second business day immediately preceding the 
interest payment date prior to the purchase contract settlement date) and ending on April 15,2014 (the third business 
day prior to the first day of the final remarketing period), whereby the aggregate principal amount of the notes that are 
a part of Corporate Units and any separate notes whose holders have decided to participate in the optional remarketing 
will be remarketed. We refer to this period as the “optional remarketing period,” a remarketing that occurs during the 
optional remarketing period as an “optional remarketing” and the date we price the notes offered in an optional 
remarketing as the “optional remarketing date.” If we elect to conduct an optional remarketing, the remarketing agent 
will use its reasonable efforts to obtain a price for each tranche of notes to be remarketed that results in proceeds of at 
least 100% of the relevant fraction (as defined below) of the aggregate of the purchase price for the Treasury portfolio 
described below under ‘&What is the Treasury portfolio?’ and the separate notes purchase price described under 
“Description of the Notes - Remarketing of Notes That Are Not Included in Corporate IJnits.” The “relevant 
fraction” for a tranche of notes is a fraction the numerator of which is the aggregate principal amount of the notes in 
such tranche that are being remarketed and the denominator of which is the aggregate principal amount of the notes to 
be remarketed. If we elect to remarket the notes in the optional remarketing period, the optional remarketing date will 
be the same for both tranches and the settlements of both tranches will be conditioned on each other. We will request 
that the depositary notify its participants holding Corporate IJnits, Treasury IJnits and separate notes of our election to 
conduct an optional remarketing no later than 15 days prior to the date we begin the optional remarketing. On the 
business day following the optional remarketing date, we will notify holders of separate notes who decided not to 
participate in the optional remarketing how we will allocate their notes between the two tranches. 

Notwithstanding anything to the contrary, we may only elect to conduct an optional remarketing if PPL Capital 
Funding is not then deferring interest on the notes. 

Following a successful optional remarketing of the notes, the remarketing agent will purchase the Treasury 
portfolio at the Treasury portfolio purchase price (as defined herein), and deduct such price from the proceeds of the 
optional remarketing. Any remaining proceeds will be remitted by the remarketing agent to the purchase contract 
agent for the benefit of the holders whose notes were remarketed. 

The Corporate Unit holder’s applicable ownership interest in the Treasury portfolio will be substituted for the 
holder’s applicable ownership interest in the notes as a component of the Corporate IJnits and will be pledged to us 
through the collateral agent to secure the Corporate Unit holder’s obligation under the related purchase contract. On 
the purchase contract settlement date, a portion of the proceeds from the Treasury portfolio equal to $SO will 
automatically be applied to satisfy the Corporate Unit holder’s obligation to purchase common stock under the 
purchase contract and proceeds from the Treasury portfolio equal to the interest payment (assuming no reset of the 
interest rate) that would have been attributable to the applicable ownership interests in notes on the purchase 
contract settlement date will be paid to the Corporate Unit holders. 

If we elect to conduct an optional remarketing and such remarketing is successful: 

settlement of the remarketed notes will occur on the third business day following the optional remarketing 
date (we refer to such third business day as the “optional remarketing settlement date”); 
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* the interest rate on each tranche of remarketed notes will be reset on the optional remarketing settlement 
date, if applicable; 

* your Corporate Units will consist of a purchase contract and the applicable ownership interest in the 
Treasury portfolio, as described above; and 

0 you may no longer create Treasury Units or recreate Corporate Units from Treasury 1Jnits. 

If we do not elect to conduct an optional remarketing during the optional remarketing period, or no optional 
remarketing succeeds for any reason, the notes will continue to be a component of the Corporate Units or will 
continue to be held separately and the remarketing agent will use its reasonable efforts to remarket the notes during 
the final remarketing period, as described below. 

What is a final rernarketing? 

1Jnless the Treasury portfolio has replaced the notes as a component of the Corporate Units as a result of a 
successful optional remarketing, we will remarket the notes, in two tranches, during the 7 business day period 
ending on April 28, 201 4 (the third business day immediately preceding the purchase contract settlement date), 
whereby the aggregate principal amount ofthe notes that are a part of Corporate Units and any separate notes whose 
holders have decided to participate in the remarketing will be remarketed. We refer to such period as the “final 
remarketing period,” the remarketing during this period as the “final remarketing” and the date we price the notes 
offered in the final marketing as the “final remarketing date.” The remarketing agent will use its reasonable efforts 
to obtain a price for each tranche of notes to be remarketed that results in proceeds of at least 100% of the aggregate 
principal amount of such tranche of notes. We will request that the depositary notify its participants holding 
Corporate Units, Treasury Units and separate notes of the final remarketing no later than the third business day prior 
to the first day of the final remarketing period. On the business day following the final remarketing date, we will 
notify holders of separate notes who decided not to participate in the final remarketing how we will allocate their 
notes between the two tranches. We have the right to postpone the final remarketing in our absolute discretion on 
any day prior to the last five business days of the final remarketing period. The final remarketing date will be the 
same for both tranches of notes and settlements of both tranches will be conditioned on each other. 

Following a successful remarketing during the final remarketing period, the remarketing agent will remit the 
proceeds of the remarketing directly to the purchase contract agent, and the portion of the proceeds equal to the total 
principal amount of the notes underlying the Corporate IJnits will automatically be applied to satisfy in full the 
Corporate Unit holders’ obligations to purchase common stock under the related purchase contracts. Any excess 
proceeds will be remitted by the remarketing agent to the purchase contract agent for the benefit of the holders 
whose notes were remarketed. 

Upon a successful final remarketing, settlement of the remarketed notes will occur on the purchase contract 
settlement date and, if applicable, the interest rate on each tranche of the notes will be reset on such date. 

What happens if the notes are not successfully rernarketed? 

Unless the Treasury portfolio has replaced the notes as a component of the Corporate IJnits as a result of a 
successful optional remarketing, if (1) despite using its reasonable efforts, the remarketing agent cannot remarket 
the notes during the final remarketing period at a price equal to or greater than 100% of the aggregate principal 
amount of notes remarketed, or (2) the final remarketing has not occurred because a condition precedent to the 
remarketing has not been fulfilled, in each case resulting in a “failed remarketing,” holders of all notes will have the 
right to put their notes to us for an amount equal to the principal amount of their notes, plus accrued and unpaid 
interest (including deferred interest and compounded interest thereon), on the purchase contract settlement date. A 
holder of Corporate Units will be deemed to have automatically exercised this put right with respect to the notes 
underlying such Corporate Units unless, prior to 5:OO p.m., New York City time, on the second business day 
immediately prior to the purchase contract settlement date, the holder provides written notice of an intention to 
settle the related purchase contracts with separate cash and on or prior to the business day immediately preceding 
the purchase contract settlement date delivers to the collateral agent $50 in cash per purchase contract. This 
settlement with separate cash may only be effected in integral multiples of 20 Corporate Units. Unless a holder of 
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Corporate Units has settled the related purchase contracts with separate cash on or prior to the business day 
immediately preceding the purchase contract settlement date, the holder will be deemed to have elected to apply a 
portion of the proceeds of the put price equal to the principal amount of the notes against such holder’s obligations to 
us under the related purchase contracts, thereby satisfying such obligations in full, and we will deliver to the holder 
our common stock pursuant to the related purchase contracts. 

Do I have to participate in the remarketing? 

You may elect not to participate in any remarketing and to retain the notes underlying the undivided beneficial 
ownership interests in notes comprising part of your Corporate Units by (1) creating Treasury Units at any time 
other than during a blackout period, (2) settling the related purchase contracts early at any time other than during a 
blackout period or (3) in the case of a final remarketing, notifying the purchase contract agent of your intention to 
pay cash to satisfy your obligation under the related purchase contracts prior to 5:OO p.m., New York City time, on 
the second business day immediately prior to the first day of the final remarketing period, and delivering the cash 
payment required under the purchase contracts to the collateral agent on or prior to 5:OO p.m., New York City time, 
on the business day immediately prior to the first day of the final remarketing period. You can only elect to satisfy 
your obligation in cash in increments of 20 Corporate Units. See “Description of the Purchase Contracts - Notice 
to Settle with Cash.” 

Which provisions will govern the notes following the remarketing? 

The remarketed notes will continue to be subordinated and to be governed by the indenture and the 
supplemental indenture under which they were issued; however, we may modify some of the terms of the notes 
without the consent of any holders of notes in connection with the remarketing. See “Description of the Notes - 
Remarketing.” 

If I am holding a note as a separate security from the Corporate Units, can I still participate in a 
remarketing of the notes? 

If you hold notes separately, you may elect, in the manner described in this prospectus supplement, to have 
your notes remarketed by the remarketing agent along with the notes underlying the Corporate [Jnits. See 
“Description of the Notes - Remarketing of Notes That Are Not Included in Corporate IJnits.” You may also 
participate in any remarketing by recreating Corporate Units from your Treasury Units at any time prior to such 
remarketing, other than during a blackout period. 

How can I satisfy my obligation under the purchase contracts? 

You may satisfy your obligations under the purchase contracts as follows: 

in the case of the Corporate Units, through the automatic application of the portion of the proceeds of the 
remarketing equal to the principal amount of the notes underlying the Corporate Units, as described under 
“What is a final remarketing?’ above; 

* through early settlement as described under “Can I settle the purchase contract early?’ and under “What 
happens if there is early settlement upon a fundamental change?” below; 

in the case of Corporate [Jnits, through cash settlement as described under “Do I have to participate in the 
remarketing?’ above; 

* through the automatic application of the proceeds of the Treasury securities, in the case of the Treasury 
1Jnits; 

* in the case of Corporate Units, through the automatic application of the portion of the proceeds from the 
Treasury portfolio equal to the principal amount of the notes if the Treasury portfolio has replaced the notes 
as a component of the Corporate [Snits as a result of a successful optional remarketing; or 

in the case of Corporate IJnits, through exercise of the put right as described under “What happens if the 
notes are not successfully remarketed?’ above. 



In addition, the purchase contract and pledge agreement that governs the Corporate Units and Treasury Units 
provides that your obligations under the purchase contracts will be terminated without any further action upon the 
termination of the purchase contracts as a result of our bankruptcy, insolvency or reorganization. 

If you settle a purchase contract early (other than pursuant to your fundamental change early settlement right) 
you will be entitled to receive any accrued and unpaid contract adjustment payments (including any accrued and 
unpaid deferred contract adjustment payments and compounded contract adjustment payments thereon) to, but 
excluding, the quarterly payment date immediately preceding the early settlement date. If your purchase contract is 
terminated as a result of our bankruptcy, insolvency or reorganization, you will have no right to receive any accrued 
but unpaid contract adjustment payments (including deferred contract adjustment payments and compounded 
contract adjustment payments thereon). See “Description of the Purchase Contracts - Early Settlement” and 
“Description of the Purchase Contracts - Termination.” 

What interest payments will I receive on the notes or on the undivided beneficial ownership interests in 
the notes? 

Subject to any deferral as described in “Do we or does PPL Capital Funding have the option to defer current 
payments?’ above, the notes will bear interest at the rate of4.32% per year from the original issuance date to the 
purchase contract settlement date or, if earlier, the optional remarketing settlement date, initially payable quarterly 
in arrears on February 1, May 1, August 1 and November 1 of each year, commencing August 1,201 1 (except where 
such date is not a business day, interest will be payable as of the next subsequent business day, without adjustment). 
On and after the purchase contract settlement date or, if earlier, the optional remarketing settlement date, interest on 
each note will be payable at the relevant reset interest rate or, if the interest rate has not been reset, at the initial 
interest rate of 4.32% per year. Interest will be payable to the person in whose name the note is registered at the close 
of business on the fifteenth day of the month preceding the month in which the interest payment date falls. In 
addition, if any of the remarketed notes are fixed-rate notes, following a successful remarketing, interest on such 
notes will be payable on a semi-annuaI basis. 

When will the interest rate on the notes be reset and what is the reset rate? 

The interest rate on each tranche of notes may be reset in connection with a successful remarketing as 
described above under “What is an optional remarketing?” and “What is a final remarketing?,” respectively. The 
reset rate will be the interest rate determined by the remarketing agent as the rate the notes of such tranche should 
bear in order for the aggregate principal amount of such tranche of notes to have an aggregate market value on the 
optional remarketing date of at least 100% of the relevant fraction of the aggregate of the Treasury portfolio 
purchase price plus the separate notes purchase price, if any, in the case of an optional remarketing, or at least 100% 
of the aggregate principal amount of the notes of such tranche being remarketed, in the case of a final remarketing. 
In any case, a reset rate may be higher or lower than the initial interest rate of the notes depending on the results of 
the remarketing and market conditions at that time. The interest rate on the notes will not be reset if there is not a 
successful remarketing and the notes will continue to bear interest at the initial interest rate. The reset rate may not 
exceed the maximum rate, if any, permitted by applicable law. 

When may the notes be redeemed? 

The notes may not be redeemed by PPL Capital Funding until May 1, 2016. The notes will be redeemable 
thereafter, at PPL Capital Funding’s option, in whole but not in part, at any time or from time to time, at a 
redemption price equal to the principal amount thereof and any accrued and unpaid interest to the date of 
redemption. PPL, Capital Funding may at any time irrevocably waive its right to redeem the notes for any specified 
period (including the remaining term of the notes). 

What happens if there is early settlement upon a fundamental change? 

Prior to the purchase contract settlement date, if we are involved in a transaction that constitutes a fundamental 
change, as such term is defined under “Description of the Purchase Contracts - Early Settlement IJpon a 
Fundamental Change,” you will have the right, subject to certain exceptions and conditions described in this 



prospectus supplement, to accelerate and settle a purchase contract early at the settlement rate described under 
“Description of the Purchase Contracts - Early Settlement Upon a Fundamental Change,” plus an additional 
make-whole amount of shares (such additional make-whole amount of shares being hereafter referred to as the 
“make-whole shares”); provided that at such time, if so required under the U.S. federal securities laws, there is in 
effect a registration statement covering the common stock and other securities, if any, to be delivered in respect of 
the purchase contracts being settled. We refer to this right as the “fundamental change early settlement right.” 

We wiII provide each of the holders with a notice of the completion of a fundamental change within five 
business days thereof. The notice will specify a date, which shall be at least 10 days after the date of the notice but no 
later than the earlier of 20 days after the date of such notice and two business days prior to the commencement of the 
optional remarketing period, or, if we do not elect to conduct an optional remarketing or the optional remarketing is 
not successful, the commencement of the final remarketing period or, if the final remarketing is not successful, the 
purchase contract settlement date, by which each holder’s fundamental change early settlement right must be 
exercised. The notice will set forth, among other things, the applicable settlement rate and the amount of the cash, 
securities and other consideration receivable by the holder upon settlement. To exercise the fundamental change 
early settlement right, you must deliver to the purchase contract agent, no later than 4:OO p . m ~ ,  New York City time, 
on the third business day before the early settlement date, the certificate evidencing your Corporate Units or 
Treasury Units if they are held in certificated form, and payment of the applicable purchase price in immediately 
available funds less the amount of any accrued and unpaid contract adjustment payments (including any deferred 
contract adjustment payments and compounded contract adjustment payments thereon) to, but excluding, the early 
settlement date. 

If you exercise the fundamental change early settlement right, we will deliver to you on the early settlement 
date the kind and amount of securities, cash or other property that you would have been entitled to receive if you had 
settled the purchase contract immediately before the fundamental change at the settlement rate described above, 
plus the make-whole shares. You will also receive the notes, applicable ownership interests in the Treasury portfolio 
or Treasury securities underlying the Corporate IJnits or Treasury Units, as the case may be. If you do not elect to 
exercise your fundamental change early settlement right, your Corporate Units or Treasury Units will remain 
outstanding and sub,ject to normal settlement on the settlement date. We have agreed that, if required under the 
U.S. federal securities laws, we will use our commercially reasonable efforts to ( I )  have in effect a registration 
statement covering the common stock and other securities, if any, to be delivered in respect of the purchase contracts 
being settled and (2)  provide a prospectus in connection therewith, in each case in a form that may be used in 
connection with the early settlement upon a fundamental change. In the event that a holder seeks to exercise its 
fundamental change early settlement right and a registration statement is required to be effective in connection with 
the exercise of such right but 110 such registration statement is then effective, the holder’s exercise of such right shall 
be void unless and until such a registration statement shall be effective and we will have no further obligation with 
respect to any such registration statement if, notwithstanding using our commercially reasonable efforts, no 
registration statement is then effective. 

Unless the Treasury portfolio has replaced the notes as a component of the Corporate Units, holders of 
Corporate Units may exercise the fundamental change early settlement right only in integral multiples of 20 
Corporate Units. If the Treasury portfolio has replaced the notes as a component of Corporate Units, holders of the 
Corporate Units may exercise the fundamental change early settlement right only in integral multiples of 
Corporate Units. 

A holder of Treasury Units may exercise &he fundamental change early settlement right only in integral 
multiples of 20 Treasury Units. 

The number of make-whole shares applicable to a fundamental change early settlement will be determined by 
reference to the table set forth under “Description of the Purchase Contracts - Early Settlement Upon a 
Fundamental Change.” 
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What is the Treasury portfolio? 

1Jpon a successful optional remarketing, the notes will be replaced by the Treasury portfolio. The Treasury 

* U.S. Treasury securities (or principal or interest strips thereof) that mature on or prior to the purchase 
contract settlement date in an aggregate amount equal to the principal amount of the notes underlying the 
applicable ownership interests in the notes included in the Corporate Units; and 

0 TJ.S. Treasury securities (or principal or interest strips thereof) that mature on or prior to the purchase 
contract settlement date, in an aggregate amount at maturity equal to the aggregate interest payment 
(assuming no reset of the interest rate) that would have been due on the purchase contract settlement date on 
the principal amount of the notes underlying the applicable ownership interests in the notes included in the 
Corporate Units. 

portfolio is a portfolio of 1J.S. Treasury securities consisting of: 

What i s  the ranking of the notes? 

The notes will be subordinated to all of PPL. Capital Funding’s existing and future Senior Indebtedness. PPL 
Capital Funding’s obligations under the notes are also effectively subordinated to all our subsidiaries’ obligations 
(other than those of PPL Capital Funding). 

See “Description of the Notes - Subordination.” 

What are the guarantees? 

The notes will be fully and unconditionally guaranteed by PPL Corporation as to payment of principal and 
interest pursuant to “subordinated guarantees” of PPL Corporation. The subordinated guarantees will be PPL 
Corporation’s unsecured obligations and will be subordinated to all of PPL Corporation’s Senior Indebtedness. The 
subordinated guarantees will rank equally in right of payment with PPL Corporation’s other unsecured and 
subordinated indebtedness. As PPL, Corporation is a holding company, its obligations under the subordinated 
guarantees will be effectively subordinated to all existing or future preferred stock and indebtedness, guarantees and 
other liabilities of its subsidiaries, including trade payables, and effectively subordinated to any of its secured 
indebtedness to the extent of the value of the assets securing such indebtedness. Since PPL Corporation conducts 
many of its operations through its subsidiaries, its right to participate in any distribution of the assets of a subsidiary 
when it winds up its business is subject to the prior claims of the creditors of the subsidiary. This means that your 
rights under the subordinated guarantees will also be subject to the prior claims of these creditors if a subsidiary 
liquidates or reorganizes or otherwise winds up its business. 1Jnless we are considered a creditor of the subsidiary, 
your claims will be recognized behind these creditors. 

What are the U.S. federal income tax consequences related to the Equity Units and notes? 

The U.S. federal income tax treatment of an investment in Equity Units is not entirely clear. An owner of 
Equity Units will be treated for U S .  federal income tax purposes as owning the purchase contract and the applicable 
ownership interests in the notes, Treasury portfolio or Treasury securities constituting the Equity Unit, as 
applicable. You must allocate the purchase price of the Equity Units between the notes and the purchase contract 
in proportion to their respective fair market values, which will establish your initial tax basis in the notes and the 
purchase contract. With respect to each Corporate Unit purchased in the offering, we expect to treat the fair market 
value (as of the issue date) of each undivided interest in each note as $SO and the fair market value (as of the issue 
date) of the purchase contract as $0. This position generally will be binding on each beneficial owner of Equity 
Units but not on the Internal Revenue Service (“IRS”). 

For 1J.S. federal income tax purposes, you will be required to take into account interest payments on the notes 
at the time they are paid or accrued in accordance with your regular method of accounting for tax purposes. If the 
Treasury portfolio has replaced the notes as a component of the Corporate Units as a result of a successful optional 
remarketing, an owner of Corporate Units will generally be required to include in gross income its allocable share of 
acquisition discount (as described under “Certain United States Federal Income and Estate Tax Consequences”) on 
applicable ownership interest in the Treasury portfolio. 
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We intend to treat contract adjustment payments as taxable ordinary income to a U.S. holder (as defined in 
“Certain IJnited States Federal Income and Estate Tax Consequences”) when received or accrued, in accordance 
with the 1J.S. holder’s regular method of tax accounting. We intend to treat any contract adjustment payments paid 
to a non-U.S. holder (as defined in “Certain IJnited States Federal Income and Estate Tax Consequences”) as 
amounts generally subject to withholding tax at a 30% rate, unless an income tax treaty reduces or eliminates such 
tax. 

Although the IRS has issued a published ruling discussing certain aspects of instruments similar to the Equity 
Units, the Equity Units are complex financial instruments arid there is no statutory, ,judicial or administrative 
authority directly addressing the tax treatment of securities with the terms of the Equity Units. Please consult your 
own tax advisors concerning the tax consequences of an investment in the Equity Units. For a more extensive 
discussion of the 1J.S. federal income tax consequences of an investment in the Equity TJnits, see “Certain TJnited 
States Federal Income and Estate Tax Consequences.” 

What are the uses of proceeds from the offering? 

We estimate that the net proceeds from the sale of the Equity IJnits in this offering will be approximately 
$824 million (approximately $947 million if the underwriters exercise their over-allotment option in full), after 
deducting the underwriters’ discounts and commissions and estimated offering expenses payable by us. In addition, 
we expect to receive net proceeds, after deducting underwriting discounts and commissions and estimated offering 
expenses, of approximately $2.0 billion from our concurrent common stock offering (or approximately $2.3 billion 
if the underwriters of that offering exercise in full their option to purchase additional shares). 

We will use the net proceeds from this offering and the concurrent common stock offering to reduce our 
obligations under the Bridge Facility, the proceeds of which were used to fund the consideration for the Acquisition 
and pay certain fees and expenses relating to the Acquisition. 

We currently intend to use the proceeds from the settlement of the purchase contracts to repay debt as soon as 
practicable following such settlement, and we have agreed not to use such proceeds to repurchase shares of our 
common stock. 

What are the risks relating to the Equity Units? 

See “Risk Factors” and other information included or incorporated by reference in this prospectus supplement 
and the accompanying prospectus for a discussion offactors you should carefully consider before deciding to invest 
in the Equity IJnits. 

Conflicts of Interest 

Affiliates of Credit Suisse Securities (USA) LL,C and Merrill Lynch, Pierce, Fenner & Smith Incorporated are 
lenders under the Bridge Facility and will receive more than five percent of the net proceeds of this offering. See 
“Use of Proceeds.” Thus, Credit Suisse Securities (TJSA) L,LC and Merrill L.ynch, Pierce, Fenner & Smith 
Incorporated have a “conflict of interest” as defined under the applicable provisions of Rule 5121 of the Conduct 
Rules of the Financial Industry Regulatory Authority, Inc., or FINRA. Accordingly, this offering will be made in 
compliance with the applicable provisions of Rule 5121 of the Conduct Rules, which requires that a “qualified 
independent underwriter” participate in the preparation of the prospectus supplement and exercise the usual 
standards of due diligence in respect thereto. Citigroup Global Markets Inc. is acting as the qualified independent 
underwriter. See “Conflicts of Interest.” 
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The Offering - Explanatory Diagrams 

The following diagrams illustrate some of the key features of the purchase contracts and the undivided 
beneficial ownership interests in notes, Corporate IJnits and Treasury IJnits. 

The following diagrams assume that the notes are successfully remarketed and priced during the final 
remarketing period and the interest rate on each tranche of notes is reset on the purchase contract settlement date. 

Purchase Contract 

Corporate Units and Treasury Units both include a purchase contract under which the holder agrees to 
purchase shares of our common stock on the purchase contract settlement date. In addition, these purchase contracts 
require us to make contract adjustment payments as shown in the diagrams on the following pages. 

1 
Value of Delivered Shares 

ion Settlement of a Purchase Contract I 

r 

Reference Threshold 
Pricec4) Appreciation 
$25.30 Price‘“ 

Approximately 
$30.99 

Applicable Market Value(@ 

Number of Shares Delivered 
)on Settlement of a Purchase Contract 

Deliver 

1.6133 

Reference Threshold 
Price(4) Appreciation 
$25.30 Price(5) 

Approximately 
$30.99 

Applicable Market Value(6) 

Notes: 

(1) If the applicable market value of our common stock is less than or equal to the reference price of $25.30, 
1.9763 shares of our common stock (subject to adjustment). 

(2) If the applicable market value of our common stock is between the reference price and the threshold 
appreciation price of approximately $30.99, the number of shares of our common stock to be delivered to 
a holder of an Equity Unit will be calculated by dividing the stated amount of $SO by the applicable market 
value, rounded to the nearest ten thousandth of a share (subject to adjustment). 

(3) If the applicable market value of our common stock is greater than or equal to the threshold appreciation price, 
the number of shares of our common stock to be deIivered to a holder of an Equity Unit will be 1.6133 shares 
(subject to a?justment). 

(4) The “reference price” is the public offering price of our common stock in the concurrent common stock 
offerings. 

(5) The “threshold appreciation price” is equal to $SO divided by the minimum settlement rate, which is 
approximately $30.99 and represents appreciation of approximately 22.5% over the reference price. 

(6) Expressed as a percentage of the reference price. The “applicable market value’’ means the average VWAP of 
our common stock on each of the 20 consecutive trading days ending on the third scheduled trading day 
immediately preceding the purchase contract settlement date (subject to adjustment). 
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Corporate IJnits 

A Corporate TJnit consists of two components as described below: 

Purchase Contract 

(owcd to holdcr) 
Our common stock 

(May I ,  2014) 

+ 
Contract Adjustmcnt Payment 

4.43% per annum paid quarterly()) 

(owcd to us) 

$50 at purchasc contract 
scttlcmcnt datc 

(May 1,2014) 

1/20 Ownership 
Interest 

in a Note 
(owcd to holder) 

Interest 
4.32% per annum paid 

quarterly(')(2) 
(at rcsct ratc from the purchasc contract 
scttlcmcnt datc and paid scmi-annually 

thcrcaficr if the remarketed 
notcs are fixcd-ratc notcs) 

(owcd to holder) 

$50 at maturityf4) 
(May 1,2019, unlcss we clcct 

an carlicr maturity datc following 
a successful rcmarkcting) 

Notes: 
(1) Each owner of an undivided beneficial ownership interest in notes will be entitled to 1/20, or .5.0%, of each 

(2) Interest payments may be deferred as described in this prospectus supplement. In connection with a successful 

(3) Contract adjustment payments may be deferred as described in this prospectus supplement. 
(4) Notes will be issued in minimum denominations of $1,000, except in limited circumstances. Each undivided 

beneficial ownership interest in notes represents a 1/20, or 5.0%, undivided beneficial ownership interest in a 
9; 1,000 principal amount note. 

The holder of a Corporate Unit owns the 1/20 undivided beneficial ownership interest in notes that forms a part 
of the Corporate Unit but will pledge i t  to us through the collateral agent to secure its obligation under the related 
purchase contract. 

If the Treasury portfolio has replaced the notes as a result of a successful optional remarketing prior to the final 
remarketing period, the applicable ownership interests in the Treasury portfolio will replace the notes as a 
component of the Corporate TJnit. IJnless the purchase contract is terminated as a result of our bankruptcy, 
insolvency or reorganization, the proceeds from the applicable ownership interest in the Treasury portfolio will be 
used to satisfy the holder's obligation under the related purchase contract. 

interest payment paid in respect of a $1,000 principal amount note. 

remarketing, the optional deferral provisions of the notes will cease to apply. 
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Treasury Units 

A Treasury Unit consists of two components as described below: ( I )  

Purchase Contract 
I I 

(owed to holder) 
Our common stock 

(May I ,  201 4) 
t 

Contract Adjustment Payment 
4.43% per annum paid quarterly(?) 

1/20 Ownership 
Interest in 

Treasury Security 

(owed to us) I I  (owed to holder) 

$SO at purchase contract 
settlement date 
(May 1,2014) 

$SO at maturity 
(May 1,2014) 

I I I 

The holder of a Treasury IJnit owns the 1/20 undivided beneficial ownership interest in the Treasury security 
that forms a part of the Treasury IJnit but will pledge it to us through the collateral agent to secure its obligation 
under the related purchase contract. Unless the purchase contract is terminated as a result of our bankruptcy, 
insolvency or reorganization or the holder recreates a Corporate Unit, the proceeds from the Treasury security will 
be used to satisfy the holder’s obligation under the related purchase contract. 

Notes: 
(1) Unless the Treasury portfolio has replaced the notes as a component of the Corporate Units, Treasury IJnits may 

only be created with integral multiples of 20 Corporate Units. As a result, the creation of 20 Treasury IJnits will 
release $1,000 principal amount of the notes held by the collateral agent. 

(2) Contract adjustment payments may be deferred as described in this prospectus supplement. 
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The Notes 

The notes have the terms described below: 

Note 

(owed to holder) 
Interest 

4.32% per annum paid 
quarterly(’) 

(at reset rate from the purchase contract 
settlement date and paid semi-annually 

thereafter if the remarketed notes 
are fixed-rate notes) 

(owed to holder) 

$1,000 at Maturity 

(May 1,2019, unless we 
elect an earlier maturity date 

following a successful 
rcmarltcting) 

Notes: 
(1) Interest payments may be deferred as described in this prospectus supplement. In connection with a successful 

remarketing, the interest deferral provisions of the notes will cease to apply. 

Transforming Corporate Units into Treasury Units and Notes 

* Because the notes and the Treasury securities are issued in minimum denominations of $1,000, holders of 
Corporate Units may only create Treasury IJnits in integral multiples of 20 Corporate IJnits. 

e To create 20 Treasury Units, a holder separates 20 Corporate Units into their two components-20 
purchase contracts and a note - and then combines the purchase contracts with a Treasury security that 
matures on or prior to April 30, 2014. 

* The note, which is no longer a component of Corporate Units and has a principal amount of $1,000, is 
released to the holder and is tradable as a separate security. 

0 A holder owns the Treasury security that forms a part of the Treasury IJnits but will pledge it to us through 
the collateral agent to secure its obligation under the related purchase contract. 

* The Treasury security together with the 20 purchase contracts constitute 20 Treasury Units. 
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Purchase 
Contract  
m 

(owcd to holder) 

(Mny I ,  2014) + 
Contract Adjustmcnt 

P;lymcnt 
4 43% pcr annum 
pnid quancriy"' 

Ourcommonstoclt I + 

(owed to us) 
550 at purchosc 

contract scttlemcnt detc 
(Mny 1.2014) 

1/20 Ownership 
Interest in Note(')(') 

(owed to holder) 
lntcrcst 

4 32% pcr annum 
paid quniierly"' 

(at reset rate from the 
purchase contract 

settlement date and if 
the remarketed notes 

arc fixed rate notes paid 
semi-annually 

thereatier) 

S50 at maturity 
(May I .  2019, Unless We 

elect an earlier maturity 
date following a 

successfi~l remarketing) 

,/ 
corpora t e  Unit 

Purcliosc 
Contract 

(owed to holdcr) 
Our common stock 

(Miy 1,2014) 
+ 

Contrscr Adjustmcnt 
Payment 

4 43% per annum 
paid quancrly"' 

(owcd to us) 
S50 01 purchnsc 

contract Stttlcmcnt date 
(May 1.2014) 

1/20 Ownership 
Interest in 

Treasury Security 

t 

(owed to holder) 

S50 at maturity 
(May 1.2014) 

I 
\/ 

Treasury Unit 

1/20 Ownership 
Interest in Note(')(') 

(owcd to holder) 
lntcrcst 

4 32% per :innurn 
paid quancrly'" 

(at reset rate from the 
purchase contract 

scttlemcnt date and if 
the remarketed notes 

ire fixed rate notes paid 
semi-annually 

thcreatier) 

(owed to holdcr) 
$50 at maturity 

clcct an carlicr maturity 
date following a 

remarkcting) 

(May 1,2019, Unless W C  

* Following a successful remarketing, you may not create Treasury Units or recreate Corporate 'IJnits. 

0 Unless there has been a successful remarketing, the holder can also transfoim 20 Treasury 'IJnits and a $1,000 
principal note into 20 Corporate Units. Following that transfoimation, the Treasury security, which will no 
longer be a component of the Treasury IJnit, will be released to the holder and will be tradable as a separate 
security. 

Notes: 
(1) Each holder will own a 1/20, or S.O%, undivided beneficial ownership interest in, and will be entitled to a 

corresponding portion of each interest payment payable in respect of, a $1,000 principal amount note. 
(2) Notes will be issued in minimum denominations of $1,000 and integral multiples thereof, except in limited 

circumstances. 
(3) Contract adjustment payments may be deferred as described in this prospectus supplement. 
(4) Interest payments may be deferred as described in this prospectus supplement. In connection with a successful 

remarketing, the interest deferral provisions of the notes will cease to apply. 
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Illustrative Remarketing Timeline 

The following timeline is for illustrative purposes only. The dates in this timeline are based on the time periods 
set forth in the purchase contract and pledge agreement and the form of remarketing agreement that will be an 
exhibit to the purchase contract and pledge agreement. These dates are sub,ject to change based on changes in the 
number of business and/or trading days for the relevant periods. This timeline assumes that we are remarketing the 
aggregate principal amount of notes that are components of the Corporate Units and any separate notes whose 
holders have decided to participate in the remarketing on the first day of the optional remarketing period, and that 
we will attempt to remarket such notes during the optional remarketing period and final remarketing period. 
Date 

No later than January 15, 2014 (15 days prior to the 
- 

first day of the optional remarketing period) 

January 17, 2014 (two business days following the 
date on which we give notice of an optional 
remarketing) 

January 30, 2014 to April 1.5, 2014 

Event 

We will request that the depositary notify its participants 
holding Corporate Units, Treasury Units and separate 
notes if we elect to conduct an optional remarketing 
between January 30, 2014 and April 1.5, 2014. If we 
elect to conduct an optional remarketing, we will give 
notice to holders of Corporate IJnits, Treasury TJnits and 
separate notes as to the date or dates of and procedures to 
be followed in the optional remarketing. 

Last day prior to the optional remarketing to create 
Treasury Units from Corporate Units and recreate 
Corporate Units from Treasury Units (holders may 
once again be able to create and recreate units if the 
optional remarketing is not successful); 

* Last day prior to the optional remarketing for holders 
of Corporate Units to settle the related purchase 
contracts early (holders may once again be able to 
early settle if the optional remarketing is not 
successful); and 

* Last day for holders of separate notes to give notice of 
their election to participate in the optional 
remarketing. 

- 

Optional remarketing period: 
if the optional remarketing is not successful, we will 
issue a press release; or 
if the optional remarketing is successful, the 
remarketing agent will purchase the Treasury 
portfolio. If the optional remarketing is successful, 
settlement of the remarketed notes will occur on the 
third business day following the optional remarketing 
date. 

No later than April 1.5, 2014 (third business day prior We will request that the depositary notify its participants 
holding Corporate TJnits, Treasury TJnits and separate 
notes of the final remarketing between April 18, 2014 
and April 28, 2014. We will give notice to holders of 
Corporate TJnits, Treasury TJnits and separate notes of 
the procedures to be followed in the final remarketing. 

Last day to create Treasury Units from Corporate 
Units and recreate Corporate TJnits from Treasury 
Units; 
Last day for holders of Corporate TJnits to give notice 
of desire to settle the related purchase contracts with 
separate cash; and 

9 Last day for holders of separate notes to give notice of 
their election to participate in the remarketing. 

to the first day of the final remarketing period) 

April 16, 2014 (two business days prior to the first 
day of the final remarketing period) 
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Date 

April 17, 2014 (one business day prior to the first day 
- 

of the final remarketing period) 

April 18, 2014 to April 28, 2014 (final remarketing 
period) 

April 29, 2014 (two business days prior to the 
purchase contract settlement date) 

April 30, 2014 (one business day prior to the 
purchase contract settlement date) 

May 1, 2014 

Event 

* Last day for holders of Corporate Units or Treasury 
Units to settle the related purchase contracts early; 

* Last day for holders of Corporate Units who have 
elected to settle the related purchase contracts with 
separate cash to pay the purchase price; and 

* Last day for holders of separate notes to give notice of 
their withdrawal from participating in the 
remarketing. 

We will attempt a remarketing during the final 
remarketing period. We may elect to postpone the 
final remarketing on any day other than one of the 
last five business days of the final remarketing period. 
If there has not been a successful final remarketing, last 
day for holders of Corporate IJnits to elect to settle the 
related purchase contracts with separate cash. 
If there has not been a successful final remarketing, last 
day for holders of Corporate Units who have elected to 
settle the related purchase contracts with separate cash 
to pay the purchase price. 
Purchase contract settlement date and settlement date 
for any successful final remarketing of the notes. 

- 
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RISK FACTORS 

Investing in the Equiiy Units iiivolves a high degree of risk. I n  addition io tlie other iiforniation contained iii  

this prospectus siippletnetit, the acconzpari yitig pt-ospectirs and the infonnatioii iiicorporated by refererice herein 
atid tliereiri, yoii should consider carefully the followiiig factors relating to LIS and the Equity IJnits before niakiiig an 
investment in the Equity Units ojSpered hereby. In  addition to the risk factors set forth below, please read the 
it forination included or iiicorporated by reference under “Risk Factors ’I in the accompanying prospectus arid in 
o w  Aiiniial Repori on Form IO-K for the year ended Decetnber 31, 2010. I f  any of the following risks or those 
incorporated b y  refererice actiially occur; our business, results of operations, financial condition, cash flows or 
prospects could be niaterially adversely affected, which in tiirn could adversely affect the trading price of the Equity 
Units arid our coininon Jtock. As a result, you may lose all or part of yoiir origirial investrnetit. 

The Corporate lliiits coizsist of a purchase contract to acquire our coiiiinoiz stock and tiotes issued by iis. When 
consideriizg an iiivestnierzt in our Corporate Units, yoii are making an investment decision with respect to our 
cotntnoii stock arid the notes as well as the Corporate Units. You can create Treasury Units froin Corporate Units by 
substituting l7easiiiy securities for  the notes. You should carefiilly review the it forniatioiz in this prospectus 
supplement and the acconipanying prospectus aboiii these securities. As used in this section, “we,” “oiil;” “iis,” 

“PPL” arid the “Cotnpaiiy” refer to PPL, Corporation arid not to any of its subsidiaries. 

Risks Relating to the Equity Units 

You assunie the risk that the market value of our coninion stock may decline. 

The number of shares of our common stock that you will receive upon the settlement of a purchase contract is 
not fixed but instead will depend on the average VWAP of our common stock on each of the 20 consecutive trading 
days ending on the third scheduled trading day immediately preceding the purchase contract settlement date, which 
we refer to as the applicable market value. There can be no assurance that the market value of common stock 
received by you on the purchase contract settlement date will be equal to or greater than the effective price per share 
paid by you for our common stock on the date of issuance of the Equity IJnits. If the applicable market value of the 
common stock is less than the reference price of $25.30, the market value of the common stock issued to you 
pursuant to each purchase contract on the purchase contract settlement date (assuming that the market value on the 
purchase contract settlement date is the same as the applicable market value of the common stock) will be less than 
the effective price per share paid by you for the common stock. Accordingly, you assume the risk that the market 
value of our common stock may decline, and that the decline could be substantial. 

The opportunity for equity appreciation provided by an investinent in the Equity Units is less than that 
provided by a direct investrneiit in our coininon stock. 

Your opportunity for equity appreciation afforded by investing in the Equity IJnits is less than your opportunity 
for equity appreciation if you directly invested in our common stock. This opportunity is less because the market 
value of the common stock to be received by you pursuant to the purchase contract on the purchase contract 
settlement date (assuming that the market value on the purchase contract settlement date is the same as the 
applicable market value of the common stock) will only exceed the effective price per share paid by you for our 
common stock if the applicable market value of the common stock exceeds the threshold appreciation price (which 
represents an appreciation of approximately 225% over the reference price). If the applicable market value of our 
common stock exceeds the reference price but does not exceed the threshold appreciation price, you will realize no 
equity appreciation of the common stock for the period during which you own the purchase contract. Furthermore, 
if the applicable market value of our common stock equals or exceeds the threshold appreciation price, you would 
receive on the purchase contract settlement date only approximately 81.6% of the value of the shares of common 
stock you could have purchased with $50 at the closing price of our common stock on the date of the pricing of the 
Equity Units. 
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The tradiiig prices for the Corporate Units arid Treasury Uiiits will be directly affected by the trading 
prices of our comiiioii stock. 

The trading prices of Corporate TJnits and Treasury IJnits in the secondary market will be directly affected by 
the trading prices of our common stock, the general level of interest rates and our credit quality. It is impossible to 
predict whether the price of our common stock or interest rates will rise or fall. Trading prices of our common stock 
will be influenced by our operating results and prospects and by economic, financial and other factors. In addition, 
general market conditions, including the level of, and fluctuations in, the trading prices of stocks generally, and 
sales or other issuances of substantial amounts of common stock (or securities convertible into, or that may 
otherwise be settled in, shares of common stock) by us in the market after the offering of the Equity Units, or the 
perception that such sales or other issuances could occur, could affect the price of our common stock. The price of 
our common stock could also be affected by possible sales of our common stock by investors who view the Equity 
Units as a more attractive means of equity participation in us and by hedging or arbitrage trading activity that may 
develop involving our common stock. This trading activity could, in turn, affect the trading price of the Corporate 
Units or the Treasury TJnits. 

Concurrently with this oKering of Equity Units, we are offering, by means of a separate prospectus 
supplement, 80,000,000 shares of our common stock (or 92,000,000 shares of our common stock if the underwriters 
of that offering exercise in full their over-allotment option). 

Fbctuatioiis in iiiterest rates may give rise to arbitrage opportunities, which would affect the tradirig 
price of the Corporate Units, Treasury Units, the notes arid our coiiiiitoii stock. 

Fluctuations in interest rates may give rise to arbitrage opportunities based upon changes in the relative value 
of the common stock underlying the stock purchase contracts and of the other components of the Equity Units. Any 
such arbitrage could, in turn, affect the trading prices of the Corporate IJnits, Treasury Units, the notes, and our 
common stock. 

If you hold Corporate Units or Treasury Uiiits, you will not be entitled to aiiy rights with respect to our 
coninion stock, but you will be subject to all cliaitges made witli respect to our coniinoii stock. 

If you hold Corporate Units or Treasury Units, you will not be entitled to any rights with respect to our common 
stock (including, without limitation, voting rights and rights to receive any dividends or other distributions on the 
common stock), but you will be subject to all changes affecting the common stock. You will only be entitled to 
rights on the common stock if and when we deliver shares of common stock in exchange for Corporate Units or 
Treasury TJnits on the purchase contract settlement date, or as a result of early settlement, as the case may be, and if 
the applicable record date, if any, for the exercise of such rights occurs on or after that date. For example, in the event 
that an amendment is proposed to our certificate of incorporation or by-laws requiring stockholder approval and the 
record date for determining the stockholders of record entitled to vote on the amendment occurs prior to the delivery 
date of our common stock under the stock purchase contracts, you will not be entitled to vote on the amendment, 
although you will nevertheless be subject to any changes in the powers, preferences or special rights of our common 
stock. 

The delivery of make-whole shares rcpoii a fimdameiital cliaiige early settleiiieiit may riot adequately corn- 
perisate you. 

If a fundamental change (as defined below under “Description of the Purchase Contracts - Early Settlement 
Upon a Fundamental Change”) occurs and you exercise your fundamental change early settlement right, you will be 
entitled to receive additional value in respect of make-whole shares unless .the stock price, as defined below, is in 
excess of $100.00, sub,ject to adjustment. A description of how the make-whole shares will be determined is set 
forth under “Description of the Purchase Contracts - Early Settlement Upon a Fundamental Change - Calcu- 
lation of Make-Whole Shares.” Although the make-whole shares are designed to compensate you for the lost value 
of your Equity IJnits as a result of the fundamental change, this feature may not adequately compensate you for such 
loss. In addition, if the effective date of the fundamental change occurs after May 1 ,  2014, or if the stock price is 
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greater than $100.00 per share (subject to adjustment), the fundamental change provisions in the purchase contract 
will not compensate you for any additional loss suffered in connection with a fundamental change. 

You may suffer dilution of our coniiiion stock issuable upon settlement of your purchase contract. 

The number of shares of our common stock issuable upon settlement of your purchase contract is subject to 
adjustment only for stock splits and combinations, stock dividends and specified other transactions that signif- 
icantly modify our capital structure. See “Description of the Purchase Contracts - Anti-dilution Adjustments.” 
The number of shares of our common stock issuable upon settlement of each purchase contract is not subject to 
adjustment for other events, such as certain employee stock option grants or offerings of common stock for cash, or 
in connection with acquisitions or other transactions that may adversely affect the price ofour common stock. There 
can be no assurance that an event that adversely affects the value of the Equity IJnits, but does not result in an 
adjustment to the settlement rate, will not occur. The terms of the Equity IJnits do not restrict our ability to offer 
common stock in the future or to engage in other transactions that could dilute our common stock. We have no 
obligation to consider the interests of the holders of the Equity Units in engaging in any such offering or transaction. 
If we issue additional shares of common stock, those issuances may materially and adversely affect the price of our 
common stock and, because of the relationship of the number of shares holders are to receive on the purchase 
contract settlement date to the price of our common stock, those issuances may adversely affect the trading price of 
the Equity TJnits. 

Tlie secondary market for the Corporate Units, Treasury Units or notes may be illiquid. 

It is not possible to predict how Corporate Units, Treasury TJnits or notes will trade in the secondary market or 
whether the market will be liquid or illiquid. There is currently no secondary market for our Corporate Units, 
Treasury Units or notes. We expect trading of the Corporate Units on the New York Stock Exchange under the 
symbol “PPL PR W ’  to commence within 30 days of the date of initial issuance of the Corporate Units. If the 
Treasury Units or the notes are separately traded to a sufficient extent that applicable exchange listing requirements 
are met, we will try to list the Treasury Units or the notes on the same exchange as the Corporate TJnits. There can be 
no assurance as to the liquidity of any market that may develop for the Corporate Units, the Treasury Units or the 
notes, your ability to sell these securities or whether a trading market, if it develops, will continue. In addition, in the 
event a sufficient number of holders of Equity TJnits were to convert their Treasury Units to Corporate Units or their 
Corporate Units to Treasury Units, as the case may be, the liquidity of Corporate Units or Treasuiy Units could be 
adversely affected. There can be no assurance that the Corporate Units will not be de-listed from the New York 
Stock Exchange or that trading in the Corporate TJnits will not be suspended as a result of your election to create 
Treasury IJnits by substituting collateral, which could cause the number of Corporate IJnits to fall below the 
requirement for listing securities on the New York Stock Exchange. 

Your rights to tlie pledged securities will be subject to our security interest arid may be affected by a bank- 
ruptcy proceeding. 

Although you will be the beneficial owner of the applicable ownership interests in notes, Treasury securities or 
applicable ownership interests in the Treasury portfolio, as applicable, those securities will be pledged to us through 
the collateral agent to secure your obligations under the related purchase contracts. Thus, your rights to the pledged 
securities will be sub,ject to our security interest. Additionally, notwithstanding the automatic termination of the 
purchase contracts, in the event that we become the subject of a case under the U.S. Bankruptcy Code, the delivery 
of the pledged securities to you may be delayed by the imposition of the automatic stay under Section 362 of the 
Bankruptcy Cock or by exercise of the bankruptcy court’s power under Section 10S(a) of the Bankruptcy Code and 
claims arising out of the notes, like all other claims in bankruptcy proceedings, will be subject to the equitable 
jurisdiction and powers of the bankruptcy court. 

Upon a successfircl rentarketiiig of tlie notes, the t e r m  of your notes may be modified even i f  you elect 
not to participate in tlie remarketiiig. 

When we attempt to remarket the notes, the remarketing agent will agree to use its reasonable efforts to sell the 
notes included in the remarketing. In connection with the remarketing, we and the remarketing agent will remarket 
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the notes into two tranches of debt securities maturing 3 years and 5 years, respectively from the settlement date of 
the remarketing, and we and the remarketing agent may change the terms of the notes, including the interest rate on 
the notes, the method of calculating interest payments on the notes and the optional redemption terms. If the 
remarketing is successful, the modified terms will apply to all the notes, even if they were not included in the 
remarketing. However, holders of the notes must elect to participate in the remarketing before knowing what the 
modified terms of the notes will be. Whenever we remarket the notes, we will notify holders of Corporate Units, 
Treasury Units and separate notes of such remarketing. On the business day following the optional remarketing date 
or the final remarketing date, as applicable, we will notify holders of separate notes who decided not to participate in 
the remarketing how we will allocate their notes between the two tranches. You may determine that the revised 
terms are not as favorable to you as you would deem appropriate. 

The purchase corrtract and pledge agreeinent will not be qualified wider tlie Trust Indenture Act and the 
obligations of the purchase contract agent are limited. 

The purchase contract and pledge agreement among us, the purchase contract agent and the collateral agent will 
not be qualified as an indenture under the Tiust Indenture Act of 1939, or the Trust Indenture Act, and the purchase 
contract agent and collateral agent will not be required to qualify as a trustee under the Trust Indenture Act. Thus, you 
will not have the benefit of the protection of the Trust Indenture Act with respect to the purchase contract and pledge 
agreement or the purchase contract agent. The notes constituting a part of the Corporate Units will be issued pursuant to 
an indenture, as amended and supplemented, which is qualified under the Trust Indenture Act. Accordingly, if you hold 
Corporate TJnits, you will have the benefit of the protections of the Trust Indenture Act only to the extent applicable to 
the applicable ownership interests in notes included in the Corporate TJnits. The protections generally afforded the 
holder of a security issued under an indenture that has been qualified under the Trust Indenture Act include: 

disqualification of the indenture trustee for “conflicting interests,” as defined under the Trust Indenture Act; 

* provisions preventing a trustee that is also a creditor of the issuer from improving its own credit position at 
the expense of the security holders immediately prior to or after a default under such indenture; and 

., the requirement that the indenture trustee deliver reports at least annually with respect to certain matters 
concerning the indenture trustee and the securities. 

The trading price of the Corporate Units or any separate notes may not fully reflect tlie value of their 
accrued but unpaid interest. 

The Corporate TJnits and any separate notes may trade at a price that does not fully reflect the value of accrued 
but unpaid interest on the notes. If you dispose of Corporate IJnits or separate notes between record dates for interest 
payments, you will be required to include in gross income the interest accrued through the date of disposition as 
ordinary income (to the extent not previously included in income), which will have the effect of reducing the gain or 
increasing the loss that you would otherwise recognize on the disposition of the notes. To the extent the selling price 
is less than your adjusted tax basis, you will recognize a loss. A holder’s ability to deduct capital losses may be 
limited. 

You may not be able to exercise your rights to settle a piirchase contract prior to the piirchase coritract 
settlement date unless a registration statenierit under the Securities Act is in effect arid a prospectus is 
available coveririg the skares of coninion stock deliverable lipon early settlement of a purchase contract. 

The early settlement rights under the purchase contracts are sub,ject to the condition that, if required under the 
U.S. federal securities laws, we have a registration statement under the Securities Act in effect and an available 
prospectus covering the shares of common stock and other securities, if any, deliverable upon settlement of a 
purchase contract. Although we have agreed to use our commercially reasonable efforts to have such a registration 
statement in effect and to provide a prospectus if so required under the 1J.S. federal securities laws, any failure or 
inability to maintain an effective registration statement or to have available a prospectus covering the common 
stock, including as a result of pending corporate events or announcements that prevent the delivery of a current 
prospectus, may prevent or delay an early settlement. 
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The subordinated guarantee of tlie notes arid tlie contract adjiistriient paynieiits are subordinated to our 
existing aiid future Senior Indebtedness aiid are effectively subordinated to aiiy existirig or future pre- 
ferred stock arid iiidebtediiess, guarantees and otlier liabilities of our subsidiaries. Tlie notes are subordi- 
nated to PPL Capital Funding ’s existing arid future Senior Indebtedness. 

The subordinated guarantee of the notes and the contract adjustment payments are subordinated to our existing 
and future Senior Indebtedness and will be effectively subordinated to existing or future preferred stock and 
indebtedness, guarantees and other liabilities, including trade payables, of our subsidiaries. The notes are 
subordinated to PPL Capital Funding’s existing and future Senior Indebtedness. The indenture governing the 
notes and the subordinated guarantee will not restrict us or our subsidiaries from incurring substantial additional 
unsecured indebtedness in the future. 

Our subsidiaries are separate and distinct legal entities from us. Our subsidiaries (other than PPL Capital 
Funding with respect to the notes) have no obligation to pay any amounts due on the notes, the subordinated 
guarantee of the notes or the purchase contracts or to provide us or PPL Capital Funding with funds to meet our 
respective payment obligations on the notes, the subordinated guarantee of the notes or purchase contracts, as 
applicable, whether in the form of dividends, distributions, loans or other payments. In addition, any payment of 
dividends, loans or advances by our subsidiaries could be subject to statutory or contractual restrictions. Payments 
to us by our subsidiaries will also be contingent upon the subsidiaries’ earnings and business considerations. Our 
right to receive any assets of any of our subsidiaries upon their bankruptcy, liquidation or reorganization, and 
therefore the right of the holders of the notes or purchase contracts to participate in those assets, will be effectively 
subordinated to the claims of that subsidiary’s creditors, including trade creditors. In addition, even if we are a 
creditor of any of our subsidiaries, our right as a creditor would be subordinate to any security interest in the assets 
of our subsidiaries and any indebtedness of our subsidiaries senior to that held by us. 

Recent developnierits in the equity-linked arid coiivertible securities iiiarkets may adversely affect tlie mar- 
ket value of tlie Equity Uiiits. 

Governmental actions that interfere with the ability of equity-linked and convertible securities investors to 
effect short sales of the underlying shares of common stock could significantly affect the market value of the Equity 
IJnits. Such government actions could make the convertible arbitrage strategy that many equity-linked and 
convertible securities investors employ difficult to execute for outstanding equity-linked or convertible securities 
of any company whose shares of common stock are subject to such actions. This could, in turn, adversely affect the 
trading price and liquidity of the Equity Units and/or separate purchase contracts. 

At an open meeting on February 24,2010, the SEC adopted a new short sale price test through an amendment 
to Rule 201 of Regulation SHO. The amendments to Rule 201 became effective on May 10,2010 and restrict short 
selIing when the price of a “covered security” has triggered a “circuit breaker” by falling at least 10% in one day, at 
which point short sale orders can be displayed or executed only if the order price is above the current national best 
bid, subject to certain limited exceptions. Compliance with the amendments to Rule 201 was required by 
November 10, 2010. Because our common stock is a “covered security,” the new restrictions may interfere with 
the ability of investors in, and potential purchasers of, the Equity Units, to effect short sales in our common stock 
and conduct the convertible arbitrage strategy that we believe they will employ, or seek to employ, with respect to 
the Equity Units. 

In addition, on June 10, 2010, the SEC approved a six-month pilot (the “circuit breaker pilot”) pursuant to 
which several national securities exchanges and the Financial Industry Regulatory Authority, Inc. (“FINRA”) 
adopted rules to halt trading in securities included in the S&P 500 Index if the price of any such security moves 10% 
or more from a sale in a five-minute period. On September 10,2010, the SEC approved an expansion of the circuit 
breaker pilot to include component securities of the Russell 1000 Index and over 300 exchange traded funds. 
Because our common stock is included in both S&P 500 Index and the Russell 1000 Index, it is subject to the circuit 
breaker pilot. A four-month extension of the expanded circuit breaker pilot was approved by the SEC on 
December 9, 2010 pursuant to which the circuit breaker pilot is currently scheduled to expire on April 11, 
201 1. The circuit breaker pilot may decrease or prevent an increase in the market price and/or liquidity of our 
common stock and/or interfere with the ability of investors in, and potential purchasers of, the Equity Units, to effect 
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hedging transactions in or ielating to our common stock and conduct the convertible arbitrage strategy that we 
believe they will employ, or will seek to employ, with respect to the Equity Units and/or separate purchase contracts. 

Although the direction and magnitude of the effect that the amendments to Regulation SHO, the circuit breaker 
pilot and any additional regulations may have on the trading price and the liquidity of the Equity Units will depend 
on a variety of factors, many of which cannot be determined at this time, past regulatory actions have had a 
significant impact on the trading prices and liquidity of convertible debt instruments. For example, in September 
2008, the SEC issued emergency orders generally prohibiting short sales in the common stock of a variety of 
financial services companies while Congress worked to provide a comprehensive legislative plan to stabilize the 
credit and capital markets. The orders made the convertible arbitrage strategy that many convertible debt investors 
employ difficult to execute and adversely affected both the liquidity and trading price of convertible notes issued by 
many of the financial services companies subject to the prohibition. Any governmental actions that restrict the 
ability of investors in, or potential purchasers of, the Equity IJnits to effect short sales in our common stock or to 
implement hedging strategies, including the recently adopted amendments to Regulation SHO, could similarly 
adversely affect the trading price and the liquidity of the Equity IJnits and/or separate purchase contracts. 

We may defer contract adjiistmerit paynierits wider the piirchase contracts, arid this may have ari adverse 
effect on the trading prices of the Equity Utiits. 

We may at our option defer the payment of all or part of the contract adjustment payments under the purchase 
contracts. If we exercise our right to defer contract adjustment payments, the market price of the Equity Units is 
likely to be adversely affected. As a result of the existence of our deferral rights, the market price of the Equity Units 
may be more volatile than the market prices of other securities that are not subject to these optional deferrals. 
Furthermore, you will be subject to the risk that we may not be able to pay such deferred contract adjustment 
payments (including compounded contract adjustment payments thereon) in the future. In addition, if we make such 
a deferral, and you use the accrual method of accounting for tax purposes you may be required to continue to 
recognize income for 1J.S. federal income tax purposes in respect of the purchase contracts in advance of your 
receipt of any corresponding cash distributions. 

If PPL Capital Funding exercises its right to defer interest paynierits on the aotes, tlie market price of tlze 
Corporate Units is likely to be adversely affected. 

Prior to May 1,2016 PPL Capital Funding may at its option defer interest payments on the notes for one or more 
consecutive interest periods. During any such “deferral period” (as defined below under “Description of the Notes - 
Option to Defer Interest Payments”), holders of the notes will receive limited or no current payments and, so long as we 
and PPL Capital Funding are otherwise in compliance with our obligations, such holders will have no remedies against us 
or PPL Capital Funding for nonpayment unless we or PPL Capital Funding fail to pay all previously defemed interest 
(including cornpounded interest thereon) in cash within 30 days of the date due. If PPL Capital Funding exercises its right 
to defer interest, the market price of the Corporate Units is likely to be adversely affected. As a result of the existence of 
PPL Capital Funding’s deferral rights, the market price of the Corporate Units may be more volatile than the market 
prices of other securities that are not subject to optional interest deferrals. We and PPL. Capital Funding may not be able 
to pay such deferred interest (including compounded interest thereon) in the future. 

Tlie U.S. federal income tax coitseqiieiices of the purchase, owiiership arid disposition of the Equity Units 
are unclear. 

Although the IRS has issued a Revenue Ruling addressing the treatment of units similar to the Equity IJnits, no 
statutory, judicial or administrative authority directly addresses all aspects of the treatment of the Equity Units or 
instruments similar to the Equity IJnits for I JS .  federal income tax purposes, and no assurance can be given that the 
conclusions in the Revenue Ruling would apply to the Equity Units. As a result, the U.S. federal income tax 
consequences of the purchase, ownership and disposition of the Equity Units are unclear. In addition, there can be 
no assurance that the IRS or a court will agree with the characterization of the notes as indebtedness for U.S. federal 
income tax purposes. You should consult with your own tax advisors regarding the tax consequences of an 
investment in the Equity Units. See “Certain United States Federal Income and Estate Tax Consequences.” 
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You may have to pay taxes with respect to distribiitioiis oii coitinioit stock that you do riot receive. 

You may be treated as receiving a constructive distribution from us with respect to the purchase contract if 
(1) the fixed settlement rates are adjusted (or fail to be adjusted) and, as a result of the adjustment (or failure to 
adjust), your proportionate interest in our assets or earnings and profits is increased, and (2) the adjustment (or 
failure to adjust) is not made pursuant to a bona fide, reasonable anti-dilution formula. Thus, under certain 
circumstances, an increase in (or a failure to decrease) the fixed settlement rates might give rise to a taxable 
dividend to you even though you will not receive any cash in connection with the increase in (or failure to decrease) 
the fixed settlement rates. If you are a non-U.S. holder (as defined in “Certain IJnited States Federal Income and 
Estate Tax Consequences”), such deemed dividend may be subject to U.S. federal withholding tax at a 30% rate or 
such lower rate as may be specified by an applicable treaty. See “Certain United States Federal Income and Estate 
Tax Consequences - lJ.S. Holders - Purchase Contracts - Constructive Distributions and Dividends” and 
‘ I -  Non-U.S. Holders - 1J.S. Federal Withholding Tax.” 

We will report contract adjustment paynieiits as ordiiiary iriconie and we will witliltold tax on paynieiits 
made to rtort-U.S. holders. 

We intend to treat contract adjustment payments as taxable ordinary income to a US. holder (as defined in 
“Certain 1Jnited States Federal Income and Estate Tax Consequences”) when received or accrued, in accordance 
with the US .  holder’s regular method of tax accounting. We intend to treat any contract adjustment payments paid 
to a non-U.S. holder (as defined in “Certain United States Federal Income and Estate Tax Consequences”) as 
amounts generally subject to withholding tax at a 30% rate, unless an income tax treaty reduces or eliminates such 
tax and the holder satisfies the relevant certification requirements. However, contract ad,justment payments that are 
effectively connected with the conduct of a trade or business by a non-lJ.S. holder within the United States (and, 
where a tax treaty applies, are attributable to a 1J.S. permanent establishment of the non-U.S. holder) are not subject 
to the withholding tax, provided that the holder satisfies the relevant certification requirements, but instead are 
generally subject to 1J.S. federal income tax on a net income basis. See “Certain United States Federal Income and 
Estate Tax Consequences.” Persons considering the purchase of Equity Units should consult their own tax advisors 
concerning the possible alternative characterization and tax treatment of Equity Units and the contract adjustment 
payments. 

You may have to iricbde interest irt your taxable iriconte before you receive cask 

If PPL Capital Funding defers interest payments on the notes, you will be required to accrue income, in the 
form of original issue discount, for 1J.S. federal income tax purposes in respect of your notes, even if you normally 
report income when received and even though you may not receive the cash attributable to that income during the 
deferral period. You will also not receive from PPL Capital Funding the cash payment of any accrued and unpaid 
interest if you sell your interest in the notes before the record date for any such payment, even if you held the interest 
in such notes on the date that the payments would normally have been paid. See “Certain 1Jnited States Federal 
Income and Estate Tax Consequences - 1J.S. Holders - Notes - Interest Income and Original Issue Discount.” 

Risk Factors Relating to Our Common Stock 

We have issued securities that contain provisioiis that could restrict our payment of dividends. 

We and our subsidiaries currently have outstanding $1,630,000,000 principal amount of junior subordinated 
notes, and pursuant to this offering expect to issue an additional $850,000,000 principal amount of our junior 
subordinated notes (or $977,500,000 principal amount if the underwriters exercise in full their over-allotment 
option), and we and our subsidiaries may in the future issue additional junior subordinated notes or similar 
securities, that in certain circumstances, including the failure to pay current interest, would limit our ability to pay 
dividends on our common stock. While we currently do not anticipate that any of these circumstances will occur, no 
assurance can be given that these circumstances will not occur in the future. 
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There may be future sales or otlier dilution of our equity, which may adversely affect the market price of 
our conintoit stock. 

Except as described under “Underwriting,” we are not restricted from issuing additional shares of our common 
stock, including any securities that are convertible into or exchangeable for, or that represent the right to receive, our 
common stock. The market price of our common stock could decline as a result of sales of shares of our common 
stock or sales of such other securities made after this offering or the perception that such sales could occur. 

The price of our conintoit stock may fluctuate signiJcawtly. 

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; 

0 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 competitors; 

* 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 1J.S. and global financial markets and economies and general market conditions, such as interest 
or foreign exchange 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. 

Risks Relating to the Acquisition 
The Acquisition niay not achieve its intended results, iitcludiiig anticipated synergies arid cost savirtgs. 

Although we completed the Acquisition with the expectation that it will result in various benefits, including a 
significant amount of synergies, cost savings and other financial and operational benefits, there can be no assurance 
regarding when or the extent to which we will be able to realize these synergies, cost-savings or other benefits. 
Achieving the anticipated benefits, including synergies and cost savings, is subject to a number of uncertainties, 
including whether the businesses acquired can be operated in the manner we intend and whether our costs to finance 
the Acquisition will be consistent with our expectations. Events outside of our control, including but not limited to 
regulatory changes or developments in the IJnited Kingdom, could also adversely affect our ability to realize the 
anticipated benefits from the Acquisition. Thus the integration may be unpredictable, subject to delays or changed 
circumstances, and we can give no assurance that the acquired businesses will perform in accordance with our 
expectations or that our expectations with respect to integration, synergies or cost savings as a result of the 
Acquisition will materialize. In addition, we expect to incur additional costs and charges in connection with 
integrating the acquired Central Networks businesses, including severance payments and other restructuring and 
transitional charges. Additional unanticipated costs may also arise during the integration process. In addition, we 
continue to integrate parts of our acquisition of L,G&E and KIJ, which we acquired in November 2010. The 
integration of the WPD Midlands businesses may place an additional burden on our management and internal 
resources, and the diversion of management’s attention during the integration and restructuring process could have 
an adverse effect on our business, financial condition and expected operating results. 
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The Acquisition exposes u s  to additional risks arid uiicertaiiities witli respect to tlie acquired businesses 
and tlieir operations. 

We expect that the Acquisition will rebalance our business mix to a greater percentage of regulated operations. 
While we believe this should help mitigate our exposure to downturns in the wholesale power markets, it will 
increase our dependence on rate-of-return regulation. Although we are already exposed to risks relating to 
rate-of-return regulation, the Acquisition will increase these risks. 

The acquired businesses will generally be subject to risks similar to those that we are subject to in our existing 
lJ.K. businesses. In addition, they will be subject to the following risks: 

* Under current regulation by Ofgem, our 1J.K. regulated businesses’ allowed revenue is determined by the 
distribution price controls set out under the terms of their respective distribution licenses, and is typically set 
by Ofgem every five years. The current price control period runs from April 1, 2010 to March 31, 2015. 
Furthermore, our ability to earn additional revenue under Ofgem regulations is highly dependent on our 
ability to achieve certain operational efficiency, customer service and other incentives, and we can provide 
no assurance that we will be able to achieve such incentives. 

0 There are various changes being contemplated by Ofgem to the current electricity distribution, gas 
transmission and gas distribution regulatory frameworks in the United Kingdom and there can be no 
assurance as to the effects such changes will have on our lJ.K. regulated businesses in the future, including 
the acquired businesses. In particular, in October 2010, Ofgem announced a new regulatory framework that 
is expected to become effective in April 2015 for the electricity distribution sector in the United Kingdom. 
The framework, known as RIIO (Revenues = Incentives + Innovation + Outputs), focuses on sustainability, 
environmental-focused output measures, promotion of low carbon energy networks and financing of new 
investments. The new regulatory framework is expected to have a wide-ranging effect on electricity 
distribution companies operating in the United Kingdom, including changes to price controls and price 
review periods. Our U.K. regulated businesses’ compliance with this new regulatory framework may result 
in significant additional capital expenditures, increases in operating and compliance costs and adjustments 
to our pricing models. 

* Ofgem has formal powers to propose modifications to each distribution license. We are not currently aware 
of any planned modification to any of our 1J.K. regulated businesses distribution licenses that would result in 
a material adverse effect to the U.K. regulated businesses and PPL. There can, however, be no assurance that 
a restrictive modification will not be introduced in the future, which could have an adverse effect on the 
operations and financial condition of the 1J.K. regulated businesses and PPL,. 

* A failure to operate the WPD Midlands’ network properly could lead to compensation payments or penalties 
or a failure to make capital expenditures in line with agreed investment programs could lead to deterioration 
of the network. While our U.K. regulated businesses’ investment programs are targeted to maintain asset 
conditions over a five year period and reduce customer interruptions and customer minutes lost over the 
period, no assurance can be provided that these regulatory requirements will be met. 

* A failure by any of 0urU.K. regulated businesses to comply with the terms of a distribution license may lead 
to the issuance of an enforcement order by Ofgem that could have an adverse impact on PPL. Ofgem has 
powers to levy fines of up to 10 percent of revenue for any breach of a distribution license or, in certain 
circumstances such as insolvency, the distribution license itself may be revoked. 1Jnless terminated in the 
circumstances mentioned above, a distribution license continues indefinitely until revoked by Ofgem 
following no less than 25 years’ written notice. 0urU.K. regulated businesses have in place policies, systems 
and processes to help ensure compliance with their distribution licenses and relevant legislation. While none 
of our U.K. regulated businesses are currently subject to any formal or informal investigation by Ofgem in 
relation to enforcement matters and we are not aware of any area of material non-compliance, there can be no 
guarantee that our regulated U.K. businesses will not be subject to investigation or enforcement action in the 
future. 

We will be sub.ject to increased foreign currency exchange rate risks because a greater portion of our cash 
flows and reported earnings will be generated by our 1J.K. business operations. These risks relate primarily 
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to changes in the relative value of the pound sterling and the U.S. dollar between the time we initially invest 
U S .  dollars in our 1J.K. businesses and the time that cash is repatriated to the TJnited States from the 
United Kingdom, including cash flows from our U.K. businesses that may be distributed as future dividends 
to our shareholders. In addition, our consolidated reported earnings on a U S .  GAAP basis may be sub,ject to 
increased earnings translation risk, which is the result of the conversion of earnings as reported in our 1J.K. 
businesses on a pound sterling basis to a U S .  dollar basis in accordance with U.S. GAAP requirements. 

0 Environmental costs and liabilities associated with aspects of the acquired businesses may differ from those 
of our existing business, including with respect to our electricity distribution, gas transmission and certain 
former operations, as well as with governmental and other third party proceedings. 

We will incur sigiiifcaiit traiisactioii arid Acquisition-related costs in connection with filiariciiig 
the Acquisition. 

We expect to incur significant non-recurring costs associated with financing the Acquisition, including costs 
associated with borrowings under the Bridge Facility. Concurrently with the Acquisition, we borrowed the full 
amount available under the Bridge Facility to fund the Acquisition purchase price and pay certain fees and expenses 
incurred in connection with the Acquisition. While we expect that borrowings under the Bridge Facility will be 
repaid with the proceeds of certain alternative forms of financing, including proceeds from this offering and the 
concurrent common stock offering, as well as subsequent issuances of debt by one or more of the WPD Midlands 
companies and their affiliates, the costs of continued borrowing under the Bridge Facility are likely to be significant. 
In addition, we will be subject to numerous market risks in connection with our plan to raise alternative financing to 
repay our obligations under the Bridge Facility, including risks related to general economic conditions, changes in 
the costs of capital and of the demand for securities of the types we will seek to offer to raise the alternative 
financing, including the securities being offered hereunder. 
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USE OF PROCEEDS 

We expect that net proceeds from this offering, after deducting underwriting discounts and commissions and 
estimated offering expenses payable by us, will be approximately $824 million (approximately $947 million if the 
underwriters' over-allotment option is exercised in full). 

In addition, we expect to receive net proceeds, after deducting underwriting discounts and commissions and 
estimated offering expenses, of approximately $2.0 billion from our concurrent common stock offering ($2.3 billion 
if the underwriters' over-allotment option is exercised in full). The common stock offering is not contingent on the 
completion of this offering and this offering is not contingent on the completion of the common stock offering. 

We will use the net proceeds from this offering and the concurrent common stock offering to reduce our 
April 1,201 1 borrowings under the Bridge Facility, the proceeds of which were used to fund the consideration for 
the Acquisition and pay certain fees and expenses relating to the Acquisition. The Bridge Facility was entered into 
on March 25,201 1 and is a 364-day unsecured credit facility (with an option to extend the maturity date for up to six 
months). The initial rate of interest payable under the Bridge Facility is 2.61875%. The rate of interest payable 
under the Bridge Facility is the aggregate per annum of an adjusted L,IBOR rate plus the applicable interest margin. 
The applicable interest margin may vary from 1.25% to 3.25% depending on the passage of time and the occurrence 
of certain events. 

We currently intend to use the proceeds from the settlement of the purchase contracts to repay debt as soon as 
practicable following such settlement, and we have agreed not to use such proceeds to repurchase shares of our 
common stock. 
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CAPITALIZATION 

The following table sets forth the historical consolidated cash and cash equivalents and capitalization of PPL 
Corporation and its consolidated subsidiaries as of December 31, 2010: 

* on an actual (unaudited) basis; and 

on an as-adjusted (unaudited) basis, after giving effect to: 

* the Acquisition and borrowings under the Bridge Facility used to fund the consideration for the 
Acquisition and pay certain related fees and expenses. 

the issuance and sale of the Equity IJnits, including the notes, offered hereby (assuming no exercise of the 
underwriters’ over-allotment option); 

* the issuance and sale of the common stock offered in the concurrent common stock offering (assuming no 
exercise of the underwriters’ over-allotment option for the concurrent common stock offering); and 

* the repayment of amounts borrowed undei the Bridge Facility with the net proceeds of this offering and 
the concurrent common stock offering (assuming no exercise of the underwriters’ over-allotment option 
for this offering or the concurrent common stock offering) as described under “Use of Proceeds“” 

This table should be read in conjunction with the section of this prospectus supplement entitled “Use of 
Proceeds”; the consolidated financial statements of PPL Corporation and its consolidated subsidiaries and the notes 
related thereto; and the financial and operating data incorporated by reference in this prospectus supplement and the 
accompanying prospectus, including our current report on Form 8-K filed April 11, 201 1 for the unaudited 
historical consolidated financial data of Central Networks and unaudited pro forma combined financial data and 
accompanying disclosures. 

As of December 31,2010 
Actual As Adjusted 

(In millions) 

- 

Cash and cash equivalents. . . . . . . .  . . . . . . . . . . . . . . . . . . .  . . . . . .  . ” I  . . $ 925 $ 816 -- -- 
Short-term debt(1): 

Bridge Facility. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ - $2,983(2) 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  694 698 Other short-term debt 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  694 3,681 Total short-term debt 

-- 
- .- 

Long-term debt, including current portion . . . . . . . . . . . . . . . . . . . . . . . . . .  12,663 13,491 

Total long-term debt. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  12,663 14,341 

Shareowners’ common equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  8,210 9,953(4) 

Total equity.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  8,478 10,221 

Total capitalization. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $21,141 $24,562 

. . . . . . . . . . . . . . . . . . . .  - 850 4.32% Junior subordinated notes due 2019(3) -- 
-- 

Noncontrolling interests. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  268 268 

-- 
-- -- 
-- -- 

( I )  The total short-term debt and Bridge Facility as adjusted amounts reflect the application of net proceeds of 
approximately $824 million from this offering and net proceeds of approximately $2.0 billion from the 
concurrent common stock offering as described under “IJse of Proceeds.” The common stock offering is not 
contingent on the completion of this offering and this offering is not contingent on the completion of the 
common stock offering. 

(2) Reflects the repayment of approximately $2.8 billion of borrowings under the Bridge Facility with the net 
proceeds of this offering and the concurrent common stock offering (assuming no exercise of the underwriters’ 
over-allotment option for this offering or the concurrent common stock offering). On April 1, 201 1, we 
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borrowed E3.6 billion (approximately $5.7 billion) under the Bridge Facility to fund the Acquisition and pay 
certain fees and expenses incurred in connection with the Acquisition. See “Summary - Acquisition of 
Central Networks.” 

(3) The 4.32% ,junior subordinated notes due 2019 are a component of the Equity Units offered hereby. The as 
adjusted amount will increase to approximately $978 million if the underwriters exercise their over-allotment 
option in full. 

(4) Reflects an ad,justment of approximately $105 million representing the estimated present value of the contract 
adjustments payable in connection with the Equity IJnits. 
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PRICE RANGE OF COMMON STOCK AND DIVIDENDS 

Our common stock is listed on the NYSE under the symbol "PPL,". The following table sets forth on a per share 
basis the high and low sales prices for consolidated trading in our common stock as reported on the NYSE and 
dividends for the quarters indicated. The closing price of our common stock on April 11, 201 1 was $25.69 

Stock Dividend Paid 
Price Range of Common 

High Low per Share 

Fiscal Year 2008 
First Quarter. . . . . . . . . . I . . . . . . I I . I . . . . . . . . . 
Second Quarter. . . . . . . . . . . . . . . . . . . . . . . . . . ~ . . 
Third Quarter. . . , . , . . . . . . . . . . . . I . . . . . . ~ . . ~ . 
Fourth Quarter . . . . . . . . . . . . . I . . . . . . . . . . . . I . 

First Quarter. . . . . . . . . . . . . . . . . . ~ . I . . . . . . . . . I 
Second Quarter. I . . . . . . . . . . . . . . . . . . . ~ . I . . . . 
Third Quarter.. . . . I .  " . .  . . . . . . . . . . . . . . . ~. . . . 
Fourth Quarter . , . . I ~ . . . . . . . . . I . . . . . . . . . . . . 

First Quarter. . . . . . . . . . . . . . . . . . . . . . . . . . . . . 
Second Quarter. . . . . , . . . . . . . . . . . . . . . . . . . . . . 
Third Quarter . . . . . . . . . . . . . . . I . . . . . . ~ . . . . . 
Fourth Quarter . . . ~ . . . . . . . . . I . . . . . . . . . . . . . . 

First Quarter. . . . . . . . . . . . . . . . . . . . . . . . . I . . 
Second Quarter (through April 11, 201 1) . . . . . . . ~ I . 

Fiscal Year 2009 

Fiscal Year 2010 

Fiscal year 201 1 

$55.23 
$54.00 
$53.78 
$37.88 

$33.54 
$34.42 
$34.21 
$33.05 

$32.17 
$28.80 
$28.00 
$28.14 

$26.98 
$25.99 

$44.72 
$46.04 
$34.95 
$26.84 

$24.25 
$27.40 
$28.27 
$28.82 

$27.47 
$23.75 
$24.83 
$25.13 

$24.10 
$25.23 

$0.305 
$0.335 
$0.335 
$0.335 

$0.335 
$0.345 

$0.345 
$0.345 

$0.345 
$0.350 
$0.350 
$0.350 

$0.350 
$0.350 

The number of registered shareholders of our common stock at March 31, 201 1, was 69,883. We expect to 
continue our policy of paying regular cash dividends, although there is no assurance as to future dividends because 
they are dependent on future earnings, capital requirements, financial condition and any contractual restriction or 
restrictions that may be imposed by our existing or future debt instruments. 
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CONCURRENT COMMON STOCK OFFERING 

Concurrently with this offering, under a separate prospectus supplement dated the date hereof, we are offering 
80,000,000 shares (92,000,000 shares if the underwriters’ over-allotment option is exercised in full) of our common 
stock in an underwritten public offering. The common stock offering is not contingent on the Completion of this 
offering and this offering is not contingent upon the completion of the common stock offering. We plan to use the 
proceeds from the common stock offering and the proceeds of this offering to reduce our obligations under the 
Bridge Facility, the proceeds of which were used to fund the consideration for the Acquisition and pay certain fees 
and expenses relating to the Acquisition. See “Use of Proceeds”. 

The foregoing description and other information regarding the common stock offering is included herein 
solely for informational purposes. Nothing in this prospectus supplement should be construed as an offer to sell, or 
the solicitation of an offer to buy, any shares of our common stock included in the common stock offering. 
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ACCOUNTING TREATMENT 

The net proceeds from the sale of the Corporate Units will be allocated between the purchase contracts and the 
notes in our financial statements based on the underlying fair value of each instrument at the time of issuance taking 
into consideration the contract adjustment payments. The fair value of the purchase contract is expected to 
approximate the present value of the Corporate Units contract adjustment payments and will be initially recorded as 
a reduction to shareowners’ common equity (common stock and capital in excess of par value), with an offsetting 
credit to liabilities. This liability is accreted over three years by interest charges to the income statement based on a 
constant rate calculation. Subsequent contract adjustment payments will reduce this liability. 

The purchase contracts are forward transactions in our common stock. Upon settlement of each purchase 
contract, we will receive $SO pursuant to that purchase contract and will issue the requisite number of shares of our 
common stock. The $50 we receive will be credited to shareowners’ common equity (common stock and capital in 
excess of par value). 

Before the issuance of shares of our common stock upon settlement of the purchase contracts, the purchase 
contracts will be reflected in our diluted earnings per share calculations using the treasury stock method. {Jnder this 
method, the number of shares of our common stock used in calculating diluted earnings per share, based on the 
settlement formula applied at the end of each reporting period, is deemed to be increased by the excess, if any, of the 
number of shares that would be issued upon settlement of the purchase contracts less the number of shares that could 
be purchased by us in the market, at the average market price during the period, using the proceeds receivable upon 
settlement. Consequently, we anticipate there will be no dilutive effect on our earnings per share except during 
periods when the average market price of our common stock is above the threshold appreciation price of 
approximately $30.99. 

Both the Financial Accounting Standards Board and its Emerging Issues Task Force continue to study the 
accounting for financial instruments and derivative instruments, including instruments such as the Corporate Units. 
It is possible that our accounting for the purchase contracts and the notes could be affected by any new accounting 
rules that might be issued by these groups or other accounting standard setting groups or in the event of any other 
change in any law or regulation of any accounting rule, pronouncement or interpretation. 
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DESCRIPTION OF THE EQIJITY UNITS 

The followitig is a siirninniy ofsoine ofthe t e r m  of the Equity Units. This sumniary, together with the suiiirizary 
of the t e r m  ofthe piirchase coiitructs, the purchase coiitract arid pledge agreernerit atid the notes set forth under the 
captions “Descriptiori of the Purchase Coiztracts,” “Certairi Provisions of the Piirchase Contract arid Pledge 
Agreernent ” arid “Uescriptioii of the Notes” in this prospectus suppleinent, contain a descriptioti of all of the 
inaterial terim of tlze Equity Units, but are riot coinplete. This siirnrnaiy is subject to arid is qualified by reference to 
all the provisioris os the purchase coiitract arid pledge agreement, the indenture, the siipplenietital irideriture, the 
notes and the form of remarketiiig agreement, itickrding the definitions of certain terms w e d  therein, which has been 
attached as aii exhibit to the purchase coritract arid pledge agreernerit, which Izas beeti filed as an exhibit to tlze 
registratioti statertierit of which this prospectus f o r m  a part. 

General 

We will issue the Equity IJnits under the purchase contract and pledge agreement among us and The Bank of 
New York Mellon, as purchase contract agent (the “purchase contract agent”), and The Bank of New York Mellon, 
as collateral agent, custodial agent and securities intermediary (the “collateral agent”). The Equity IJnits may be 
either Corporate Units or Treasury Units. The Equity Units will initially consist of 17,000,000 Corporate IJnits (up 
to 19,550,000 Corporate TJnits if the underwriters exercise their over-allotment option in full), each with a stated 
amount of $50. 

Each Corporate Unit offered will consist of 

0 a purchase contract under which 

* the holder will agree to purchase from us, and we will agree to sell to the holder, no later than on 
May 1, 2014, which we refer to as the “purchase contract settlement date,” or upon early settlement, for 
$50, a number of shares of our common stock equal to the applicable settlement rate described under 
“Description of the Purchase Contracts - Purchase of Common Stock,” “Description of the Purchase 
Contracts -Early Settlement” or “Description of the Purchase Contracts - Early Settlement Upon a 
Fundamental Change,” as the case may be; and 

we will pay the holder quarterly contract adjustment payments at the rate of 4.43% per year on the stated 
amount of $50, or $2.215 per year, subject to our right to defer such contract adjustment payments, and 

either: 

* a 1/20, or S.O%, undivided beneficial ownership interest in a $1,000 principal amount 4.32% junior 
subordinated note due 2019 issued by PPL Capital Funding, and under which PPL Capital Funding will pay 
to the holder 1/20, or 5.0%, ofthe interest payment on a $1,000 principal amount note at the initial rate of 
4.32%, or $43.20 per year per $1,000 principal amount of notes, subject to PPL Capital Funding’s right to 
defer such interest payments; or 

following a successful optional remarketing, the applicable ownership interest in a portfolio of 1J.S. Treasury 
securities, which we refer to as the “Treasury portfolio.” 

“Applicable ownership interest” means, with respect to a Corporate Unit and the U.S. Treasury securities in the 
Treasury portfol i o, 

(1) a 1/20, or 5.0%, undivided beneficial ownership interest in $1,000 face amount of U.S. Treasury 
securities (or principal or interest strips thereof) included in the Treasury portfolio that matures on or prior to 
April 30, 2014; and 

(2) for the scheduled interest payment date occurring on the purchase contract settlement date, a 0.054% 
undivided beneficial ownership interest in $1,000 face amount of U.S. Treasury securities (or principal or 
interest strips thereof) that mature on or prior to the purchase contract settlement date. 

The fair value of the Corporate Units we issue will be recorded in our financial statements based on an 
aliocation between the purchase contracts and the notes in proportion to their respective fair market values. 
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So long as the units are in the form of Corporate IJnits, the related undivided beneficial ownership interest in 
the note or the applicable ownership interest in the Treasury portfolio, as the case may be, will be pledged to us 
through the collateral agent to secure the holders’ obligations to purchase our common stock under the related 
purchase contracts. 

Creating Treasury Units by Substituting a Treasury Security for a Note 

Each holder of 20 Corporate [Jnits may create, at any time other than during the period (i) fi-om 5:OO p.m., New 
York City time, on the second business day immediately following the date on which we give our notice of an 
optional remarketing until the settlement date of such remarketing or the date we announce that such remarketing 
was unsuccessful and (ii) after S:00 p.m., New York City time, on the second business day immediately preceding 
the first day of the final remarketing period (we refer to each such period as a “blackout period”) and other than after 
a successful remarketing, 20 Treasury IJnits by substituting for a note a zero-coupon U.S. Treasury security (CIJSIP 
No. 912820TM9) with a principal amount at maturity equal to $1,000 and maturing on or prior to April 30, 2014, 
which we refer to as a “Treasury security.” This substitution would create 20 Treasury IJnits and the note would be 
released to the holder and would be separately tradable from the Treasury IJnits. Because Treasury securities and 
notes are issued in integral multiples of $1,000, holders of Corporate Units may make the substitution only in 
integral multiples of 20 Corporate Units. After a successful remarketing, holders may not create Treasury Units 
from Corporate Units. 

Each Treasury Unit will consist of 

0 a purchase contract under which 

the holder will agree to purchase from us, and we will agree to sell to the holder, not later than on the 
purchase contract settlement date, or upon early settlement, for $50, a number of shares of our common 
stock equal to the applicable settlement rate; and 

0 we will pay the holder quarterly contract adjustment payments at the rate of 4.43% per year on the stated 
amount of $50, or $2.215 per year, subject to our right to defer such contract adjustment payments, and 

* a 1/20, or 5.0%, undivided beneficial ownership interest in a Treasury security. 

The term “business day” means any day other than a Saturday or a Sunday or a day on which banking 
institutions in New York City are authorized or required by law or executive order to remain closed. 

The Treasury Unit holder’s beneficial ownership interest in the Treasury security will be pledged to us through 
the collateral agent to secure the holder’s obligation to purchase our common stock under the related purchase 
contracts. 

To create 20 Treasury IJnits, a holder is required to: 

0 deposit with the collateral agent a Treasury security that has a principal amount at maturity of $1,000, which 
must be purchased in the open market at the expense of the Corporate IJnit holder (unless otherwise owned 
by the holder); and 

* transfer to the purchase contract agent 20 Corporate IJnits, accompanied by a notice stating that the holder of 
the Corporate IJnits has deposited a Treasury security with the collateral agent, and requesting that the 
purchase contract agent instruct the collateral agent to release the related note. 

Upon receiving instructions from the purchase contract agent and receipt of the Treasury security, the collateral 
agent will release the related note from the pledge and deliver it to the purchase contract agent on behalf of the 
holder, free and clear of our security interest. The purchase contract agent then will: 

cancel the 20 Corporate IJnits; 

transfer the related note to the holder; and 

* deliver 20 Treasury Units to the holder. 
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The Treasury security will be substituted for the note and will be pledged to us through the collateral agent to 
secure the holder’s obligation to purchase shares of our common stock under the related purchase contracts. The 
note thereafter will trade separately from the Treasury Units. 

Holders who create Treasury Units or recreate Corporate Units, as discussed below, will be responsible for any 
fees or expenses payable to the collateral agent in connection with substitutions of collateral. See “Certain 
Provisions of the Purchase Contract and Pledge Agreement - Miscellaneous.” 

Recreating Corporate Units 

Each holder of20 Treasury IJnits will have the right, at any time, other than during a blackout period or after a 
successful remarketing, to substitute for the related Treasury security held by the collateral agent a note having an 
aggregate principal amount equal to $1,000. This substitution would recreate 20 Corporate Units and the applicable 
Treasury security would be released to the holder and would be separately tradable from the Corporate IJnits. 
Because Treasury securities and notes are issued in integral multiples of $1,000, holders of Treasury IJnits may 
make this substitution only in integral multiples of 20 Treasury Units. After a successful remarketing, holders may 
not recreate Corporate Units from Treasury IJnits. 

To recreate 20 Corporate IJnits, a holder is required to: 

* deposit with the collateral agent a $1,000 principal amount note, which must be purchased in the open 
market at the expense of the Treasury IJnit holder, unless otherwise owned by the holder; and 

transfer to the purchase contract agent 20 Treasury IJnits, accompanied by a notice stating that the holder of 
the Treasury Units has deposited a $1,000 principal amount note with the collateral agent and requesting that 
the purchase contract agent instruct the collateral agent to release the related Treasury security. 

Upon receiving instructions from the purchase contract agent and receipt of the $1,000 principal amount note, 
the collateral agent will release the related Treasury security from the pledge and deliver it to the purchase contract 
agent, on behalf of the holder, free and clear of our security interest. The purchase contract agent then will: 

e cancel the 20 Treasury IJnits; 

transfer the related Treasury security to the holder; and 

* deliver 20 Corporate IJnits to the holder. 

The $1,000 principal amount note will be substituted for the Treasury security and will be pledged to us 
through the collateral agent to secure the holder’s obligation to purchase shares of our common stock under the 
related purchase contracts. The Treasury security thereafter will trade separately from the Corporate IJnits. 

Payments on the Equity Units 

Holders of Corporate Units and Treasury IJnits will receive quarterly contract adjustment payments payable by 
us at the rate of 4.43% per year on the stated amount of $50 per Equity IJnit until the earliest of the purchase contract 
settlement date, the early settlement date (in the case of a fundamental change early settlement, as described in 
“Description of the Purchase Contracts - Early Settlement Upon a Fundamental Change”) and the most recent 
quarterly payment date on or before any other early settlement of the related purchase contracts (in the case of an 
early settlement as described in  “Description of the Purchase Contracts - Early Settlement”). In addition, holders 
of Corporate IJnits will receive quarterly cash distributions consisting of their pro rata share of interest payments on 
the notes attributable to the undivided beneficial ownership interest in the notes (or distributions on the applicable 
ownership interest in the Treasury portfolio if“ the notes have been replaced by the Treasury portfolio), equivalent to 
the rate of 4.32% per year. There will be no distributions in respect of the Treasury securities that are a component of 
the Treasury Units, but the holders of the Treasury Units will continue to receive the scheduled quarterly interest 
payments on the notes that were released to them when the Treasury Units were created for as long as they hold the 
notes. We will make all contract adjustment payments on the Corporate Units and the Treasury Units quarterly in 
arrears on February 1, May 1, August 1 and November 1 of each year (except where such date is not a business day, 
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in which case contract adjustment payments will be payable as of the next subsequent business day, without 
adjustment), commencing August 1, 201 1. 

We have the right to defer payment of quarterly contract adjustment payments as described under “Description 
of the Purchase Contracts - Contract Adjustment Payments.” PPL, Capital Funding has the right to defer payment 
of interest on the notes as described under “Description of the Notes - Option to Defer Interest Payments.” 

Listing 

We expect trading ofthe Corporate Units on the New York Stock Exchange to commence within 30 days of the 
initial issuance of the corporate units under the symbol “PPLPR W.” Unless and until substitution has been made as 
described in “- Creating Treasury ‘IJnits by Substituting a Treasury Security for a Note” or “-Recreating 
Corporate TJnits,” neither the note or applicable ownership interest in the Treasury portfolio component of a 
Corporate IJnit nor the Treasury security component of a Treasury Unit will trade separately from Corporate IJnits 
or Treasury Units. The note or applicable ownership interest in the Treasury portfolio component will trade as a unit 
with the purchase contract component of the Corporate IJnits, and the Treasury security component will trade as a 
unit with the purchase contract component of the Treasury IJnits. In addition, if Treasury Units or notes are 
separately traded to a sufficient extent that the applicable exchange listing requirements are met, we will endeavor 
to cause the Treasury TJnits or notes to be listed on the exchange on which the Corporate Units are then listed, 
including, if applicable, the New York Stock Exchange. 

Ranking 

The notes will be junior subordinated obligations of PPL Capital Funding, subordinated to PPL Capital 
Funding’s existing and future Senior Indebtedness (as described under “Description of the Notes - Subordina- 
tion”). The notes will be issued under a subordinated indenture among PPL Capital Funding, us, as guarantor, and 
The Bank of New York Mellon (formerly known as The Bank of New York), as trustee (the “trustee”) dated as of 
March 1,2007 (the “subordinated indenture”), as amended and supplemented by a supplemental indenture among 
PPL, Capital Funding, us and the trustee dated April 15,201 1 (the “supplemental indenture” and, together with the 
subordinated indenture, the “indenture”). 

PPL Corporation will fully and unconditionally guarantee the payment of principal of and any interest on the 
notes, when due and payable pursuant to a subordinated guarantee. The subordinated guarantee will remain in effect 
until the entire principal of and interest on the notes has been paid in full or otherwise discharged in accordance with 
the provisions of the indenture (including any supplements thereto). The subordinated guarantee will be PPL 
Corporation’s unsecured obligation and will be subordinated to all of PPL Corporation’s Senior Indebtedness (as 
defined in Description of Notes - Subordination”). It will rank equally in right of payment with PPLCorporation’s 
other unsecured and subordinated indebtedness. The subordinated guarantee will be effectively subordinated to all 
existing or future preferred stock and indebtedness, guarantees and other liabilities of our subsidiaries, including 
trade payables. Since we conduct many of our operations through our subsidiaries, our right to participate in any 
distribution of the assets of a subsidiary when it winds up its business is subject to the prior claims of the creditors of 
the subsidiary. This means that your right as a holder of the notes will also be subject to the prior claims of these 
creditors if a subsidiary (other than PPL Capital Funding) liquidates or reorganizes or otherwise winds up its 
business. Unless we or PPL Capital Funding are considered a creditor of the relevant subsidiary, your claims will be 
recognized behind these creditors. 

As of December 3 1,2010, PPI., Capital Funding had approximately $1.7 billion of outstanding indebtedness, 
all of which was guaranteed by PPL Corporation and $99 million of which was Senior Indebtedness, and our 
subsidiaries (other than PPL Capital Funding) had approximately $1 1 .G billion of aggregate outstanding debt, 
including short-term borrowings and excluding fair value adjustments (none of which is guaranteed by us). 

Voting and Certain Other Rights 

Holders of purchase contracts forming part of the Corporate IJnits or Treasury Units, in their capacities as such 
holders, will have no voting or other rights in respect of our common stock. 
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Agreed Tax Treatment 

Each beneficial owner of an Equity Unit, by acceptance of the beneficial interest therein, will be deemed to 
have agreed (unless otherwise required by any taxing authority) (1)  to treat itself as the owner of the related note, 
applicable ownership interests in the Treasury portfolio or Treasury security, as the case may be, for U.S. federal, 
state and local income tax purposes, (2) to treat the note as indebtedness for all tax purposes, and (3) to allocate, as of 
the issue date, 100% of the purchase price paid for the Equity lJnits to its ownership interest in the notes and 0% to 
each purchase contract, which will establish its initial tax basis in each purchase contract as $0 and its initial tax 
basis in its ownership interest in the notes as $50. This position will be binding on each beneficial owner of each 
Equity IJnit, but not on the IRS. See “Certain IJnited States Federal Income and Estate Tax Consequences.” 

Repurchase of the Equity Units 

We may purchase from time to time any of the Equity Units offered by this prospectus supplement that are then 
outstanding by tender, in the open market, by private agreement or otherwise, subject to compliance with applicable 
law. 
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DESCRIPTION OF THE PURCHASE CONTRACTS 

The followirig description is a siirntnary of s o m  of the t e r m  of the purchase contract5. The purchase cotitracts 
will be issited piirsiiaiit to the pitrchase contract arid pledge agreernerzt among its, the purchase contract agent, the 
collaternl agent, the custodial agent and the securities interinediary. The dexriptiori ofthe purchase contracts arid 
the purchcrse coritract atid pledge agreernerit in this prospectiis sirpplemerit contains a siinitnnry of their inaterial 
ternis but does not purport to be coriiplete. This sitinrnaiy is subject to arid is qual$ed by refererice to all the 
provisions oftlze piirchnse coritrnct orid pledge agreeinerit, the iridentitre, the first supplernerital indenture, the riotes 
and the form of retnarketitig agreemerit, iricliidirzg the defiriitioiis of certabi terms used thereiri. 

Purchase of Common Stock 

Each purchase contract that is a part of a Corporate Unit or a Treasury Unit will obligate its holder to purchase, 
and us to sell, on May 1, 2014 (the “purchase contract settlement date”), a number of shares of our common stock 
equal to the settlement rate, for $50 in cash (unless the purchase contract terminates prior to that date or is settled 
early at the holder’s option). The number of shares of our common stock issuable upon settlement of each purchase 
contract on the purchase contract settlement date (which we refer to as the “settlement rate”) will be determined as 
follows, subject to adjustment as described under “- Anti-dilution Adjustments” and “- Early Settlement Upon a 
Fundamental Change” below: 

(1) If the applicable market value of our common stock is equal to or greater than the “threshold 
appreciation price” of approximately $30.99, the settlement rate will be 1.6133 shares of our common stock 
(we refer to such settlement rate as the “minimum settlement rate”). 

Accordingly, if the market price for the common stock increases between the date of this prospectus 
supplement and the period during which the applicable market value is measured and the applicable market 
value is greater than the threshold appreciation price, the aggregate market value of the shares of common 
stock issued upon settlement of each purchase contract will be higher than the stated amount, assuming that the 
market price of the common stock on the purchase contract settlement date is the same as the applicable market 
value of the common stock. If the applicable market value is the same as the threshold appreciation price, the 
aggregate market value of the shares issued upon settlement will be equal to the stated amount, assuming that 
the market price of the common stock on the purchase contract settlement date is the same as the applicable 
market value of the common stock. 

(2) If the applicable market value of our common stock is less than the threshold appreciation price but 
greater than the “reference price” of $25.30, the settlement rate will be a number of shares of our common 
stock equal to $SO divided by the applicable market value, rounded to the nearest ten thousandth of a share. 

Accordingly, if the market price for the common stock increases between the date of this prospectus 
supplement and the period during which the applicable market value is measured, but the market price does not 
exceed the threshold appreciation price, the aggregate market value of the shares of common stock issued upon 
settlement of each purchase contract will be equal to the stated amount, assuming that the market price of the 
common stock on the purchase contract settlement date is the same as the applicable market value of the 
common stock. 

(3) If the applicable market value of our common stock is less than or equal to the reference price of 
$25.30, the settlement rate will be 1.9763 shares of our common stock, which is equal to the stated amount 
divided by the reference price (we refer to such settlement rate as the “maximum settlement rate”). 

Accordingly, if the market price for the common stock decreases between the date of this prospectus 
supplement and the period during which the applicable market value is measured and the market price is less 
than the reference price, the aggregate market value of the shares of common stock issued upon settlement of 
each purchase contract will be less than the stated amount, assuming that the market price on the purchase 
contract settlement date is the same as the applicable market value of the common stock. If the market price of 
the common stock is the same as the reference price, the aggregate market value of the shares will be equal to 
the stated amount, assuming that the market price of the common stock on the purchase contract settlement 
date is the same as the applicable market value of the common stock. 
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The reference price is the public offering price of our common stock in the concurrent common stock offering. 
The threshold appreciation price is equal to $50 divided by the minimum settlement rate (such quotient rounded to 
the nearest $0,0001 ), which is approximately $30.99 and represents appreciation of approximately 22.5% over the 
reference price. 

If you elect to settle your purchase contract early in the manner described under “- Early Settlement,” the 
number of shares of our common stock issuable upon settlement of such purchase contract will be 1.6133, the 
minimum settlement rate, subject to adjustment as described under “- Anti-dilution Adjustments.” We refer to the 
minimum settlement rate and the maximum settlement rate as the “fixed settlement rates.” 

The “applicable market value” means the average volume-weighted average price, or VWAP, of our common 
stock on each of the 20 consecutive trading days ending on the third scheduled trading day immediately preceding 
the purchase contract settlement date, subject to adjustment under the circumstances set forth in “- Anti-dilution 
Adjustments.” The “VWAP’ of our common stock means, for the relevant trading day, the per share volume- 
weighted average price as displayed under the heading Bloomberg VWAP on Bloomberg page PPL <EQUITY> 
AQR (or its equivalent successor if such page is not available) in respect of the period from the scheduled open of 
trading on the relevant trading day until the scheduled close of trading on the relevant trading day (or if such 
volume-weighted average price is unavailable, the market price of one share of our common stock on such trading 
day determined, using a volume-weighted average method, by a nationally recognized independent investment 
banking firm retained for this purpose by us). 

A “trading day” means, for purposes of determining a VWAP or closing price, a business day on which the 
relevant exchange or quotation system is scheduled to be open for business and a day on which there has not 
occurred or does not exist a market disruption event. A “market disruption event” is defined as any of the following 
events that has occurred: 

* any suspension of, or limitation imposed on, trading by the relevant exchange or quotation system during the 
one-hour period prior to the close of trading for the regular trading session on the exchange or quotation 
system (or for purposes of determining VWAP any period or periods aggregating one half hour or longer) 
and whether by reason of movements in price exceeding limits permitted by the relevant exchange or 
quotation system or otherwise relating to our common stock or in futures or option contracts relating to our 
common stock on the relevant exchange or quotation system; 

any event (other than a failure to open or a closure as described below) that disrupts or impairs the ability of 
market participants during the one-hour period prior to the close of trading for the regular trading session on 
the exchange or quotation system (or for purposes of determining VWAP any period or periods aggregating 
one half hour or longer) in general to effect transactions in, or obtain market values for, our common stock on 
the relevant exchange or quotation system or futures or options contracts relating to our common stock on 
any relevant exchange or quotation system; or 

* the failure to open of the exchange or quotation system on which futures or options contracts relating to our 
common stock are traded or the closure of such, exchange or quotation system prior to its respective 
scheduled closing time for the regular trading session on such day (without regard to after hours or other 
trading outside the regular trading session hours) unless such earlier closing time is announced by such 
exchange or quotation system at least one hour prior to the earlier of the actual closing time for the regular 
trading session on such day and the submission deadline for orders to be entered into such, exchange or 
quotation system for execution at the actual closing time on such day. 

If a market disruption event occurs during a day that would otherwise constitute one of the 20 trading days for 
determining the applicable market value, we will notify investors on the calendar day on which such event occurs. 

If 20 trading days for our common stock have not occurred prior to the third scheduled trading day immediately 
prior to the purchase contract settlement date, all remaining trading days will be deemed to occur on that third 
business day and the VWAP of our common stock for each of the remaining trading days will be the VWAP of our 
common stock on such third business day or, if such day is not a trading day, the closing price as determined in its 
reasonable discretion by a nationally recognized independent investment banking firm retained by us for this 
purpose. 
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We will not issue any fractional shares of our common stock upon settlement of a purchase contract. Instead of 
a fractional share, the holder will receive an amount of cash equal to such fraction multiplied by the closing price of 
our common stock on the trading day immediately preceding the purchase contract settlement date. If, however, a 
holder surrenders for settlement at one time more than one purchase contract, then the number of shares of our 
common stock issuable pursuant to such purchase contracts will be computed based upon the aggregate number of 
purchase contracts surrendered. 

The “closing price” of our common stock on any date of determination means the closing sale price or, if no 
closing sale price is reported, the last reported sale price of our common stock on the New York Stock Exchange on 
that date. If our common stock is not listed for trading on the New York Stock Exchange on any date of 
determination, the closing price of our common stock on such date of determination means the closing sale price as 
reported in the composite transactions for the principal 1J.S. securities exchange on which our common stock is 
listed, or if our common stock is not so listed on a 1J.S. securities exchange, the last quoted bid price for our common 
stock in the over-the-counter market as reported by OTC Markets Group Inc. or similar organization, or, if that bid 
price is not available, the market value of our common stock on that date as determined by a nationally recognized 
independent investment banking firm retained by us for this purpose. 

TJnless: 

9 a holder has settled early the related purchase contracts by delivery of cash to the purchase contract agent in 
the manner described under “- Early Settlement” or “- Early Settlement Upon a Fundamental Change”; 

a holder of Corporate Units has settled the related purchase contracts with separate cash in the manner 
described uncles “- Notice to Settle with Cash”; or 

an event described under “- Termination” has occurred, 

then, on the purchase contract settlement date, 

* in the case of Corporate TJnits where there has not been a successful optional or final remarketing, unless 
holders of Corporate Units elect not to exercise their put right by delivering cash to settle their purchase 
contracts (see “- Remarketing”), such holders will be deemed to have elected to apply a portion of the 
proceeds of the put price equal to the principal amount of the notes to satisfy in full the holder’s obligation to 
purchase our common stock under the related purchase contracts and any excess proceeds will be delivered 
to the purchase contract agent for the benefit of the holders of Corporate Units; 

in the case of Corporate TJnits where the Treasury portfolio has replaced the notes as a component of the 
Corporate IJnits, the portion ofthe proceeds of the appropriate applicable ownership interests in the Treasury 
portfolio when paid at maturity equal to the stated amount of $SO per Corporate Unit will automatically be 
applied to satisfy in full the holder’s obligation to purchase common stock under the related purchase 
contracts and any excess proceeds will be delivered to the purchase contract agent for the benefit of the 
holders of Corporate Units; 

in the case of Corporate TJnits where the notes have been successfully remarketed during the final 
remarketing period, the portion of the remarketing proceeds sufficient to satisfy the holder’s obligation 
to purchase our common stock under the related purchase contracts will automatically be applied to satisfy 
in full the holder’s obligation and any excess proceeds will be delivered to the purchase contract agent for the 
benefit of the holders of Corporate Units; and 

in the case of Treasury Units, the proceeds of the related Treasury securities, when paid at maturity, will 
automatically be applied to satisfy in full the holder’s obligation to purchase our common stock under the 
related purchase contracts. 

The common stock will then be issued and delivered to the holder or the holder’s designee, upon presentation 
and surrender of the certificate evidencing the Corporate Units or Treasury Units, if in certificated form, and 
payment by the holder of any transfer or similar taxes payable in connection with the issuance of the common stock 
to any person other than the holder. 

Prior to the settlement of a purchase contract, the shares of our common stock underlying each purchase 
contract will not be outstanding, and the holder of the purchase contract will not have any voting rights, rights to 
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dividends or other distributions or other rights of a holder of our common stock by virtue of holding such purchase 
contract. 

By purchasing a Corporate lJnit or a Treasury Unit, a holder will be deemed to have, among other things: 

0 irrevocably appointed the purchase contract agent as its attorney-in-fact to enter into and perform the related 
purchase contract and the purchase contract and pledge agreement in thc name of and on behalf of such 
holder; and 

0 agreed to be bound by the terms and provisions of the Corporate IJnits and Treasury IJnits and perform its 
obligations under the related purchase contract and the purchase contract and pledge agreement. 

Remarketing 

We have agreed to enter into a remarketing agreement with one or more nationally recognized investment 
banking firms (as the remarketing agent(s)) and the purchase contract agent (as attorney-in-fact of the holders) no 
later than 30 days prior to the first day of the optional remarketing period. Pursuant to the remarketing agreement, 
unless a termination event has occurred, remarketing of the notes underlying the Corporate Units will be attempted 
as described below. 

We refer to each of an “optional remarketing” and a “final remarketing” as a “remarketing,” whereby the notes 
that are a part of Corporate Units and any separate notes whose holders have decided to participate in the 
remarketing, as described under “- Optional Remarketing of the Notes That Are Not Included in Corporate Units,” 
will be remarketed in two tranches, as described below. 

The notes to be remarketed will be divided into two tranches, such that neither tranche will have an aggregate 
principal amount of less than the lesser of $2.50 million and 50% of the aggregate principal amount of the notes to be 
remarketed. One tranche will mature on or about the third anniversary of the settlement date of the remarketing and 
the other will mature on or about the fifth anniversary of such settlement date. The interest deferral provisions of the 
notes will not apply to the notes remarketed in an optional remarketing or a final remarketing. We will allocate the 
notes whose holders eiect not to participate in any remarketing, without any requirement for the consent of such 
holders, into these two tranches, such that neither tranche immediately after the settlement date of the remarketing 
will have an aggregate principal amount of less than the lesser of $250 million and 50% of the aggregate principal 
amount of the notes then outstanding. 

In connection with the remarketing, PPL Capital Funding may elect, by irrevocable notice to the depositary at 
any time at least IS days prior to the date on which we propose to remarket the notes: 

* to extend the earliest redemption date on which PPL Capital Funding may call the notes of a tranche for 
redemption from May 1, 2016 to a later date or to eliminate the redemption provisions of the notes of such 
tranche altogether; and /or 

0 to calculate interest on the notes of a tranche on a fixed or floating rate basis. 

These modifications will become effective if the remarketing is successful, without the consent of the holders, 
upon the earlier of the optional remarketing settlement date and the purchase contract settlement date. See 
“Description of the Notes - Remarketing.” 

During the applicable blackout period: 

* you may not settle a purchase contract early; 

you may not create Treasury IJnits; and 

0 you may not recreate Corporate IJnits from Treasury Units. 

We will use commercially reasonable efforts to ensure that a registration statement with regard to the full 
amount of the notes to be remarketed will be effective in a form that may be used by the remarketing agent in 
connection with the remarketing process (unless such registration statement is not required under the applicable 
laws and regulations that are in effect at that time) or unIess we conduct any remarketing in accordance with an 
exemption under the securities laws. 
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We will separately pay a fee to the remarketing agent for its services as remarketing agent. Holders whose 
notes are remarketed will not be responsible for the payment of any remarketing fee in connection with the 
remarketing. 

Optional Remarketirig 

IJnless a termination event has occurred, we may elect, at our option, to remarket the notes in two tranches over 
a peiiod of one or more dates selected by us that fall during the period from and including January 30, 2014 (the 
second business day immediately preceding the interest payment date prior to the purchase contract settlement date) 
and ending on April 15,2014 (the third business day prior to the first day of the final remarketing period), whereby 
the aggregate principal amount of the notes that are a part of Corporate Units and any separate notes whose holders 
have decided to participate in the optional remarketing, as described under “- Optional Remarketing of the Notes 
That Are Not Included in Coiporate IJnits,” will be remarketed. We refer to this period as the “optional remarketing 
period,” a remarketing that occurs during the optional remarketing period as an “optional remarketing” and the date 
we price the notes offered in an optional remarketing as the “optional remarketing date.” If we elect to conduct an 
optional remarketing, the remarketing agent will use its reasonable efforts to obtain a price for each tranche of notes 
to be remarketed that results in proceeds of at least 100% of the relevant fraction (as defined below) of the aggregate 
of the purchase price for the Treasury portfolio described below and the separate notes purchase price. To obtain that 
price, the remarketing agent may, among other things, reset the interest rate on the notes, as described under 
“Description of the Notes - Interest Rate Reset.” The “relevant fraction” for a tranche of notes is a fraction the 
numerator of which is the aggregate principal amount of the notes in such tranche that are being remarketed and the 
denominator of which is the aggregate principal amount of the notes to be remarketed. If we elect to remarket the 
notes in the optional remarketing period, the optional remarketing date will be the same for both tranches and the 
settlements of both tranches will be conditioned on each other. We will request that the depositary notify its 
participants holding Corporate IJnits, Treasury IJnits and separate notes of our election to conduct an optional 
remarketing no later than 15 days prior to the date we begin the optional remarketing. On the business day following 
the optional remarketing date, we will notify holders of separate notes who decided not to participate in the optional 
remarketing how we will allocate their notes between the two tranches. 

Notwithstanding anything to the contrary, we may only elect to conduct an optional remarketing if PPL, Capital 
Funding is not then deferring interest on the notes. 

Following a successful optional remarketing of the notes, the remarketing agent will purchase the Treasury 
portfolio at the Treasury portfolio purchase price (as defined below), and deduct such price from the proceeds of the 
optional remarketing. Any remaining proceeds will be remitted by the remarketing agent for the benefit of the 
holders whose notes were remarketed. 

If we elect to conduct an optional remarketing and such remarketing is successful: 

0 settlement of the remarketed notes will occur on the third business day following the optional remarketing 
date (we refer to such third business day as the “optional remarketing settlement date”); 

the interest rate on each tranche of remarketed notes will be reset on the optional remarketing settlement 
date, if applicable; 

your Corporate IJnits will consist of a purchase contract and the applicable ownership interest in the 
Treasury portfolio, as described above; and 

you may no longer create Treasury Units or recreate Corporate IJnits from Treasury Units. 

If we d o  not elect to conduct an optional remarketing during the optional remarketing period, or no optional 
remarketing succeeds for any reason, the notes will continue to be a component of the Corporate Units or will 
continue to be held separately and the remarketing agent will use its reasonable efforts to remarket the notes during 
the final remarketing period. 

For the purposes of a successful optional remarketing, “Treasury portfolio purchase price” means the lowest 
aggregate ask-side price quoted by a primary U.S. government securities dealer to the quotation agent selected by us 
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between 9:00 a.m. and 4:00 p.m~, New York City time, on the optional remarketing date for the purchase of the 
Treasury portfolio for settlement on the optional remarketing settlement date. 

Following a successful optional remarketing, the remarketing agent will purchase, at the Treasury portfolio 
purchase price, a Treasury portfolio consisting o f  

0 1J.S. Treasury securities (or principal or interest strips thereof) that mature on or prior to the purchase 
contract settlement date in an aggregate amount equal to the principal amount of the notes underlying the 
applicable ownership interests in notes included in the Corporate Units on the optional remarketing date; and 

0 U.S. Treasury securities (or principal or interest strips thereof) that mature on or prior to the purchase 
contract settlement date in an aggregate amount equal to the aggregate interest payment (assuming no reset 
of the interest rate) that would have been paid to the holders of the Corporate Units on the purchase contract 
settlement date on the principal amount of the notes underlying the applicable ownership interests in notes 
included in the Corporate Units on the optional remarketing date. 

The remarketing agent will deduct the Treasury portfolio purchase price from the proceeds of the optional 
remarketing. Any remaining proceeds of the optional remarketing will be remitted by the remarketing agent to the 
purchase contract agent for the benefit of the holders of Corporate 1Jnits whose notes were remarketed and will be 
paid promptly after the optional remarketing settlement date. 

The applicable ownership interests in the Treasury portfolio will be substituted for the applicable ownership 
interests in notes that are components of the Corporate lJnits and will be pledged to us through the collateral agent to 
secure the Corporate Unit holders’ obligation under the purchase contracts. On the purchase contract settlement 
date, a portion of the proceeds from the Treasury portfolio equal to the aggregate principal amount of the notes 
underlying the aggregate applicable ownership interests in notes that are components of the Corporate Units at the 
time of remarketing will automatically be applied to satisfy the Corporate IJnit holders’ obligations to purchase 
common stock under the purchase contracts. In addition, proceeds from the Treasury portfolio equal to the interest 
payment (assuming no reset of the interest rate) that would have been attributable to the notes that were components 
of the Corporate fJnits at the time of remarketing will be paid on the purchase contract settlement date to the holders 
of the Corporate Units. 

If we elect to remarket the notes during the optional remarketing period and a successful remarketing has not 
occurred on or prior to April IS, 2014 (the last day of the optional remarketing period), we will cause a notice of the 
failed remarketing of the notes to be published before 9:00 a.m., New York City time, on the business day immediately 
following the last date of the optional remarketing period. This notice will be validly published by making a timely 
release to any appropriate news agency, including Bloomberg Business News and the Dow Jones News Service. 

Final Rernarketirtg 

Unless the Treasury portfolio has replaced the notes as a component of the Corporate Units as a result of a 
successful optional remarketing, we will remarket the notes, in two tranches, during the 7 business day period ending 
on April 28,2014 (the third business day immediately preceding the purchase contract settlement date), whereby the 
aggregate principal amount of the notes that are a part of Corporate IJnits and any separate notes whose holders have 
decided to participate in the remarketing, as described under “- Optional Remarketing of the Notes That Are Not 
Included in Corporate Units,” will be remarketed. We refer to such period as the “final remarketing period,” the 
remarketing during this period as the “final remarketing” and the date we price the notes offered in the final marketing 
as the “final remarketing date.” The remarketing agent will use its reasonable efforts to obtain a price for each tranche 
of notes to be rernarketed that results in proceeds of at least 100% of the principal amount of such tranche of notes. To 
obtain that price, the remarketing agent may, among other things, reset the interest rate on each tranche of remarketed 
notes, as described under “Description of the Notes - Interest Rate Reset.” The final remarketing date will be the 
same for both tranches of notes and the settlements of both tranches will be conditioned on each other. We will request 
that the depositary notify its participants holding Corporate Units, Treasury Units and separate notes of the 
remarketing no later than the third business day prior to the first day of the final remarketing period. In such notice, 
we will set forth the dates of the final remarketing period, applicable procedures for holders of separate notes to 
participate in the final remarketing, the applicable procedures for holders of Corporate IJnits to create Treasury IJnits, 
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the applicable procedures for holders of Corporate lJnits to settle their purchase contracts early and any other 
applicable procedures, including the procedures that must be followed by a separate note holder in the case of a failed 
remarketing if a separate note holder wishes to exercise its right to put its notes to us as described in this prospectus 
supplement. On the business day following the final remarketing date, we will notify holders of separate notes who 
decided not to participate in the final remarketing how we will allocate their notes between the two tranches. 

We have the right to postpone the final remarketing in our absolute discretion on any day prior to the last five 
business days of the final remarketing period. 

If the final remarketing is successful: 

* settlement of the remarketed notes will occur on the purchase contract settlement date; 

* the interest rate on each tranche of remarketed notes will be reset on the reset effective date, which will be the 
purchase contract settlement date, as described below under “Description of the Notes - Interest”; and 

* the remarketing agent will remit the proceeds of the remarketing of the notes underlying the Corporate Units 
directly to the purchase contract agent, and the portion of the proceeds equal to the total principal amount of 
the notes underlying the Corporate Units will automatically be applied to satisfy in full the Corporate Unit 
holders’ obligations to purchase common stock under the related purchase contracts. Any excess proceeds 
will be remitted by the remarketing agent to the purchase contract agent for the benefit of the holders of the 
Corporate [Jnits whose notes were remarketed. 

Corporate Unit holders have the option to notify the purchase contract agent at any time prior to 5:OO p.m., New 
York City time, on the second business day immediately prior to the fiist day of the final remarketing period of their 
intention to settle the related purchase contracts with separate cash and provide such cash on or prior to the business 
day immediately prior to the first day of the final remarketing period. The notes of any holder of Corporate tJnits 
who has failed to give this notice and deliver such cash will be remarketed during the final remarketing period. In 
addition, holders of notes that do not underlie Corporate Units may elect to participate in the remarketing as 
described under “Description of the Notes - Remarketing of Notes That Are Not Included in Corporate Units.” 

TJnless the Treasury portfolio has replaced the notes as a component of the Corporate [Jnits as a result of a 
successful optional remarketing, if (1) despite using its reasonable efforts, the remarketing agent cannot remarket 
the related notes on or prior to April 28, 2014 (the last day of the final remarketing period), at a price equal to or 
greater than 100% of the aggregate principal amount of the notes to be remarketed or (2) the final remarketing has 
not occurred on or prior to April 28,2014 because a condition precedent to the remarketing has not been fulfilled, in 
each case resulting in a failed remarketing, holders of all notes will have the right to put their notes to us for an 
amount equal to the principal amount of their notes, plus accrued and unpaid interest (including deferred interest 
and compounded interest thereon), on the purchase contract settlement date. A holder of Corporate Units will be 
deemed to have automatically exercised this put right with respect to the notes underlying such Corporate IJnits 
unless such holder has decided to settle the purchase contract with separate cash as described below under 
“- Notice to Settle with Cash” and prior to 5:OO p.m., New York City time, on the second business day immediately 
prior to the purchase contract settlement date, such holder provides a written notice of an intention to settle the 
related purchase contract with separate cash and on or prior to the business day immediately preceding the purchase 
contract settlement date delivers to the collateral agent $50 in cash per Corporate Unit. Such settlement with 
separate cash may only be effected in integral multiples of 20 Corporate Units. If a holder of Corporate Units so 
elects to settle with separate cash, upon receipt of the required cash payment, the related notes underlying the 
Corporate Units will be released from the pledge under the purchase contract and pledge agreement and delivered 
promptly to the purchase contract agent for delivery to the holder. The holder of the Corporate TJnits will then 
receive the applicable number of shares of our common stock on the purchase contract settlement date. The cash 
received by the collateral agent upon this settlement with separate cash will be invested promptly in permitted 
investments, as defined in the purchase contract and pledge agreement, and paid to us on the purchase contract 
settlement date. Any funds received by the collateral agent in respect of the investment earnings from such 
investments will be distributed to the purchase contract agent for payment to the holders who settled with separate 
cash. Unless a holder of Corporate Units has settled the related purchase contracts with separate cash on or prior to 
the business day immediately preceding the purchase contract settlement date, such holder will be deemed to have 
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elected to apply a portion of the proceeds of the put price equal to the principal amount of the notes against such 
holder’s obligations to purchase our common stock under the related purchase contracts, thereby satisfying such 
obligations in full, and we will deliver to such holder our common stock pursuant to the related purchase contracts. 
Any amount of the put price remaining following satisfaction of the related purchase contracts will be paid to the 
Corporate lJnit holder through the purchase contract agent. 

I fa  successful remarketing has not occurred on or prior to April 28,2014 (the last day of the final remarketing 
period), we will cause a notice of the failed remarketing of the notes to be published before 9:OO a.m., New York 
City time, on the business day immediately following the last date of the final remarketing period. This notice will 
be validly published by making a timely release to any appropriate news agency, including Bloomberg Business 
News and the Dow Jones News Service. 

Early Settlement 

Subject to the conditions described below, a holder of Corporate 1Jnits or Treasury IJnits may settle the related 
purchase contracts at any time prior to 5:OO p~m., New York City time, on the second business day immediately 
preceding the purchase contract settlement date, other than during a blackout period in the case of Corporate Units. 
Such early settlement may only be made in integral multiples of 20 purchase contracts. If the Treasury portfolio has 
replaced the notes as a component of the Corporate Units, holders of Corporate Units may settle early only in 
integral multiples of 50,000 Corporate Units prior to 5:OO p.m., New York City time, on the second business day 
immediately preceding the purchase contract settlement date. In order to settle purchase contracts early, a holder of 
Equity TJnits must deliver to the purchase contract agent (1) a completed “Election to Settle Early” form, along with 
the Corporate Unit or Treasury IJnit certificate, if they are in certificated form and (2) a cash payment in 
immediately available funds in an amount equal to: 

$50 times the number of purchase contracts being settled; plus 

if the delivery is made with respect to any purchase contract during the period from the close of business on 
any record date next preceding any payment date to the opening of business on such payment date, an 
amount equal to the contract adjustment payments payable on the payment date with respect to the purchase 
contracts being settled, unless we have elected to defer the contract adjustment payments payable on such 
date. 

So long as you hold Equity Units as a beneficial interest in a global security certificate deposited with the 
depositary, procedures for early settlement will also be governed by standing arrangements between the depositay 
and the purchase contract agent. 

The early settlement right is also subject to the condition that, ifrequired underU.S. federal securities laws, we 
have a registration statement under the Securities Act in effect and an available prospectus covering the shares of 
common stock and other securities, if any, deliverable upon settlement of a purchase contract. We have agreed that, 
if required under U.S. federal securities laws, we will use our commercially reasonable efforts to ( 1 )  have a 
registration statement in effect covering those shares of common stock and other securities, if any, to be delivered in 
respect of the purchase contracts being settled and (2) provide a prospectus in connection therewith, in each case in a 
form that may be used in connection with the early settlement right (it being understood that if there is a material 
business transaction or development that has not yet been publicly disclosed, we will not be required to provide such 
a prospectus, and the early settlement right will not be available, until we have publicly disclosed such transaction or 
development; provided that we will use our commercially reasonable efforts to make such disclosure as soon as it is 
commercially reasonable to do so). 

Upon early settlement, except as described below in “Early Settlement Upon a Fundamental Change,” we will 
sell, and the holder will be entitled to buy, the minimum settlement rate of 1.6133 shares of our common stock for 
each purchase contract being settled (regardless of the market price of our common stock on the date of early 
settlement), subject to adjustment under the circumstances described under “- Anti-dilution Adjustments” below. 
We will cause (1) the shares of our common stock to be issued and (2) the related notes or applicable ownership 
interests in the Treasury portfolio or Treasury securities, as the case may be, underlying the Equity Units and 
securing such purchase contracts to be released from the pledge under the purchase contract and pledge agreement, 
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and delivered within three business days following the early settlement date, in each case to the purchase contract 
agent for delivery to the holder. IJpon early settlement, the holder will be entitled to receive any accrued and unpaid 
contract adjustment payments (including any accrued and unpaid deferred contract adjustment payments and 
compounded contract adjustment payments thereon) to, but excluding, the quarterly payment date immediately 
preceding the early settlement date. The holder’s right to receive future contract adjustment payments will 
terminate, and no adjustment will be made to or for the holder on account of any amounts accrued in respect of 
contract adjustment payments since the most recent quarterly payment date. 

If the purchase contract agent receives a completed “Election to Settle Early” form, along with the Corporate 
Unit or Treasury IJnit certificate, if they are in certificated form, and payment of $SO for each purchase contract 
being settled prior to 5:OO p~m.,  New York City time, on any business day and all conditions to early settlement have 
been satisfied, then that day will be considered the early settlement date. If the purchase contract agent receives the 
foregoing on or after 5:OO p~m.,  New York City time, on any business day or at any time on a day that is not a 
business day, then the next business day will be considered the early settlement date. 

Early Settlement Upon a Fundamental Change 

If a “Tundamental change” occurs (as defined below) prior to the purchase contract settlement date, then, following 
the fundamental change, each holder of a purchase contract will have the right to accelerate and settle such contract early 
at the settlement rate determined as if the applicable market value equaled the stock price (as defined below), plus an 
additional make-whole amount of shares (such additional make-whole amount of shares being hereafter referred to as the 
“make-whole shares”). We refer to this right as the “fundamental change early settlement right.” 

We will provide each of the holders with a notice of the completion of a fundamental change within five 
business days thereof. The notice will specify an early settlement date, which shall be at least 10 days after the date 
of the notice but no later than the earlier of 20 days after the date of such notice and two business days prior to the 
first day of the commencement of the optional remarketing period, or, if we do not elect to conduct an optional 
remarketing or the optional remarketing is not successful, the commencement of the final remarketing period or, if 
the final remarketing i s  not successful, the purchase contract settlement date, by which each holder’s fundamental 
change early settlement right must be exercised. The notice will set forth, among other things, the applicable 
settlement rate and the amount of the cash, securities and other consideration receivable by the holder upon 
settlement. To exercise the fundamental change early settlement right, you must deliver to the purchase contract 
agent, no later than 4:OO p m ” ,  New York City time, on the third business day before the early settlement date, the 
certificate evidencing your Corporate IJnits or Treasury TJnits if they are held in certificated form, and payment of 
the applicable purchase price in immediately available funds less the amount of any accrued and unpaid contract 
adjustment payments (including any deferred contract ad,justment payments and compounded contract adjustment 
payments thereon) to, but excluding, the early settlement date. 

A “fundamental change’’ will be deemed to have occurred if any of the following occurs: 

(1) a “person” or “group” within the meaning of Section 13(d) of the Exchange Act has become the direct 
or indirect “beneficial owner,” as defined in Rule 13d-3 under the Exchange Act, of our common equity 
representing more than SO% of the voting power of our common equity; 

(2) we are involved in a consolidation with or merger into any other person, or any merger of another 
person into us, or any other similar transaction or a series of related transactions pursuant to which our common 
stock will be converted into cash, securities or other property or we sell, lease or transfer in one transaction or 
series of related transactions all or substantially all of the property and assets of us and our subsidiaries; 

( 3 )  our common stock (or any other security to be delivered upon settlement of the purchase contracts 
following a reorganization event, as defined below under ‘<- Reorganization Events”) ceases to be listed or 
quoted on the New York Stock Exchange, the NASDAQ Global Select Market or the NASDAQ Global 
Market; or 

(4) our shareholders vote for our liquidation, dissolution or termination. 
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provided, however, that a fundamental change will not be deemed to have occurred if at least 90% of the 
consideration received by holders of our common stock in the transaction or transactions consist of shares of 
common stock that are listed on the New York Stock Exchange, the NASDAQ Global Select Market or the 
NASDAQ Global Market. 

If you exercise the fundamcntal change early settlement right, we will deliver to you on the early settlement 
date the kind and amount of securities, cash or other property lhat you would have been entitled to receive if you had 
settled the purchase contract immediately before the fundamental change and received shares of our common stock 
at the settlement rate described above, plus the additional make-whole shares. You will also receive the notes, 
applicable ownership interest in the Treasury portfolio or Treasury securities underlying the Corporate lJnits or 
Treasury Units, as the case may be. If you do not elect to exercise your fundamental change early settlement right, 
your Corporate Units or Treasury Units will remain outstanding and subject to normal settlement on the settlement 
date. 

We have agreed that, if required under the U.S. federal securities laws, we will use our commercially 
reasonable efforts to (1) have in effect a registration statement covering the common stock and other securities, if 
any, to be delivered in respect of the purchase contracts being settled and ( 2 )  provide a prospectus in connection 
therewith, in each case in a form that may be used in connection with the early settlement upon a fundamental 
change. In the event that a holder seeks to exercise its fundamental change early settlement right and a registration 
statement is required to be effective in connection with the exercise of such right but no such registration statement 
is then effective, the holder’s exercise of such right shall be void unless and until such a registration statement shall 
be effective and we will have no further obligation with respect to any such registration statement if, notwith- 
standing using our commercially reasonable efforts, no registration statement is then effective. 

‘IJnless the Treasury portfolio has replaced the notes as a component of the Corporate Units, holders of 
Corporate Units may exercise the fundamental change early settlement right only in integral multiples of 20 
Corporate Units. If the Treasury portfolio has replaced the notes as a component of Corporate ‘IJnits, holders of the 
Corporate Units may exercise the fundamental change early settlement right only in integral multiples of 
Corporate Units. 

A holder of Treasury Units may exercise the fundamental change early settlement right only in integral 
multiples of 20 Treasury ‘IJnits. 

Calculation ofhrlake- Whole Slzares. The number of make-whole shares per purchase contract applicable to a 
fundamental change early settlement will be determined by reference to the table below, based on the date on which 
the fundamental change occurs or becomes effective (the “effective date”) and the “stock price” in the fundamental 
change, which will be: 

* in the case of a fundamental change described in clause ( 2 )  above and the holders of our common stock 
receive only cash in the fundamental change, the stock price shall be the cash amount paid per share; 

otherwise, the stock price shall be the average of the closing prices of our common stock over the 20 
trading-day period ending on the trading day preceding the effective date of the fundamental change. 

Stock Price on Effective Date 
$8.00 $16.00 $20.00 $25.30 $27.50 $30.99 $35.00 $40.00 550.00 $60.00 $70.00 $80.00 $90.00 $100.00 -------------- Effective Date 

April 15, 2011 I I . . . I . . 0.5101 0.2386 0.1493 0.0000 0.1160 0.2469 0.1863 0.1406 0.1002 0.0816 0.0687 0.0588 0.0510 0.0447 
May 1, 2012. I . . . I ” . 0.3566 0.1680 0.1013 0.0000 0.0769 0.2040 0.1424 0.1008 0.0704 0.0572 0.0480 00410 003.56 0.0312 

. . 0.1861 0.0894 0.0533 0.0000 0.0324 0.1457 0.0822 0.0515 0.0.366 0.0298 0.0250 0.021.3 0.0185 0.0163 
May 1, 2014. I , . . (. I I . . 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 

The stock prices set forth in the second row of the table (Le., the column headers) will be adjusted upon the 
occurrence of certain events requiring anti-dilution adjustments to the fixed settlement rates. 

Each of the make-whole share amounts in the table will be subject to adjustment in the same manner as the 
fixed settlement rates as set forth under “- Anti-dilution Adjustments.” 
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The exact stock price and effective date applicable to a fundamental change may not be set forth on the table, in 

* if the stock price is between two stock price amounts on the table or the effective date is between two dates 
on the table, the amount of make-whole shares will be determined by straight line interpolation between the 
make-whole share amounts set forth for the higher and lower stock price amounts and the two dates, as 
applicable, based on a 365-day year; 

which case: 

0 if the stock price is in excess of $100.00 per share (subject to adjustment as described above), then the make- 

0 if the stock price is less than $8.00 per share (subject to adjustment as described above) (the “minimum stock 
price”), then the make-whole share amount will be determined as if the stock price equaled the minimum 
stock price, using straight line interpolation, as described above, if the effective date is between two dates on 
the table. 

whole share amount will be zero; and 

Notice to Settle with Cash 

Unless the Treasury portfolio has replaced the notes as a component of the Corporate Units, a holder of 
Corporate IJnits may settle the related purchase contract with separate cash by delivering the Corporate IJnit 
certificate, if in certificated form, at the offices of the purchase contract agent with the completed “Notice to Settle 
with Cash” form prior to S:00 p“m., New York City time, on the second business day immediately preceding the first 
day of the final remarketing period or, if there has been a failed remarketing, on the second business day 
immediately preceding the purchase contract settlement date. Holders of Corporate Units may only cash-settle 
purchase contracts in integral multiples of 20 purchase contracts. 

The holder must also deliver to the collateral agent the required cash payment in immediately available Funds. 
Such payment must be delivered prior to 5:OO p.m., New York City time, on the first business day immediately 
preceding the first day ofthe final remarketing period or, if there has been a failed remarketing, on the first business 
day immediately preceding the purchase contract settlement date. 

Upon receipt of the cash payment, the related note will be released from the pledge arrangement and 
transferred to the purchase contract agent for distribution to the holder of the related Corporate Units. The holder of 
the Corporate Units will then receive the applicable number of shares of our common stock on the purchase contract 
settlement date. 

If a holder of Corporate Units that has given notice of its intention to settle with cash fails to deliver the cash by 
the applicable time and date specified above, the notes underlying such holder’s Corporate Units wilI automatically 
be remarketed, or if there is a failed remarketing such notes will be put to us, as described under “- Remarketing” 
above. 

Any cash received by the collateral agent upon cash settlement will be invested promptly in permitted 
investments, as defined in the purchase contract and pledge agreement, and paid to us on the purchase contract 
settlement date. Any funds received by the collateral agent in respect of the investment earnings from such 
investments will be distributed to the purchase contract agent for payment to the holders who settled with cash. 

Contract Adjustment Payments 

Contract adjustment payments in respect of Corporate IJnits and Treasury Units will be fixed at a rate per year 
of 4.43% of the stated amount of $50 per purchase contract. Contract adjustment payments payable for any period 
will he computed on the basis of a 360-day year of twelve 30-day months. Contract adjustment payments will 
accrue from the date of issuance of the purchase contracts and will be payable quarterly in arrears on February 1, 
May 1, August 1 and November 1 of each year, commencing August 1, 2011. 

Contract adjustment payments will be payable to the holders of purchase contracts as they appear on the books 
and records of the purchase contract agent at the close of business on the relevant record dates, which will be on the 
15th day of the month preceding the month in which the relevant payment date falls (whether or not a business day). 
These distributions will be paid through the purchase contract agent, who will hold amounts received in respect of 
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the contract adjustment payments for the benefit of the holders ofthe purchase contracts relating to the Equity Units. 
Subject to any applicable laws and regulations, each such payment will be made as described under “Certain 
Provisions of the Purchase Contract and Pledge Agreement - Book-Entry System.” 

If any date on which contract adjustment payments are to be made on the purchase contracts related to the 
Corporate TJnits or Treasury Units is not a business day, then payment of the contract adjustment payments payable 
on that date will be made on the next succeeding day that is a business day, and no interest or payment will be paid in 
respect of the delay. 

Our obligations with respect to contract adjustment payments will be subordinated and junior in right of 
payment to our obligations under any of our Senior Indebtedness. 

We may, at our option and upon prior written notice to the holders of the Equity {Jnits and the purchase contract 
agent, defer the payment of contract ad,justment payments on the related purchase contracts forming a part of the 
Equity TJnits until the purchase contract settlement date; provided, however, that in (x) an early settlement upon a 
fundamental change, we will pay deferred contract ad,justment payments (including compounded contract 
adjustment payments thereon as described below) to, but excluding, the early settlement date and (y) an early 
settlement other than upon a fundamental change, we will pay deferred contract adjustment payments (including 
compounded contract adjustment payments thereon as described below) to, but excluding, the quarterly payment 
date immediately preceding the early settlement date. 

Deferred contract adjustment payments will accrue additional contract adjustment payments at the rate of 
8.75% per year until paid, compounded quarterly, which is equal to the rate of total distributions on the Corporate 
Units (compounding on each succeeding payment date), to, but excluding, the payment date. We refer to additional 
contract adjustment payments that accrue on deferred contract adjustment payments as “compounded contract 
adjustment payments.” We may pay any such deferred contract adjustment payments (including compounded 
contract adjustment payments thereon) on any scheduled contract adjustment payment date. If the purchase 
contracts are terminated (upon the occurrence of certain events of bankruptcy, insolvency or reorganization with 
respect to us), the right to receive contract adjustment payments and deferred contract adjustment payments 
(including compounded contract adjustment payments thereon) will also terminate. 

If we exercise our option to defer the payment of contract adjustment payments, then, until the deferred 
contract adjustment payments (including compounded contract adjustment payments thereon) have been paid, we 
will not declare or pay any dividends or make any distributions on, or redeem, purchase or acquire or make a 
liquidation payment with respect to, any shares of our capital stock. 

The restrictions listed above do not apply to: 

any repurchase, redemption or other acquisition of shares of our capital stock in connection with (1) any 
employment contract, benefit plan or other similar arrangement with or for the benefit of any one or more 
employees, officers, directors, consultants or independent contractors or (2) a dividend reinvestment or 
stockholder purchase plan; 

any exchange, redemption or conversion of any class or series of our capital stock, or the capital stock of one 
of our subsidiaries, for any other class or series of our capital stock; 

* any exchange, redemption or conversion of any class or series of our indebtedness for any class or series of 
our capital stock; 

any purchase of, or payment of cash in lieu of, fractional interests in shares of our capital stock pursuant to 
the conversion or exchange provisions of such capital stock or the securities being converted or exchanged; 

any declaration of a dividend in connection with the issuance of rights, stock or other property under any 
rights plan, or the redemption or repurchase of rights pursuant thereto; and 

any dividend in the form of stock, warrants, options or other rights where the dividend stock or stock issuable 
upon exercise of such warrants, options or other rights is the same stock as that on which the dividend is 
being paid or ranks equally with or junior to such stock. 
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Anti-dilution Adjustments 

Each fixed settlement rate will be subject to the following adjustments: 

(1) Stock Dividerzds. If we pay or make a dividend or other distribution on our common stock in 
common stock, each fixed settlement rate in effect at the opening of business on the day following the date 
fixed for the determination of stockholders entitled to receive such dividend or other distribution shall be 
increased by dividing: 

0 each fixed settlement rate by 

0 a fraction, the numerator of which shall be the number of shares of our common stock outstanding at the 
close of business on the date fixed for such determination and the denominator shall be the sum of such 
number of shares and the total number of shares constituting such dividend or other distribution. 

( 2 )  Stuck Piircl7use Rights. If we issue to all holders of our common stock rights, options or warrants, 
entitling them to subscribe for or purchase shares of our common stock for a period expiring within 4.5 days 
from the date of issuance of such rights, options or warrants at a price per share of our common stock less than 
the current market price on the date fixed for the determination of stockholders entitled to receive such rights, 
options or warrants (other than pursuant to a dividend reinvestment, share purchase or similar plan), each fixed 
settlement rate in effect at the opening of business on the day following the date fixed for such determination 
shall be increased by dividing: 

each fixed settlement rate by 

0 a fraction, the numerator of which shall be the number of shares of our common stock outstanding at the 
close of business on the date fixed for such determination plus the number of shares of our common 
stock which the aggregate consideration expected to be received by us upon the exercise of such rights, 
options or warrants would purchase at such current market price and the denominator of which shall be 
the number of shares of our common stock outstanding at the close of business on the date fixed for such 
determination plus the number of shares of our common stock so offered for subscription or purchase, 
either directly or indirectly. 

(3)  Stock Splits; Reverse Splits; and Cornbiriations. If outstanding shares of our common stock shall be 
subdivided, split or reclassified into a greater number of shares of common stock, each fixed settlement rate in 
effect at the opening of business on the day following the day upon which such subdivision, split or 
reclassification becomes effective shall be proportionately increased, and, conversely, in case outstanding 
shares of our common stock shall each be combined or reclassified into a smaller number of shares of common 
stock, each fixed settlement rate in effect at the opening of business on the day following the day upon which 
such combination or reclassification becomes effective shall be proportionately reduced. 

(4) Debt, Asset or Security Distributions. If we, by dividend or otherwise, distribute to all holders of 
our common stock evidences of our indebtedness, assets or securities (but excluding any rights, options or 
warrants referred to in paragraph (2) above, any dividend or distribution paid exclusively in cash referred to in 
paragraph (5) below and any dividend, shares of capital stock of any class or series, or similar equity interests, 
of or relating to a subsidiary or other business unit in the case of a spin-off referred to below, or dividend or 
distribution referred to in paragraph (1) above), each fixed settlement rate in effect immediately prior to the 
close of business on the date fixed for the determination of stockholders entitled to receive such distribution 
shall be increased by dividing: 

0 each fixed settlement rate by 

* a fraction, the numerator of which shall be the current market price on the date fixed for such 
determination less the then fair market value (as determined in good faith by our board of directors, 
whose good faith determination will be conclusive) of the portion of the assets or evidences of 
indebtedness so distributed applicable to one share of our common stock and the denominator of which 
shall be such current market price. 
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In the case of the payment of a dividend or other distribution on our common stock of shares of capital 
stock of any class or series, or similar equity interests, of or relating to a subsidiary or other business unit of 
ours, which we refer to as a “spin-off,” the fixed settlement rate in effect immediately before the close of 
business on the record date fixed for determination of stockholders entitled to receive that distribution will be 
increased by dividing: 

each fixed settlement rate by 

0 a fraction, the numerator of which is the current market price of our common stock and the denominator 
of which is such current market price plus the fair market value, determined as described below, of those 
shares of capital stock or similar equity interests so distributed applicable to one share of common 
stock. 

The adjustment to the fixed settlement rate under the preceding paragraph will occur on: 

9 the 10th trading day from and including the effective date of the spin-off; or 

* if the spin-off is effected simultaneously with an initial public offering of the securities being 
distributed in the spin-off, the issue date of the securities being offered in such initial public offering. 

For purposes of this section, “initial public offering” means the first time securities of the same class or 
type as the securities being distributed in the spin-off are offered to the public for cash. 

In the event of a spin-off that is not effected simultaneously with an initial public offering of the securities 
being distributed in the spin-off, the fair market value of the securities to be distributed to holders of our 
common stock means the average of the closing sale prices of those securities over the first 10 trading days 
following the effective date of the spin-off. Also, for purposes of such a spin-off, the current market price of our 
common stock means the average of the closing sale prices of our common stock over the first 10 trading days 
following the effective date of the spin-off. 

If, however, an initial public offering of the securities being distributed in the spin-off is to be effected 
simultaneously with the spin-off, the fair market value of the securities being distributed in the spin-off means 
the initial public offering price, while the current market price of our common stock means the closing sale 
price of our common stock on the trading day on which the initial public offering price of the securities being 
distributed in the spin-off is determined. 

( 5 )  Cnsh Distributions. If we, by dividend or otherwise, make distributions to all holders of our 
common stock exclusively in cash during any quarterly period (excluding any cash that is distributed in a 
reorganization event to which the provisions described below under “- Reorganization Events” apply or as 
part of a distribution referred to in paragraph (4) above) in an amount that exceeds $0.35 per share per quarter 
in the case of a regular quarterly dividend (such per share amount being referred to as the “reference 
dividend”), immediately after the close of business on the date fixed for determination of the stockholders 
entitled to receive such distribution, each fixed settlement rate shall be increased by dividing: 

each fixed settlement rate by 

a fraction, the numerator of which shall be equal to the current market price on the date fixed for such 
determination less the amount, if any, by which the per share amount of the distribution exceeds the 
reference dividend and the denominator of which shall be equal to such current market price. 

The reference dividend will be subject to an inversely proportional adjustment whenever each fixed 
settlement rate is adjusted, other than pursuant to this paragraph (5). For the avoidance of doubt, the reference 
dividend will be zero in the case of a cash dividend amount that is not a regular quarterly dividend. 

(6)  Tender arid Excharige Offers. In the case that a tender offer or exchange offer made by us or any 
subsidiary for all or any portion of our common stock shall expire and such tender or exchange offer (as 
amended through the expiration thereof) shall require the payment to stockholders (based on the acceptance 
(up to any maximum specified in the terms of the tender offer or exchange offer) of purchased shares) of an 
aggregate consideration having a fair market value per share of our common stock that exceeds the closing 
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price of our common stock on the trading day next succeeding the last date on which tenders or exchanges may 
be made pursuant to such tender offer or exchange offer, then, immediately prior to the opening of business on 
the day after the date of the last time (which we refer to as the “expiration time”) tenders or exchanges could 
have been made pursuant to such tender offer or exchange offer (as amended through the expilation thereof), 
each fixed settlement rate shall be increased by dividing: 

0 each fixed settlement rate immediately prior to the close of business on the date of the expiration time 
by 

* a fraction (A) the numerator of which shall be equal to (x) the product of (i) the current market price on 
the date of the expiration time and (ii) the number of shares of common stock outstanding (including 
any tendered or exchanged shares) on the date of the expiration time less (y) the amount of cash plus the 
fair market value of the aggregate consideration payable to stockholders pursuant to the tender offer or 
exchange offer (assuming the acceptance, up to any maximum specified in the terms of the tender offer 
or exchange offer, of purchased shares), and (B) the denominator of which shall be equal to the product 
of (x) the current market price on the date of the expiration time and (y) the result of (i) the number of 
shares of our common stock outstanding (including any tendered or exchanged shares) on the date of 
the expiration time less (ii) the number of all shares validly tendered, not withdrawn and accepted for 
payment on the date of the expiration time (such validly tendered or exchanged shares, up to any such 
maximum, being referred to as the “purchased shares”). 

The “current market price” per share of our common stock or any other security on any day means the average 
VWAP of our common stock or such other security for the 10 consecutive trading days preceding the earlier of the 
day preceding the day in question and the day before the “ex date” with respect to the issuance or distribution 
requiring such computation. For purposes of this paragraph, the term “ex date,” when used with respect to any 
issuance or distribution, means the first date on which our common stock or such other security, as applicable, 
trades, regular way, on the principal U S .  securities exchange or quotation system on which our common stock or 
such other security, as applicable, is listed or quoted at that time, without the right to receive the issuance or 
distribution. 

We currently do not have a rights plan with respect to any common stock. To the extent that we have a rights 
plan in effect upon settlement o fa  purchase contract, you will receive, in addition to the common stock, the rights 
under the rights plan, unless, prior to any settlement of a purchase contract, the rights have separated from the 
common stock, in which case each fixed settlement rate will be adjusted at the time of separation as if we made a 
distribution to all holders of our common stock as described in clause (4) above. 

Holders have the right to settle their obligations under the Equity {Jnits early in the event of certain 
fundamental changes as described above under “- Early Settlement Upon a Fundamental Change.” 

You may be treated as receiving a constructive distribution from us with respect to the purchase contract if 
(1) the fixed settlement rates are adjusted (or fail to be adjusted) and, as a result of the adjustment (or failure to 
adjust), your proportionate interest in our assets or earnings and profits is increased, and (2) the adjustment (or 
failure to ad,just) is not made pursuant to a bona fide, reasonable anti-dilution formula. Thus, under certain 
circumstances, an increase in (or a failure to decrease) the fixed settlement rates might give rise to a taxable 
dividend to you even though you will not receive any cash in connection with the increase in (or failure to decrease) 
the settlement rate. In addition, non-lJ.S. holders (as defined in “Certain United States Federal Income and Estate 
Tax Consequences”) may, in certain circumstances, be deemed to have received a distribution sub.ject to lJ.S. federal 
withholding tax. See “Certain IJnited States Federal Income and Estate Tax Consequences - U.S. Holders - 
Purchase Contracts - Constructive Distributions and Dividends” and “- Non-US. Holders - U.S. Federal 
Withholding Tax.” 

In addition, we may increase the fixed settlement rates if our board of directors deems it advisable to avoid or 
diminish any income tax to holders of our common stock resulting from any dividend or distribution of shares (or 
rights to acquire shares) or from any event treated as a dividend or distribution for income tax purposes or for any 
other reasons. We may only make such a discretionary adjustment if we make the same proportionate ad,justment to 
each fixed settlement rate. 
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Adjustments to the fixed settlement rates will be calculated to the nearest ten thousandth of a share. No 
acljustment to the fixed settlement rates will be required unless the adjustment would require an increase or decrease 
of at least one percent in one or both fixed settlement rates. If any adjustment is not required to be made because it 
would not change one or both fixed settlement rates by at least one percent, then the adjustment will be carried 
forward and taken into account in any subsequent adjustment, provided that effect shall be given to all anti-dilution 
adjustments not later than the close of business on the business day immediately preceding the first trading day in 
the 20 consecutive trading day period during which the settlement rate or fundamental change early settlement rate 
is determined. 

No ad,justment to the fixed settlement rates need be made if holders may participate in the transaction that 
would otherwise give rise to an adjustment, so long as the distributed assets or securities the holders would receive 
upon settlement of the Equity Units, if convertible, exchangeable, or exercisable, are convertible, exchangeable or 
exercisable, as applicable, without any loss of rights or privileges for a period of at least 45 days following 
settlement of the Equity TJnits. 

The fixed settlement rates will not be adjusted (subject to our right to adjust them if our board of directors 
deems it advisable as described above): 

* upon the issuance of any shares of our common stock pursuant to any present or future pIan providing for the 
reinvestment of dividends or interest payable on our securities and the investment of additional optional 
amounts in shares of our common stock under any plan; 

* upon the issuance of any shares of our common stock or options or rights to purchase those shares pursuant to 
any present or future employee, director or consultant benefit plan or program of or assumed by us or any of 
our subsidiaries; 

upon the issuance of any shares of our common stock pursuant to any option, warrant, right or exercisable, 

for a change in the par value or no par value of the common stock; or 

* for accumulated and unpaid dividends. 

We will be required, as soon as practicable after the fixed settlement rate is adjusted, to provide written notice 

exchangeable or convertible security outstanding as of the date the Equity ‘IJnits were first issued; 

of the adjustment to the holders of Equity Units. 

If an adjustment is made to the fixed settlement rates, an adjustment also will be made to the reference price 
and the threshold appreciation price on an inversely proportional basis solely to determine which of the clauses of 
the definition of settlement rate will be applicable to determine the settlement rate with respect to the purchase 
contract settlement date or any fundamental change early settlement date. 

Reorganization Events 

The following events are defined as “reorganization events”: 

any consolidation or merger of PPL Corporation with or into another person or of another person with or into 
PPL, Corporation; or 

any sale, transfer, lease or conveyance to another person of the property of PPL Corporation as an entirety or 
substantially as an entirety; or 

merger or acquisition); or 

occurrence of a termination event described below under “- Termination”). 

any statutory share exchange of PPL Corporation with another person (other than in connection with a 

any liquidation, dissolution or termination of PPL, Corporation (other than as a result of or after the 

Upon a reorganization event, each Equity Unit shall thereafter, in lieu of a variable number of shares of our 
common stock, be settled by delivery of exchange property units. An “exchange property unit” represents the right 
to receive the kind and amount of common stock, other securities, other property or assets (including cash or any 
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combination thereof) receivable in such reorganization event (without any interest thereon, and without any right to 
dividends or distribution thereon which have a record date that is prior to the applicable settlement date) per share of 
our common stock by a holder of common stock that is not a person with which we are consolidated or into which 
we are merged or which merged into us or to which such sale or transfer was made, as the case may be (we refer to 
any such person as a “constituent person”), or an affiliate of a constituent person to the extent such reorganization 
event provides for different treatment of common stock held by our affiliates and non-affiliates. In the event holders 
of our common stock have the opportunity to elect the form of consideration to be received in such transaction, the 
exchange property unit that holders of the Corporate IJnits or Treasury Units are entitled to receive will be deemed 
to be the weighted average of the types and amounts of consideration received by the holders of our common stock 
that affirmatively make an election. 

In the event of such a reorganization event, the person formed by such consolidation or merger or the person 
which acquires our assets shall execute and deliver to the purchase contract agent an agreement providing that the 
holder of each Equity Unit that remains outstanding after the reorganization event (if any) shall have the rights 
described in the preceding paragraph. Such supplemental agreement shall provide for adjustments to the amount of 
any securities constituting all or a portion of an exchange property unit which, for events subsequent to the effective 
date of such reorganization event, shall be as nearly equivalent as may be practicable to the adjustments provided for 
under “- Anti-dilution Adjustments” above. The provisions described in the preceding two paragraphs shall 
similarly apply to successive reorganization events. 

Termination 

The purchase contract and pledge agreement provides that the purchase contracts and the obligations and 
rights of us and of the holders of Corporate Units and Treasury Units thereunder (including the holders’ obligation 
and right to purchase and receive shares of our common stock and to receive accrued and unpaid (including 
deferred) contract ad.justment payments) will immediately and automatically terminate upon the occurrence of 
certain events of bankruptcy, insolvency or reorganization with respect to PPL Corporation. 

IJpon any termination, the collateral agent will release the related interests in the notes, applicable ownership 
interests in the Treasury portfolio, or Treasury securities, as the case may be, from the pledge arrangement and 
transfer such interests in the notes, applicable ownership interests in the Treasury portfolio, or Treasury securities to 
the purchase contract agent for distribution to the holders of Corporate IJnits and Treasury Units. If a holder would 
otherwise have been entitled to receive less than $1,000 principal amount at maturity of any Treasury security upon 
termination of the purchase contract, the purchase contract agent will dispose of the security for cash and pay the 
cash to the holder. Upon any termination, however, such release and distribution may be subject to a delay. In the 
event that PPL Corporation becomes the subject of a case under the [J.S. Bankruptcy Code, such delay may occur as 
a result of the automatic stay under the US.  Bankruptcy Code and continue until such automatic stay has been lifted. 
We expect any such delay to be limited. Moreover, claims arising out of the notes will be subject to the equitable 
jurisdiction and powers of the bankruptcy court. For example, although we do not believe such an argument would 
prevail, following the termination of the purchase contracts, a party in interest in the bankruptcy proceeding might 
argue that the holders of notes should be treated as equity holders, rather than creditors, in the bankruptcy 
proceeding. 

Pledged Securities and Pledge 

The undivided beneficial ownership interests in the notes, or, following a successful optional remarketing, the 
applicable ownership interests in the Treasury portfolio, that are a component of the Corporate IJnits or, if 
substituted, the beneficial ownership interest in the Treasury securities that are a component of the Treasury Units, 
collectively, the “pledged securities,” will be pledged to the collateral agent for our benefit pursuant to the purchase 
contract and pledge agreement to secure your obligation to purchase shares of our common stock under the related 
purchase contracts. The rights of the holders of the Corporate Units and Treasury IJnits with respect to such pledged 
securities will be subject to our security interest therein. No holder of Corporate IJnits or Treasury IJnits will be 
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peimitted to withdraw the pledged securities related to such Corporate IJnits or Treasury Units from the pledge 
arrangement except: 

* in the case of Corporate Units, to substitute a Treasury security for the related note, as provided under 
“Description of the Equity Units - Creating Treasury TJnits by Substituting aTreasury Security for a Note”; 

* in the case of Treasury Units, to substitute a note for the related Treasury security, as provided under 
“Description of the Equity IJnits - Recreating Corporate Units”; and 

0 upon early settlement, cash settlement or termination of the related purchase contracts. 

Subject to our security interest and the terms of the purchase contract and pledge agreement, each holder of 
Corporate Units, unless the Treasury portfolio has replaced the notes as a component of the Corporate Units, will be 
entitled through the purchase contract agent and the collateral agent to all of the proportional rights and preferences 
of the related notes (including distribution, voting, redemption, repayment and liquidation rights). Each holder of 
Treasury IJnits and each holder of Corporate Units, if the Treasury portfolio has replaced the notes as a component 
of the Corporate IJnits, will retain beneficial ownership of the related Treasury securities or the applicable 
ownership interests in the Treasury portfolio, as applicable, pledged in respect of the related purchase contracts. We 
will have no interest in the pledged securities other than our security interest. 

Except as described in “Certain Provisions of the Purchase Contract and Pledge Agreement - General,” upon 
receipt of distributions on the pledged securities, the collateral agent will distribute such payments to the purchase 
contract agent, which in turn will distribute those payments to the holders in whose names the Corporate 1Jnits or 
Treasury Units are registered at the close of business on the record date preceding the date of such distribution. 
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CERTAIN PROVISIONS OF THE PURCHASE CONTRACT AND PLEDGE AGREEMENT 

This sicinrnary surizmarizes soiize of the other provisioris of the purchase contract arid pledge agreement. This 
siirnrnary d~oiild be read together with the purchase cotitract arid pledge ngreerizent, a form of which has been or 
will be filed arid irzcorporated by reference as ari exhibit to the registratiorz staternerit of which this prospectiis 
~icpplernerit arid the uccotnpariyirig prospectiis form a part. 

General 

Except as described under “- Book-Entry System” below, payments on the Corporate IJnits and Treasury 
IJnits will be payable, the purchase contracts will be settled and transfers of the Corporate Units and Treasury Units 
will be registrable at the office of the purchase contract agent in the Borough of Manhattan, The City of New York. 
In addition, if the Corporate Units or Treasury Units do not remain in book-entry form, we have the option to make 
payments on the Corporate Units and Treasury Units by check mailed to the address of the person entitled thereto as 
shown on the security register or by a wire transfer to the account designated by the holder by a prior written notice. 

Shares of common stock will be delivered on the purchase contract settlement date (or earlier upon early 
settlement), or, if the purchase contracts have terminated, the related pledged securities will be delivered 
(potentially after a delay as a result of the imposition of the automatic stay under the Bankruptcy Code; see 
“Description of the Purchase Contracts -Termination”) at the office of the purchase contract agent upon 
presentation and surrender of the applicable Corporate IJnit or Treasury Unit certificate, if in certificated form. 

If Corporate Units or Treasury Units are in certificated form and the holder fails to present and surrender the 
certificate evidencing the Corporate IJnits or Treasury IJnits to the purchase contract agent on or prior to the 
purchase contract settlement date, the shares of common stock issuable upon settlement of the related purchase 
contract will be registered in the name of the purchase contract agent or its nominee. The shares, together with any 
distributions, will be held by the purchase contract agent as agent for the benefit of the holder until the certificate is 
presented and surrendered or the holder provides satisfactory evidence that the certificate has been destroyed, lost or 
stolen, together with any indemnity that may be required by the purchase contract agent and us. 

If the purchase contracts terminate prior to the purchase contract settlement date, the related pledged securities 
are transferred to the purchase contract agent for distribution to the holders, and a holder fails to present and 
surrender the certificate evidencing the holder’s Corporate Units or Treasury TJnits, if in certificated form, to the 
purchase contract agent, the related pledged secuiities delivered to the purchase contract agent and payments on the 
pledged securities will be held by the purchase contract agent as agent for the benefit of the holder until the 
applicable certificate is presented, if in certificated foim, or the holder provides the evidence and indemnity 
described above. 

No service charge will be made for any registration of transfer or exchange of the Corporate {Jnits or Treasury 
Units, except for any tax or other governmental charge that may be imposed in connection therewith. 

The purchase contract agent will have no obligation to invest or to pay interest on any amounts held by the 
purchase contract agent pending payment to any holder. 

We intend to use the proceeds from the settlement of the purchase contracts to repay debt as soon as practicable 
following such settlement. We have agreed not to use such proceeds to repurchase shares of our common stock. 

Modification 

The purchase contract and pledge agreement will contain provisions permitting us, the purchase contract agent 
and the collateral agent, to modify the purchase contract and pledge agreement without the consent of the holders 
for any of the following purposes: 

to evidence the succession of anothek person to our obligations; 

0 to add to the covenants for the benefit of holders or to surrender any of our rights or powers under the 

to evidence and provide for the acceptance of appointment of a successor purchase contract agent or a 

agreement; 

successor collateral agent or securities intermediary; 
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to make provision with respect to the rights of holders pursuant to the requirements applicable to 
reorganization events; and 
to cure any ambiguity, to correct or supplement any provisions that may be inconsistent with any other 
provision or to make such other provisions in regard to matters or questions arising under the purchase 
contract and pledge agreement that do not adversely affect the interests of any holders of Equity Units; 
provided that any amendment made solely to conform the provisions of the purchase contract and pledge 
agreement to the description of the Equity TJnits and the purchase contracts contained in this prospectus 
supplement will not be deemed to adversely affect the interests of the holders. 

The purchase contract and pledge agreement will contain provisions preventing us, the purchase contract agent 
and the collateral agent, subject to certain limited exceptions, from modifying the terms of the purchase contracts 
and the purchase contract and pledge agreement without the consent of the holders of not less than a majority of the 
outstanding purchase contracts. However, no such modification may, without the consent of the holder of each 
outstanding purchase contract affected thereby: 

0 sub,ject to our right to defer contract adjustment payments, change any payment date; 
* impair the right to institute suit for the enforcement of a purchase contract or payment of any contract 

ad,justment payments; 
except as required pursuant to any anti-dilution adjustment, reduce the number of shares of our common 
stock purchasable under a purchase contract, increase the purchase price of the shares of our common stock 
on settlement of any purchase contract, change the purchase contract settlement date or change the right to 
early settlement or fundamenta1 change early settlement in a manner adverse to the holders or otherwise 
adversely affect the holder’s rights under the purchase contract and pledge agreement or remarketing 
agreement in any material respect; 
change the amount or type of collateral required to be pledged to secure a holder’s obligations under the 
purchase contract and pledge agreement, impair the right of the holder of any purchase contract to receive 
distributions on such collateral, or otherwise adversely affect the holder’s rights in or to such collateral; 

* reduce any contract adjustment payments or any deferred contract adjustment payments (including com- 
pounded contract adjustment payments) or change any place where, or the coin or  currency in which, any 
contract adjustment payment is payable; or 

* reduce the above stated percentage of outstanding purchase contracts whose holders’ consent is required for 
the modification or amendment of the provisions of the purchase contracts and the purchase contract and 
pledge agreement, 

provided that if any amendment or proposal would adversely affect only the Corporate Units or only the Treasury 
IJnits, then only the affected voting group of holders will be entitled to vote on such amendment or proposal, and 
such amendment or proposal will not be effective except with the consent of the holders of not less than a majority of 
such voting group or, if referred to in the six bullets above, each holder affected thereby. 

No Consent to Assumption 
Each holder of a Corporate IJnit or aTreasury Unit will be deemed under the terms of the purchase contiact and 

pledge agreement, by the purchase of such Corporate 1Jnit or Treasury Unit, to have expressly withheld any consent 
to the assumption (i.e., affirmance) of the related purchase contracts by us, our receiver, liquidator or trustee in the 
event that PPL Corporation becomes the subject of a case under the U.S. Bankruptcy Code or other similar state or 
federal law providing for reorganization or liquidation. 

Consolidation, Merger and Conveyance of Assets as an Entirety 
We will covenant in the purchase contract and pledge agreement that we will not merge or consolidate with or 

convert into any entity or sell, convey, transfer, assign or otherwise dispose of all or substantially all of our assets unless: 
the resulting or acquiring entity, if other than us, is a corporation or limited liability company organized and 
existing under the laws of a TJnited States jurisdiction and expressly assumes all of our responsib 
liabilities under the purchase contracts, the purchase contract and pledge agreement, the remarketing 
agreement and the indenture (including any supplement thereto), including the payment of all amounts due 
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on the notes and the subordinated guarantee and performance of the covenants in the indenture (including 
any supplement thereto), by one or more supplemental agreements in form reasonably satisfactory to the 
purchase contract agent and the collateral agent; and 

* immediately after the transaction, and giving effect to the transaction, no event of default or event which, 
after notice or lapse of time or both, would become an event of default under the indenture (including any 
supplement thereto) exists and we are not, or such successor entity is not, in default of payment obligations 
under the purchase contracts, the purchase contract and pledge agreement or the remarketing agreement or in 
material default in the performance of any other obligations thereunder. 

In case of any such consolidation, merger, sale, conveyance (other than by way of lease), transfer, assignment 
or other disposition, and upon any such assumption by the successor corporation or limited liability company, such 
successor corporation or limited liability company shall succeed to and be substituted for us, with the same effect as 
if it had been named in the purchase contract and pledge agreement as us and we shall be relieved of any further 
obligation under the purchase contract and pledge agreement and under the Corporate Units and Treasury Units. 

Title 

We, the purchase contract agent and the collateral agent may treat the registered owner of any Corporate Units 
or Treasury Units as the absolute owner of the Corporate IJnits or Treasury Units for the purpose of making payment 
(subject to the record date provisions described above), settling the related purchase contracts and for all other 
purposes, 

Replacement of Equity Unit Certificates 

In the event that physical certificates have been issued, any mutilated Corporate ‘IJnit or Treasury Unit 
certificate will be replaced by us at the expense of the holder upon surrender of the certificate to the purchase 
contract agent. Corporate Unit or Treasury TJnit certificates that become destroyed, lost or stolen will be replaced by 
us at the expense of the holder upon delivery to us and the purchase contract agent of evidence of their destruction, 
loss or theft satisfactory to us and the purchase contract agent. In the case of a destroyed, lost or stolen Corporate 
Unit or Treasury Unit certificate, an indemnity satisfactory to the purchase contract agent and us may be required at 
the expense of the holder before a replacement certificate will be issued. 

Notwithstanding the foregoing, we will not be obligated to issue any Corporate IJnit or Treasury Unit 
certificates on or after the business day immediately preceding the earliest of any early settlement date, any 
fundamental change early settlement date, the purchase contract settlement date or the date on which the purchase 
contracts have terminated. The purchase contract and pledge agreement will provide that, in lieu of the delivery of a 
replacement Corporate Unit or Treasury Unit certificate following any of these dates, the purchase contract agent, 
upon delivery of the evidence and indemnity described above, will deliver the shares of common stock issuable 
pursuant to the purchase contracts included in the Corporate Units or Treasury Units evidenced by the certificate, or, 
if the purchase contracts have terminated prior to the purchase contract settlement date, transfer the pledged 
securities included in the Corporate Units or Treasury Units evidenced by the certificate. 

Governing Law 

accordance with, the laws of the State of New York. 
The purchase contracts and the purchase contract and pledge agreement will be governed by, and construed in 

Information Concerning the Purchase Contract Agent 

The Bank of New York Mellon will be the purchase contract agent. The purchase contract agent will act as the 
agent for the holders of Corporate Units and Treasury TJnits. The purchase contract agent will not be obligated to 
take any discretionary action in connection with a default under the terms of the Corporate Units, the Treasury Units 
or the purchase contract and pledge agreement. 

The purchase contract and pledge agreement will contain provisions limiting the liability of the purchase 
contract agent. The purchase contract and pledge agreement also will contain provisions under which the purchase 
contract agent may resign or be replaced. Such resignation or replacement will be effective upon the appointment of 
a successor. 
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Information Concerning the Collateral Agent 

The Bank of New York Mellon will be the collateral agent. The collateral agent will act solely as our agent and 
will not assume any obligation or relationship of agency or trust for or with any of the holders of the Corporate IJnits 
and the Treasury Units except for the obligations owed by a pledgee of property to the owner thereof under the 
purchase contract and pledge agreement and applicable law. 

The purchase contract and pledge agreement will contain provisions limiting the Iiability of the collateral 
agent. The purchase contract and pledge agreement also will contain provisions under which the collateral agent 
may resign or be replaced. Such resignation or replacement will be effective upon the appointment of a successor. 

Miscellaneous 

The purchase contract and pledge agreement will provide that we will pay all fees and expenses related to 
(1) the retention of the collateral agent and ( 2 )  any enforcement by the purchase contract agent of the rights of the 
holders of the Corporate IJnits and Treasury Units. Holders who elect to substitute the related pledged securities, 
thereby creating Treasury Units or recreating Corporate IJnits, however, will be responsible for any fees or expenses 
payable in connection with such substitution, as well as for any commissions, fees or other expenses incurred in 
acquiring the pledged securities to be substituted. We will not be responsible for any such fees or expenses. 

Book-Entry System 

The Depository Trust Company, or DTC, which we refer to along with its successors in this capacity as the 
“depositary,” will act as securities depositary for the Corporate IJnits and Treasury IJnits. The Corporate Units and 
Treasury IJnits will be issued only as fully registered securities registered in the name of Cede & Co., the 
depositary’s nominee, or such other name as may be requested by an authorized representative of DTC. One or more 
fully registered global security certificates, representing the total aggregate number of Corporate IJnits and 
Treasury Units, will be issued and will be deposited with the depositary or its custodian and will bear a legend 
regarding the restrictions on exchanges and registration of transfer referred to below. 

The laws of some jurisdictions may require that some purchasers of securities take physical delivery of 
securities in definitive form. These laws may impair the ability to transfer beneficial interests in the Corporate Units 
and Treasury Units so long as the Corporate IJnits and Treasury Units are represented by global security certificates. 

DTC advises that it is a limited-purpose trust company organized under the New York Banking Law, 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 “clearing agency” 
registered pursuant to the provisions of Section 17A of the Exchange Act. The depositary holds securities that its 
participants (“direct participants”) deposit with the depositary. The depositary also facilitates the post-trade settlement 
among direct participants of sales and other securities transactions in deposited securities through electronic 
computerized book-entry transfers and pledges between participants’ accounts, thereby eliminating the need for 
physical movement of securities certificates. Direct participants include US. and Non-US. securities brokers and 
dealers, banks, trust companies, clearing corporations and certain other organizations. The depositary is a wholly- 
owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding company for 
DTC, National Securities Clearing Corporation, and Fixed Income Clearing Corporation, all of which are registered 
clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the depositary’s system is also 
available to others, including securities brokers and dealers, banks, trust companies and clearing corporations that 
clear transactions through or maintain a custodial relationship with a direct participant, either directly or indirectly. 
The rules applicable to the depositary and its participants are on file with the SEC. 

We will issue the Corporate Units and Treasury Units in definitive certificated form if the depositary notifies us 
that it is unwilling or unable to continue as depositary or the depositary ceases to be a clearing agency registered 
under the Exchange Act and a successor depositary is not appointed by us within 90 days of our receipt of such 
notice or our becoming aware of such cessation. In addition, beneficial interests in a global security certificate may 
be exchanged for definitive certificated Corporate IJnits or Treasury Units upon request by or on behalf of the 
depositary in accordance with customary procedures following the request of a beneficial owner seeking to exercise 
or enforce its rights under such Corporate Units or Treasury {Jnits. If we determine at any time that the Corporate 
Units or Treasury Units shall no longer be represented by global security certificates, we will inform the depositary 
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of such determination. The depositary will, in turn, notify direct participants of their right to withdraw this 
beneficial interest from the global security certificates. If such direct participants elect to withdraw their beneficial 
interests, we will issue certificates in definitive form in exchange for such beneficial interests in the global security 
certificates. Any global Corporate IJnit or Treasury Unit, or portion thereof, that is exchangeable pursuant to this 
paragraph will be exchangeable for Corporate Unit or Treasury Unit certificates, as the case may be, registered in 
the names directed by the depositary. We expect that these instructions will be based upon directions received by the 
depositary from its participants with respect to ownership of beneficial interests in the global security certificates. 

As long as the depositary or its nominee is the registered owner of the global security certificates, the 
depositary or its nominee, as the case may be, will be considered the sole owner and holder of the global security 
certificates and all Corporate Units and Treasury IJnits represented by these certificates for all purposes under the 
Corporate Units, Treasury TJnits and the purchase contract and pledge agreement. Except in the limited circum- 
stances referred to above, owners of beneficial interests in global security certificates: 

e will not be entitled to have the Corporate IJnits or the Treasury [Jnits represented by these global security 
certificates registered in their names, and 

* will not be considered to be owners or holders of the global security certificates or any Corporate Units or 
Treasury Units represented by these certificates for any purpose under the Corporate IJnits, Treasury IJnits or 
the purchase contract and pledge agreement. 

All payments on the Corporate Units and Treasury IJnits represented by the global security certificates and all 
transfers and deliveries of related notes, Treasury securities and common stock will be made to the depositary or its 
nominee, as the case may be, as the holder of the securities. 

Ownership of beneficial interests in the global security certificates will be limited to participants or persons 
that may hold beneficial interests through institutions that have accounts with the depositary or its nominee. 
Ownership of beneficial interests in global security certificates will be shown only on, and the transfer of those 
ownership interests will be effected only through, records maintained by the depositary or its nominee, with respect 
to participants’ interests, or any participant, with respect to interests of persons held by the participant on their 
behalf. Procedures for settlement of purchase contracts on the purchase contract settlement date, or upon early 
settlement will be governed by arrangements among the depositary, participants and persons that may hold 
beneficial interests through participants designed to permit settlement without the physical movement of certif- 
icates. Payments, transfers, deliveries, exchanges and other matters relating to beneficial interests in global security 
certificates may be subject to various policies and procedures adopted by the depositary from time to time. None of 
us, the purchase contract agent or any agent of us or the purchase contract agent will have any responsibility or 
liability for any aspect of the depositary’s or any participant’s records relating to, or for payments made on account 
of, beneficial interests in global security certificates, or for maintaining, supervising or reviewing any of the 
depositary’s records or any participant’s records relating to these beneficial ownership interests. 

Although the depositary has agreed to the foregoing procedures in order to facilitate transfers of interest in the 
global security certificates among participants, the depositary is under no obligation to perform or continue to 
perform these procedures, and these procedures may be discontinued at any time. We will not have any 
responsibility for the performance by the depositary or its direct participants or indirect participants under the 
rules and procedures governing the depositary. 

The information in this section concerning the depositary and its book-entry system has been obtained from 
sources that we believe to be reliable, but we have not attempted to verify the accuracy of this information. 
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DESCRIPTION OF THE NOTES 

The following siiiiiinaiy descriptioii sets forth certain ternis and provisioiis of the 4.32% junior subordinated 
iiotes due 2019 (the “iiotes”), mid to the extent iiicoiisisteiit therewith replaces the description of the geiieral teriiis 
arid provisioiis of tlze notes set forth iii the acconipaiiyiiig prospectus, to which w e  refer you. Because this 
descriptioii is a suiniiiary, it does iiot describe every aspect of the iiotes arid should be read together with tlze 
subordinated indentiire dated as ofMarch I, 2007 (the “siibordiiiated iiideiztiire”) ainoiig us, PPL, Capital Fiiiidirzg, 
IIK. (‘‘PPL Capital Fiiiidiiig”) atid The Bank of New York Melloii (Sormer1,y ktiowii as The Baiik of New York), as 
trustee (the “trustee ”) wider which the iiotes will be issued, as siippleineiited by a siippleineiital indenture (the 
“siippleiizeiital iiideiiture ”) establisliiiig the ternis of the iiotes. The forin of siippleiizeiztal indeiitiire is filed, arid 
iiicorporated by reference, as an exhibit to the registratioii stateinerit of wlziclz this prospectus siippleiizerit arid the 
accoiiipariyiiig prospectus are a part. Iii this siiiiiiiiaiy, we refer fo the siibordiiiated iirdeiitirre arid the srrpplerizerital 
iiideiiture, together, NJ the “iiideiitiire ”. 

The indenture arid its associated dociiinents coiitaiii the fit11 legal text oftlie matters described iii this section. 
This siiiniiiaiy is subject to atid qimlified in its entirety b,y reference to all of the proviJ ioris of the notes arid the 
iiideiitiire, iizcliidiiig defiiiitioiis of certain teriiis used iri the iiideiitiire. We also iiicliide refereiices iii pareiitlzeses to 
certain sections of the iiideiitiire. Wheiiever we refer to particular sections or defiiied tentis of tlze iiideiiture iii this 
prospectus siippleineiit, such sections or defiied t e r m  are iiicorporated by refererice hereiii. The iiideiitiire has beeii 
qualified wider the Trust Iiideiiture Act of1939, as aineiided (the “Trust Iiideiitiire Act”), arid you should refer to the 
Trust Iiideiiture Act for  provisioiis that apply to the iiotes. For the purposes ofthis siii?iinaiy, the terms “we,” “ow” 
arid “iis” refer to PPL, Corporatioii, Iiic. arid, iiiiless otlzerivise expressly stated or tlze coiitext otherwise requires, 
iiot aiiy of our subsidiaries. 

General 

PPL Capital Funding will issue the notes as a series of debt securities under the indenture. PPL Capital Funding 
may issue an unlimited amount of other securities under the indenture. The notes and all other debt securities issued 
previously or hereafter under the indenture are collectively referred to herein as the “indenture securities.” 

The notes will be unsecured and subordinated obligations of PPL Capital Funding and will be subordinated to 
all of its Senior Indebtedness (as defined under “- Subordination”). PPL Capital Funding may issue additional 
series of subordinated notes that rank pari passu with the notes. The notes will be fully and unconditionally 
guaranteed by PPL, Corporation as to payment of principal and interest pursuant to subordinated guarantees of PPL 
Corporation. The subordinated guarantees will be PPL Corporation’s unsecured and subordinated obligations and 
will be subordinated to all of PPL Corporation’s Senior Indebtedness. 

The notes will be issued in fully registered form only, without coupons. Any notes that are issued as separate 
securities as a result of the creation of Treasury Units or in connection with an early settlement, early settlement 
upon a fundamental change, a remarketing, a termination or a settlement with separate cash will be initially 
represented by one or more fully registered global securities (the “global securities”) deposited with the trustee, as 
custodian for DTC, as depositary, and registered in the name of DTC or DTC’s nominee. A beneficial interest in a 
global security will be shown on, and transfers or exchanges thereof will be effected only through, records 
maintained by DTC and its participants, as described below under “- Book-Entry Only Issuance - The 
Depository Trust Company.” The authorized denominations of the notes will be $1,000 and any larger amount 
that is an integral multiple of $1,000; provided, howevel; that upon release by the collateral agent of notes 
underlying the undivided beneficial ownership interests in the notes pledged to secure the Corporate Unit holders’ 
obligations under the related purchase contracts (other than any release of the notes in connection with the creation 
of Treasury Units, an early settlement, an early settlement upon a fundamental change, a settlement with separate 
cash or a remarketing, each as described under “Description of the Purchase Contracts”), the notes will be issuable 
in denominations of $SO principal amount and integral multiples thereof. Except in limited circumstances described 
below, the notes that are issued as separate securities will not be exchangeable for notes in definitive certificated 
form. 

Each Corporate Unit includes a 1/20, or S.0%, undivided beneficial ownership interest in a $1,000 principal 
amount note that corresponds to the stated amount of $SO per Corporate Unit. 
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The notes will not be sub,ject to a sinking fund provision and will not be subject to defeasance. The entire 
principal amount of the notes will mature and initially become due and payable, together with any accrued and 
unpaid interest thereon (other than deferred interest payments and compounded interest thereon which will be due 
and payable at the end of the deferral period as described below under “- Option to Defer Interest Payments”), on 
May 1, 2019, unless earlier redeemed by PPL Capital Funding. As described below under “- Put Option upon 
Failed Remarketing,” holders will have the right to require us to purchase their notes under certain circumstances. 
Except as set forth under “- Put Option upon Failed Remarketing,” and “- Dividend and Other Payment 
Stoppages During Interest Deferral and [Jnder Certain Other Circumstances,” the indenture and the subordinated 
guarantee of the notes will not contain any financial covenants or any restrictions on the payment of dividends, the 
making of investments, the incurrence of indebtedness or the redemption or repurchase of securities by us or PPI. 
Capital Funding. The indenture and the subordinated guarantee of the notes do not contain provisions that afford 
holders of the notes protection in the event we or PPL Capital Funding are involved in a highly leveraged transaction 
or other similar transaction that may adversely affect such holders. The indenture and the subordinated guarantee of 
the notes do not limit our or PPL Capital Funding’s ability to issue or incur other debt or issue preferred stock. 

The notes are initially being offered in one series in the principal amount of $850,000,000. If we issue 
additional Equity IJnits as a result of the underwriters’ exercise of their over-allotment option, we may, without the 
consent of the holders of the notes, increase the principal amount of the series and issue up to an additional 
$127,500,000 principal amount of notes of such series having the same ranking, interest rate, maturity and other 
terms as the notes. Any such new notes, together with the existing notes, will constitute a single series of securities 
under the indenture. The existing notes and any new notes of the same series having the same terms as the notes 
offered hereby subsequently issued under the indenture will be treated as a single class for all purposes under the 
indenture, including, without limitation, voting waivers and amendments. 

Principal and Interest 

The notes will mature on May 1, 2019 (the “stated maturity date”) and will bear interest from the date of 
original issuance at the rate of 4.32% per annum. Subject to any deferral as described below under “- Option to 
Defer Interest Payments,” interest will be payable quarterly on February 1, May 1, August 1 and November 1 of 
each year (each, an “interest payment date”), commencing on August 1,201 1, and at maturity (whether at the stated 
maturity date, upon redemption, or otherwise). Subject to certain exceptions, the indenture provides for the payment 
of interest on an interest payment date only to persons in whose names the notes are registered at the close of 
business on the regular record date, which will be the January 15, April 15, July 15 and October 15 (whether or not a 
business day), as the case may be, immediately preceding the applicable interest payment date, except that interest 
payable at maturity or upon redemption will be paid to the person to whom principal is payable. Interest will be 
calculated on the basis of a 360-day year of twelve 30-day months, and with respect to any period less than a full 
calendar month, on the basis of the actual number of days elapsed during the period. 

If any date on which interest payments are to be made on the notes is not a business day, then payment of the 
interest payable on that date will be made on the next succeeding day that is a business day, and no interest or 
payment will be paid in respect of the delay. 

The interest rate on each tranche of remarketed notes may be reset in connection with the remarketing as 
described below under “- Interest Rate Reset.” However, if there is not a successful remarketing of the notes, the 
interest rate will not be reset and the notes will continue to bear interest at the initial interest rate, all as described 
below under “-Interest Rate Reset.” We may elect to remarket the notes as floating-rate notes. Following a 
successful remarketing, if any of the remarketed notes are fixed-rate notes, interest on such notes will be payable on 
a semi-annual basis. 

Option to Defer Interest Payments 

Prior to May 1,2016, PPL Capital Funding may elect at one or more times to defer payment of interest on the 
notes for one or more consecutive interest periods; provided that each deferred interest payment may only be 
deferred until the earlier of (x) the third anniversary of the interest payment date on which the interest payment was 
originally scheduled to be paid and (y) May 1,201 6. For the avoidance of doubt, in all cases, including the event of a 

s-69 



failed remarketing, PPL Capital Funding will have no right to defer the payment of interest on the notes beyond 
May 1, 2016. 

Deferred interest on the notes will bear interest at the interest rate applicable to the notes, compounded on each 
interest payment date, subject to applicable law. As used in this prospectus supplement, a “deferral period” refers to 
the period beginning on an interest payment date with respect to which PPL Capital Funding elects to defer interest 
and ending on the earlier of (i) the next interest payment date on which we or PPL Capital Funding have paid all 
accrued and previously unpaid interest on the notes, (ii) the third anniversary of the interest payment date on which 
the interest payment was originally scheduled to be paid and (iii) May 1, 2016. 

PPL Capital Funding will give the holders of the notes and the trustee written notice of its election to begin a 
deferral period at least one business day before the record date for the next interest payment date. However, our or 
PPL Capital Funding’s failure to pay interest on any interest payment date will itself constitute the commencement 
of a deferral period unless we pay or PPL Capital Funding pays such interest within five business days after the 
interest payment date, whether or not PPL Capital Funding provides a notice of deferral. We or PPL, Capital Funding 
may pay deferred interest (including compounded interest thereon) in cash on any scheduled interest payment date 
occurring on or prior to May 1, 2016. 

In connection with any successful remarketing during the final remarketing period, all accrued and unpaid 
deferred interest (including compounded interest thereon) will be paid to the holders of the notes (whether or not 
such notes were remarketed in such remarketing) on the purchase contract settlement date in cash. 

PPL Capital Funding will not be permitted to defer the interest payable on the purchase contract settlement 
date with respect to any notes that are successfully remarketed during the final remarketing period. 

If we or PPL Capital Funding have paid all deferred interest (including compounded interest thereon) on the 
notes, PPL Capital Funding can again defer interest payments on notes as described above. The indenture does not 
limit the number or frequency of interest deferral periods. 

If we or PPL Capital Funding have not paid all such deferred amounts (including compounded interest thereon) 
in cash on or prior to the 30th day following the end of the deferral period, PPL Capital Funding will be in default 
under the indenture. See “- Events of Default” below. PPL Capital Funding currently does not intend to exercise its 
option to defer interest on the notes. 

Dividend and Other Payment Stoppages During Interest Deferral and Under Certain Other 
Circumstances 

We have agreed that until the earlier of (i) the purchase contract settlement date for the notes and (ii) the 
optional remarketing settlement date, if: 

an event of default has occurred and is continuing; 

* PPL Capital Funding has given notice of its election to defer interest payments but the related deferral period 
has not yet commenced; or 

a deferral period is continuing with respect to the notes, 

then we will not: 

declare or pay any dividends or distributions on, or redeem, purchase, acquire or make a liquidation payment 
with respect to, any of our capital stock; 

make any payment of principal of, or interest or premium, if any, on, or repay, purchase or redeem any of our 
debt securities that upon our liquidation rank pari passu with, or junior in interest to, the subordinated 
guarantee of the notes; or 

make any guarantee payments regarding any guarantee by us of securities of any of our subsidiaries (other 
than PPL. Capital Funding) if the guarantee ranks pari p a s m  with, or junior in interest to, the notes. 
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The resbictions listed above do not apply to: 

* any repurchase, redemption or other acquisition of shares of our capital stock in connection with (1) any 
employment contract, benefit plan or other similar arrangement with or for the benefit of any one or more 
employees, officers, directors, consultants or independent contractors or (2) a dividend reinvestment or 
stockholder purchase plan; 

0 any exchange, redemption or conversion of any class or series of our capital stock, or the capital stock of one 
of our subsidiaries, for any other class or series of our capital stock; 

0 any exchange, redemption or conversion of any class or series of our indebtedness for any class or series of 
our capital stock; 

* any purchase of, or payment of cash in lieu of, fractional interests in shares of our capital stock pursuant to 
the conversion or exchange provisions of such capital stock or the securities being converted or exchanged; 

any declaration of a dividend in connection with the issuance of rights, stock or other property under any 
rights plan, or the redemption or repurchase of rights pursuant thereto; 

any dividend in the form of stock, warrants, options or other rights where the dividend stock or stock issuable 
upon exercise of such warrants, options or other rights is the same stock as that on which the dividend is 
being paid or ranks equally with or ,junior to such stock; or 

any payment of current interest or deferred interest on pari passu securities during a deferral period that is 
made pro rata to the amounts due on pari pnssii securities and the notes. 

Remarketing 

The notes will be remarketed as described under “Description of the Purchase Contracts - Remarketing.” 

The notes to be remarketed will be divided into two tranches, such that neither tranche will have an aggregate 
principal amount of less than the lesser of $250 million and 50% of the aggregate principal amount of the notes to be 
remarketed. One tranche will mature on or about the third anniversary of the settlement date of the remarketing and 
the other will mature on or about the fifth anniversary of such settlement date. The interest deferral provisions of the 
notes will not apply to the notes remarketed in an optional remarketing or a final remarketing. We will allocate the 
notes whose holders elect not to participate in any remarketing, without any requirement for the consent of such 
holders, into these two tranches, such that neither tranche immediately after the settlement date of the remarketing 
will have an aggregate principal amount of less than the lesser of $2.50 million and 50% of the aggregate principal 
amount of the notes then outstanding. 

In order to remarket each tranche ofnotes, the remarketing agent may reset the interest rate on the notes of such 
tranche (either upward or downward) in order to produce the required price in the remarketing. In connection with 
any successful remarketing, PPL Capital Funding, in consultation with the remarketing agent and without the 
consent of any holders of notes, may elect to modify the terms of the notes with respect to each tranche, effective on 
and after the optional remarketing settlement date or purchase contract settlement date, as applicable, including to: 

extend the earliest redemption date on which PPL Capital Funding may call the notes of such tranche for 
redemption from May 1,2016 to a later date or to eliminate the redemption provisions of the notes of such 
tranche altogether; and /or 

calculate interest on the notes of such tranche on a fixed or floating rate basis. 

During the applicable blackout period: 

you may not settle a purchase contract early; 
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e you may not create Treasury IJnits; and 

* you may not recreate Corporate Units from Treasury Units. 

Notwithstanding anything to the contrary, we may only elect to conduct an optional remarketing if PPL Capital 
Funding is not then deferring interest on the notes. 

Remarketing of Notes That Are Not Included in Corporate Units 

At any time prior to a remarketing, other than during a blackout period, holders of notes that do not underlie 
Corporate TJnits may elect to have their notes remarketed in such remarketing in the same manner as notes that 
underlie Corporate Units by delivering their notes along with a notice of this election to the custodial agent. The 
custodial agent will hold the notes in an account separate from the collateral account in which the pledged securities 
will be held. Holders of notes electing to have their notes remarketed will also have the right to withdraw the 
election at any time prior to 5:OO p.m., New York City time, on the business day immediately preceding the date the 
remarketing agent is scheduled to conduct the remarketing. In the event of a successful remarketing during the 
optional remarketing period, each holder of separate notes that elects to have its notes remarketed will receive, for 
each $1,000 principal amount note sold, the remarketing price per note. The “remarketing price per note” shall 
mean, for each $1,000 principal amount note, an amount in cash equal to the quotient of the Treasury portfolio 
purchase price divided by the number of notes included in such remarketing that are held as components of 
Corporate Units. For the purposes of determining the proceeds that the remarketing agent will seek to obtain for the 
notes in an optional remarketing, the “separate notes purchase price” means the amount in cash equal to the product 
of (A) the remarketing price per note and (B) the number of $1,000 principal amount of notes included in such 
remarketing that are not part of Corporate TJnits. In the event of a successful remarketing during the final 
remarketing period, each holder of separate notes that elects to have its notes remarketed will receive an amount, for 
each $1,000 principal amount of notes, equal to $1,000 in cash. Any accrued and unpaid interest on such notes, 
including any accrued and unpaid deferred interest (including compounded interest thereon) will be paid in cash by 
PPL, Capital Funding, on the purchase contract settlement date. 

Interest Rate Reset 

In the case of a successful remarketing, the interest rate on each tranche of remarketed notes may be reset on 
the date of a successful remarketing and the relevant reset rate will become effective on the settlement date of the 
remarketing, which will be, in the case of an optional remarketing, the third business day following the optional 
remarketing date and, in the case of the final remarketing period, the purchase contract settlement date. If a reset 
occurs pursuant to a successful optional remarketing, the reset rate of such tranche of notes will be the interest rate 
determined by the remarketing agent as the rate the notes of such tranche should bear in order for the aggregate 
principal amount of such tranche of notes to have an aggregate market value on the optional remarketing date of at 
least 100% of the relevant fraction of the aggregate of the Treasury portfolio purchase price plus the separate notes 
purchase price, if any. If a reset occurs pursuant to a successful final remarketing, the reset rate will be the interest 
rate determined by the remarketing agent as the rate the notes of such tranche should bear in order for the 
remarketing proceeds to equal at least 100% of the principal amount of the notes of such tranche being remarketed. 
In any case, a reset rate may be higher or lower than the initial interest rate of the notes depending on the results of 
the remarketing and market conditions at that time. However, in no event will the reset rate exceed the maximum 
rate permitted by applicable law. In addition, if any of the remarketed notes are fixed-rate notes, following a 
successful remarketing, interest on such notes will be payable on a semi-annual basis. 

If the notes are not successfully remarketed, the interest rate will not be reset and the notes will continue to bear 
interest at the initial annual interest rate of 4.32%. 

The remarketing agent is not obligated to purchase any notes that would otherwise remain unsold in the 
remarketing. None of us, the remarketing agent or any agent of us or the remarketing agent will be obligated in any 
case to provide funds to make payment upon tender of notes for remarketing. 
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Put Option upon Failed Remarketing 

If the notes have not been successfully remarketed on or prior to the last day of the final remarketing period, 
holders of notes will have the right to require us to purchase their notes on the purchase contract settlement date, 
upon at least two business days’ prior notice in the case of notes that are not included in Corporate ‘IJnits, at a price 
equal to the principal amount of such notes, plus accrued and unpaid interest (including deferred interest and 
compounded interest thereon). Holders of notes that underlie Corporate TJnits will be deemed to have exercised 
such put right as described under “Description of the Purchase Contracts - Remarketing,” unless they settle the 
related purchase contracts with separate cash. 

Redemption at PPL Capital Funding’s Option 

The notes will be redeemable at PPL Capital Funding’s option, in whole but not in part, on a date not earlier 
than May 1, 2016. The redemption price will be the principal amount, plus accrued and unpaid interest (including 
deferred interest and compounded interest thereon), if any, to but excluding the redemption date. PPL Capital 
Funding may at any time irrevocably waive its right to redeem the notes for any specified period (including the 
remaining term of the notes). PPL, Capital Funding may not redeem the notes if the notes have been accelerated and 
such acceleration has not been rescinded or unless all accrued and unpaid interest has been paid in full on all 
outstanding notes for all interest periods terminating on or prior to the redemption date. 

Redemption Procedures 

Notes will be redeemable upon notice by mail between 30 and 60 days prior to the redemption date. 

Notes called for redemption will cease to bear interest on the redemption date. PPL Capital Funding will pay 
the redemption price and any accrued interest once you surrender the note for redemption. (See Section 405.) If only 
part o f a  note is redeemed, the trustee will deliver to you a new note for the remaining portion without charge. (See 
Section 406.) 

PPL Capital Funding may make any redemption at its option conditional upon the receipt by the paying agent, 
on or prior to the date fixed for redemption, of money sufficient to pay the redemption price. If the paying agent has 
not received such money by the date fixed for redemption, PPL Capital Funding will not be required to redeem such 
notes. (See Section 404.) 

In the event the final remarketing fails and you do not settle the related purchase contracts with separate cash, 
the notes provide that we may apply the principal amount of the notes underlying corporate units against your 
obligations under the purchase contracts. This remedy has the effect similar to an automatic redemption ofthe notes, 
but we do not have to give you prior notice or follow any of the other redemption procedures. 

Payment 

So long as any separate notes are registered in the name of DTC, as depository for the notes as described herein 
under “Book-Entry Only Issuance -The Depository Trust Company,” or DTC’s nominee, payments on the notes 
will be made as described therein. 

If we default in paying interest on a note, we will pay such interest either 

on a special record date between 10 and 15 days before the payment; or 

in any other lawful manner of payment that is consistent with the requirements of any securities exchange on 
which the notes may be listed for trading. (See Section 307.) 

We will pay principal of and any interest on the notes at maturity upon presentation of the notes at the corporate 
trust office of The Bank of New York Mellon in New York, New York, as our paying agent. In our discretion, we 
may change the place of payment on the notes, and we may remove any paying agent and may appoint one or more 
additional paying agents (including us or any of our affiliates). (See Section 602.) 

If any interest payment date, redemption date or the maturity of a note falls on a day that is not a business day, 
the required payment of principal and/or interest will be made on the next succeeding business day as if made on the 
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date such payment was due, and no interest will accrue on such payment for the period from and after such interest 
payment date, redemption date or the maturity, as the case may be, to the date of such payment on the next 
succeeding business day. “Business day,” for purposes of the indenture, means any day, other than a Saturday or 
Sunday, that is not a day on which banking institutions or trust companies are generally authorized or required by 
law, regulation or executive order to close in The City of New York or other city in which any paying agent for the 
notes is located. (See Section 11 3 . )  

Form; Transfers; Exchanges 

So long as any separate notes are registered in the name of DTC, as depository for the notes as described herein 
under “Book-Entry Only Issuance - The Depository Trust Company,” or DTC’s nominee, transfers and exchanges 
of beneficial interests in the separate notes will be made as described therein. In the event that the book-entry only 
system is discontinued, and the separate notes are issued in certificated form, you may exchange or transfer notes at 
the corporate trust office of the trustee. The trustee acts as our agent for registering notes in the names of holders and 
transferring debt securities. We may appoint another agent or act as our own agent for this purpose. The entity 
performing the role of maintaining the list of registered holders is called the “security registrar;” the security 
registrar will also perform transfers. In our discretion, we may change the place for registration of transfer of the 
notes and may remove and/or appoint one or more additional security registrars (including us or any of our 
affiliates). (See Sections 30.5 and 602.) 

There will be no service charge for any transfer or exchange of the notes, but you may be required to pay a sum 
sufficient to cover any tax or other governmental charge payable in connection therewith. We may block the transfer 
or exchange of notes during a period of 15 days prior to giving any notice of redemption. (See Section 305.) 

Guarantees 

PPL Corporation will fully and unconditionally guarantee the payment of principal of and any interest on the 
notes, when due and payable, whether at the stated maturity date, by declaration of acceleration, call for redemption 
or otherwise, in accordance with the terms of the notes and the indenture. The guarantees will be in the form of a 
subordinated guarantee and remain in effect until the entire principal of and interest on the notes has been paid in 
full or otherwise discharged in accordance with the provisions of the indenture. (See Article Fourteen.) 

The subordinated guarantee will be PPL Corporation’s unsecured obligation and will be subordinated to all of 
PPL Corporation’s Senior Indebtedness (as defined in Description of Notes - Subordination”). It will rank equally 
in right of payment with PPL, Corporation’s other unsecured and subordinated indebtedness. The subordinated 
guarantee will be effectively subordinated to all existing or future preferred stock and indebtedness, guarantees and 
other liabilities of our subsidiaries, including trade payables. 

Certain Trading Characteristics 

To the extent the notes trade separately from the Equity Units, the notes are expected to trade at a price that 
takes into account the value, if any, of accrued but unpaid interest (except for interest accrued after a regular record 
date and prior to an interest payment date, which interest will be payable to the holders as of the regular record date, 
as described above); thus, purchasers will not pay and sellers will not receive accrued and unpaid interest with 
respect to the notes that is not included in the trading price thereof. Any portion of the trading price of a note 
received that is attributable to accrued interest will be treated as ordinary interest income for federal income tax 
purposes and will not be treated as part of the amount realized for purposes of determining gain or loss on the 
disposition of the note. 

Events of Default 

An “event of default” with respect to the notes will occur if 

* PPL Corporation or PPL Capital Funding does not pay any interest on any note within 30 days of the due 

PPL Corporation or PPL Capital Funding does not pay principal on any note on its due date; 

date; 
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0 PPL Corporation’s guarantees of the notes cease to be effective (except in accordance with their terms), are 
found in any judicial proceeding to be unenforceable or invalid, or are denied or disaffirmed (except in 
accordance with their terms); and 

* PPL Coiporation or PPL Capital Funding files for bankruptcy or certain other similar events in bankruptcy, 
insolvency, receivership or reorganization occur. 

(See Section 801.) 

No event of default with respect to the notes necessarily constitutes an event of default with respect to the 
indenture securities of any other series issued under the indenture. 

Remedies 

Acceleration 

Aiiy Oiie Series. If an event of default occurs and is continuing with respect to any one series of indenture 
securities, then either the trustee or the holders of 25% in principal amount of the outstanding indenture securities of 
such series may declare the principal amount of all of the indenture securities of such series to be due and payable 
immediately. 

More Tlznii Oize Series. If an event of default occurs and is continuing with respect to more than one series of 
indenture securities, then either the trustee or the holders of 25% of the aggregate principal amount of the 
outstanding indenture securities of all such series, considered as one class, may make such declaration of 
acceleration. Thus, if there is more than one series affected, the action by the holders of 25% of the aggregate 
principal amount of the outstanding indenture securities of any particular series will not, in itself, be sufficient to 
make a declaration of acceleration. (See Section 802.) 

Rescission of Acceleratiori 

After the declaration of acceleration has been made and before the trustee has obtained a judgment or decree 
for payment of the money due, such declaration and its consequences will be rescinded and annulled, if 

PPL Capital Funding pays or deposits with the trustee a sum sufficient to pay 

all overdue interest; 

0 the principal of and any premium which have become due otherwise than by such declaration of 
acceleration and interest thereon; 

* interest on overdue interest to the extent lawful; and 

* all amounts due to the trustee under the indenture; and 

all events of default, other than the nonpayment of the principal which has become due solely by such 
declaration of acceleration, have been cured or waived as provided in the indenture. (See Section 802.) For 
more information as to waiver of defaults, see “-Waiver of Default and of Compliance” below. 

Control by Holders; Lhiitatioits 

Subject to the indenture, if an event of default with respect to the indenture securities of any one series occurs 
and is continuing, the holders of a majority in principal amount of the outstanding indenture securities of that series 
will have the right to direct the lime, method and place of (i) conducting any proceeding for any remedy available to 
the trustee or (ii) exercising any trust or power conferred on the trustee with respect to the indenture securities of 
such series. 

If an event of default is continuing with respect to more than one series of indenture securities, the holders of a 
majority in aggregate principal amount of the outstanding indenture securities of all such series, considered as one class, 
will have the right to make such direction, and not the holders of the indenture securities of any one of such series. 
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These rights of holders to make direction are sub,ject to the following limitations: 

0 the holders' directions may not conflict with any law or the indenture; and 

* the holders' directions may not involve the trustee in personal liability where the trustee believes indemnity 
is not adequate. 

The trustee may also take any other action it deems proper that is consistent with the holders' direction. (See 
Sections 812 and 903.) With respect to events of default and other defaults in the performance of, or breach of, 
covenants in the indenture that do not constitute events ofdefault, if any such event of default or other default occurs 
and is continuing after any applicable notice and/or cure period, then the trustee may in its discretion (and sub,ject to 
the rights of the holders to control remedies as described above and certain other conditions specified in the 
indenture) bring such judicial proceedings as the trustee shall deem appropriate or proper. 

The indenture provides that no holder of any indenture security will have any right to institute any proceeding, 
judicial or otherwise, with respect to the indenture for the appointment of a receiver or for any other remedy 
thereunder unless 

* that holder has previously given the trustee written notice of a continuing event of default; 

* the holders of 25% in aggregate principal amount of the outstanding indenture securities of all affected 
series, considered as one class, have made written request to the trustee to institute proceedings in respect of 
that event of default and have offered the trustee reasonable indemnity against costs and liabilities incurred 
in complying with such request; and 

for 60 days after receipt of such notice, the trustee has failed to institute any such proceeding and no direction 
inconsistent with such request has been given to the trustee during such 60-day period by the holders of a 
majority in aggregate principal amount of outstanding indenture securities of a11 affected series, considered 
as one class. 

Furthermore, no holder will be entitled to institute any such action if and to the extent that such action would 
disturb or prejudice the rights of other holders. (See Sections 807 and 903.) 

However, each holder has an absolute and unconditional right to receive payment when due and to bring a suit 
to enforce that right. (See Sections 807 and 808.) 

Notice of Default 

The trustee is required to give the holders of the notes notice of any default under the indenture to the extent 
required by the Trust Indenture Act, unless such default has been cured or waived; except that, in the case of a 
default in the performance of, or breach of, any covenant or warranty in the indenture (after any applicable notice 
and / or cure period) that does not result in an event of default, no such notice shall be given to such holders until at 
least 90 days after the occurrence thereof. (See Section 902.) The Trust Indenture Act currently permits the trustee 
to withhold notices of default (except for certain payment defaults) if the trustee in good faith determines the 
withholding of such notice to be in the interests of the holders. 

PPL Capital Funding and PPL Corporation will furnish the trustee with an annual statement as to their 
compliance with the conditions and covenants in the indenture. (See Section 605.) 

Waiver of Default and of Coiiipliarice 

The holders of a majority in principal amount of the outstanding notes may waive, on behalf of the holders of 
all outstanding notes, any past default under the indenture, except a default in the payment of principal or interest, or 
with respect to compliance with certain provisions of the indenture that cannot be amended without the consent of 
the holder of each outstanding indenture security. (See Section 813.) 

Compliance with certain covenants in the indenture or otherwise provided with respect to indenture securities 
may be waived by the holders of a majority in aggregate principal amount of the affected indenture securities, 
considered as one class. (See Section 606.) 
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Consolidation, Merger and Conveyance of Assets as an Entirety 

Subject to the provisions described in the next paragraph, each of PPL Capital Funding and PPL Corporation 
has agreed in the indenture to preserve its corporate existence. (See Section 604.) 

PPL Capital Funding and PPL Corporation have each also agreed not to consolidate with or merge or convert 
into any other entity or convey, transfer or lease its properties and assets substantially as an entirety to any entity 
unless: 

0 the entity formed by such consolidation or into which PPL Capital Funding or PPL Corporation, as the case 
may be, is merged or the entity which acquires or which leases its property and assets substantially as an 
entirety is a corporation or limited liability company organized and existing under the laws of the United 
States of America or any State thereof or the District of Columbia, and expressly assumes, by supplemental 
indenture, the due and punctual payment of the principal and interest on all the outstanding notes (or the 
guarantees, as the case may be) and the performance of all of its covenants under the indenture; and 

* immediately after giving effect to such transaction, no event of default, and no event which, after notice or 
lapse of time or both, would become an event of default, will have occurred and be continuing. (See 
Section 1101.) 

The indenture does not prevent or restrict: 

any consolidation or merger after the consummation of which PPL Capital Funding or PPL Corporation 
would be the surviving or resulting entity; or 

0 any conveyance or other transfer, or lease, of any part of the properties of PPL Capital Funding or PPL, 
Corporation which does not constitute the entirety, or substantially the entirety, thereof. (See Section 1 103.) 

Modification of Indenture 

Witlioiit Holder Consent 

Without the consent of any hoideis of indenture securities, PPL Capital Funding, PPL Corporation and the 

* to evidence the succession of another entity to PPL Capital Funding or PPL, Corporation; 

to add one or more covenants or other provisions for the benefit of the holders of all or any series or tranche 
of indenture securities, or to surrender any right or power conferred upon PPL Capital Funding or PPL 
Corporation; 

trustee may enter into one or more supplemental indentures for any of the following purposes: 

to add any additional events of default for all or any series of indenture securities; 

* to change or eliminate any provision of the indenture or to add any new provision to the indenture that does 
not adversely affect the interests of the holders; 

to provide security for the indenture securities of any series; 

to establish the form or terms of indenture securities of any series or tranche as permitted by the indenture; 

to provide for the issuance of bearer securities; 

to evidence and provide for the acceptance of appointment of a separate or successor trustee; 

to provide for the procedures required to permit the utilization of a noncertificated system of registration for 

to change any place or places where 

any series or tranche of indenture securities; 

9 we may pay principal, premium and interest, 

indenture securities may be suirendered for transfer or exchange, and 

* notices and demands to or upon PPL, Capital Funding or PPL Corporation may be served; 01 
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0 to cure any ambiguity, defect or inconsistency or to make any other changes that do not adversely affect the 
interests of the holders in any material respect. 

If the Trust Indenture Act is amended after the date of the supplemental indenture so as to require changes to 
the indenture or so as to permit changes to, or the elimination of, provisions which, as of the date ofthe supplemental 
indenture or at any time thereafter, were required by the Trust Indenture Act to be contained in the indenture, the 
indenture will be deemed to have been amended so as to conform to such amendment or to effect such changes or 
elimination, and PPL Capital Funding, PPL Corporation and the trustee may, without the consent of any holders, 
enter into one or more supplemental indentures to effect or evidence such amendment. (See Section 1201.) 

With Holder Coiiseiit 

Except as provided above, the consent of the holders of at least a majority in aggregate principal amount of the 
indenture securities of all outstanding series, considered as one class, is generally required for the purpose of adding 
to, changing or eliminating any of the provisions of the indenture pursuant to a supplemental indenture. However, if 
less than all of the series of outstanding indenture securities are directly affected by a proposed supplemental 
indenture, then such proposal only requires the consent of the holders of a majority in aggregate principal amount of 
the outstanding indenture securities of all directly affected series, considered as one class. Moreover, if the 
indenture securities of any series have been issued in more than one tranche and if the proposed supplemental 
indenture directly affects the rights of the holders of indenture securities of one or more, but less than all, of such 
tranches, then such proposal only requires the consent of the holders of a majority in aggregate principal amount of 
the outstanding indenture securities of all directly affected tranches, considered as one class. 

However, no amendment or modification may, without the consent of the holder of each outstanding indenture 
security directly affected thereby, 

change the stated maturity of the principal or interest on any indenture security (other than pursuant to the 
terms thereof), or reduce the principal amount, interest or premium payable or change the currency in which 
any indenture security is payable, or impair the right to bring suit to enforce any payment; 

reduce the percentages of holders whose consent is required for any supplemental indenture or waiver or 
reduce the requirements for quorum and voting under the indenture; 

0 modify certain of the provisions in the indenture relating to supplemental indentures and waivers of certain 
covenants and past defaults; 

cause a “significant modification” of the notes within the meaning of Treasury Regulation 5 1.1001-3; 

modify the put right of holders of the notes upon a failed remarketing in a manner adverse to the holders; or 

* modify the remarketing provisions of the notes in a manner adverse to the holders, it being understood that 
the elimination of the interest deferral provisions, any reset of the interest rate or modification of the 
maturity date or redemption provisions of the notes in connection with a successful remarketing is permitted 
under the indenture and does not require any modification to the provisions of the indenture. 

A supplemental indenture that changes or eliminates any provision of the indenture expressly included solely 
for the benefit of holders of indenture securities of one or more particular series or tranches will be deemed not to 
affect the rights under the indenture of the holders of indenture securities of any other series or tranche. (See 
Section 1202.) 

In addition, without the consent of any holder of a note, we and the trustee may amend the indenture to conform 
the provisions of the indenture to the “Description of the Equity Units,” “Description of the Purchase Contracts,” 
“Certain Provisions of the Purchase Contract and Pledge Agreement” and “Description of the Notes” sections in this 
prospectus supplement. 

We will be entitled to set any day as a record date for the purpose of determining the holders of outstanding 
indenture securities of any series entitled to give or take any demand, direction, consent or other action under the 
indenture, in the manner and subject to the limitations provided in the indenture. In certain circumstances, the 
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trustee also will be entitled to set a record date for action by holders. If such a record date is set for any action to be 
taken by holders of particular indenture securities, such action may be taken only by persons who are holders of 
such indenture securities at the close of business on the record date. (See Section 104.) 

Subordination 

Holders of the notes should recognize that contractual provisions in the indenture may prohibit us from making 
payments on the notes. The notes are subordinate and junior in right of payment, to Senior Indebtedness of PPL 
Capital Funding, to the extent and in the manner stated in the indenture. The notes will also be effectively 
subordinated to all obligations of our subsidiaries (other than those of PPL Capital Funding). 

“Senior Indebtedness” means, with respect to PPL, Corporation or PPL Capital Funding, all of their respective 
obligations, as the case may be, whether presently existing or from time to time hereafter incurred, created, assumed or 
existing, to pay principal, premium, interest, penalties, fees and any other payment in respect of any of the following: 
(a) indebtedness for borrowed money, including, without limitation, such obligations as are evidenced by credit 
agreements, notes, debentures, bonds and similar instruments; (b) obligations under synthetic leases, finances leases 
and capitalized leases; (c) obligations of the PPL Corporation or PPL Capital Funding, as the case may be, for 
reimbursement under letters of credit, banker’s acceptances, security purchase facilities or similar facilities issued for 
the account of PPL Corporation or PPL, Capital Funding; (d) any obligations of PPL Corporation or PPL, Capital 
Funding, as the case may be, with respect to derivative contracts, including but not limited to commodity contracts, 
interest rate, commodity and currency swap agreements, forward contracts and other similar agreements or mange- 
ments designed to protect against fluctuations in commodity prices, currency exchange or interest rates; and (e) all 
obligations of the types referred to in clauses (a), (b), (c) and (d) above of others which PPL Corporation or PPL Capital 
Funding, as the case may be, has assumed, guaranteed or otherwise becomes liable for, under any agreement, unless, in 
the case of any particular indebtedness or obligation, the instrument creating or evidencing the same or the assumption 
or guarantee of the same expressly provides that such indebtedness or obligation is not superior in right of payment to or 
is pari passu with the notes or the subordinated guarantees, as the case may be; provided that trade obligations incurred 
in the ordinary course of business shall not be deemed to be Senior Indebtedness. 

This subordination will not prevent the occurrence of any event of default with respect to the notes. There is no 
limitation on the issuance of additional Senior Indebtedness by PPL Capital Funding in the indenture. 

Satisfaction and Discharge 

The notes will not be subject to defeasance. 

The indenture will be deemed satisfied and discharged when no indenture securities remain outstanding and 
when we have paid all other sums payable by us under the indenture. (See Section 702.) 

Resignation and Removal of the Trustee; Deemed Resignation 

The trustee may resign at any time by giving written notice to us. 

The trustee may also be removed by act of the holders of a majority in principal amount of the then outstanding 
indenture securities of any series. 

No resignation or removal of the trustee and no appointment of a successor trustee will become effective until 
the acceptance of appointment by a successor trustee in accordance with the requirements of the indenture. 

Under certain circumstances, we may appoint a successor trustee and if the successor accepts, the trustee will 
be deemed to have resigned. (See Section 910.) 

Agreement by Purchasers of Certain Tax Treatment 

Each note will provide that, by acceptance of the note or a beneficial interest therein, you intend that the note 
constitutes debt and you agree to treat it as debt for US .  federal, state and local tax purposes (unless otherwise 
required by a taxing authority). See “Certain United States Federal Income and Estate Tax Consequences.” 
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Notices 

Notices to holders of notes will be given by mail to the addresses of the holders as they may appear in the 
security register. (See Section 106.) 

Title 

PPL Capital Funding, PPL Corporation, the trustee, and any agent of PPI., Capital Funding, PPL Corporation or 
the trustee, will treat the person or entity in whose name indenture securities are registered as the absolute owner of 
those indenture securities (whether or not the indenture securities may be overdue) for the purpose of making 
payments (sub,ject to the record date provisions of the Indenture) and for all other purposes irrespective of notice to 
the contrary. (See Section 308.) 

Governing Law 

The indenture and the indenture securities provide that they will be governed by and construed in accordance 
with the laws of the State of New York, except to the extent the Trust Indenture Act shall be applicable. (See 
Section 1 12.) 

Regarding the Trustee 

The trustee under the indenture is The Bank of New York Mellon. In addition to acting as trustee, The Bank of 
New York Mellon also maintains various banking and trust relationships with us and some of‘ our affiliates. 

Book-Entry Issuance - The Depository Trust Company 

The notes that form a part of the Corporate IJnits will be issued in fully registered form and will be evidenced by 
one or more global notes held in certificated form in the name of the purchase contract agent. The notes that do not 
form a part of the Corporate Units will be evidenced by one or more global notes registered in the name of DTC’s 
nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC. Such global 
notes will be deposited with the trustee as custodian for DTC. See “Description of the Equity Units - Book-Entry 
System” for a description of DTC. 

Purchases of the notes under the DTC system must be made by or through direct participants, which will 
receive a credit for the notes on DTC’s records. The ownership interest of each actual purchaser of each note 
(“beneficia1 owner”) is in turn to be recorded on the direct and indirect participants’ records. Beneficial owners will 
not receive written confirmation from DTC of their purchases, but beneficial owners are expected to receive written 
confirmations providing details of the transactions, as well as periodic statements of their holdings, from the direct 
or indirect participant through which they purchased the notes. Transfers of ownership interests on the notes are to 
be accomplished by entries made on the books of Direct and indirect participants acting on behalf of beneficial 
owners. Beneficial owners will not receive certificates representing their ownership interests in notes, except in the 
event that use of the book-entry system for the notes is discontinued. 

To facilitate subsequent transfers, all notes deposited by direct participants with DTC are registered in the 
name of DTC’s nominee, Cede & Co., or such other name as may be requested by an authorized representative of 
DTC. The deposit of the notes with DTC and their registration in the name of Cede & Co. or such other nominee do 
not effect any change in beneficial ownership. DTC has no knowledge of the actual beneficial owners of the notes; 
DTC’s records reflect only the identity of the direct participants to whose accounts the notes are credited, which 
may or may not be the beneficial owners. The direct and indirect participants will remain responsible for keeping 
account of their holdings on behalf of their customers. 

Conveyance of notices and other communications by DTC to direct participants, by direct participants to 
indirect participants, and by direct participants and indirect participants to beneficial owners, will be governed by 
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time. 
Notices will be sent to DTC. 
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Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to the notes 
unless authorized by a direct participant in accordance with DTC’s procedures. Under its usual procedures, DTC 
mails an omnibus proxy to us as soon as possible after the record date. The omnibus proxy assigns the voting or 
consenting rights of Cede & Co. to those direct participants to whose accounts the notes are credited on the record 
date. We believe that these arrangements will enable the beneficial owners to exercise rights equivalent in substance 
to the rights that can be directly exercised by a registered holder of the notes. 

Payments of principal and interest on the notes will be made to Cede & Co. (or such other nominee of DTC). 
DTC’s practice is to credit direct participants’ accounts upon DTC’s receipt of funds and corresponding detail 
information from us or the trustee, on payable date in accordance with their respective holdings shown on DTC’s 
records. Payments by participants to beneficial owners will be governed by standing instructions and customary 
practices and will be the responsibility of each participant and not of DTC, the trustee or us, subject to any statutory 
or regulatory requirements as may be in effect from time to time. Payment of the purchase price, principal and 
interest to Cede & Co. (or other such nominee of DTC) is our responsibility. Disbursement of such payments to 
direct participants will be the responsibility of DTC, and disbursement of such payments to the beneficial owners is 
the responsibility of direct and indirect participants. 

A beneficial owner will not be entitled to receive physical delivery of the notes. Accordingly, each beneficial 
owner must rely on the procedures of DTC to exercise any rights under the notes. 

DTC may discontinue providing its services as securities depository with respect to the notes at any time by 
giving us or the trustee reasonable notice. In the event no successor securities depository is obtained, certificates for 
the notes will be printed and delivered. 

The information in this section concerning DTC’s book-entry system has been obtained from sources that we 
believe to be reliable, but neither we nor the underwriters take any responsibility for the accuracy of this 
information. 
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CERTAIN UNITED STATES FEDERAL INCOME AND ESTATE 
TAX CONSEQUENCES 

The following summary describes certain U S .  federal income tax consequences for holders as of the date of 
this prospectus supplement, of the purchase, ownership and disposition of Corporate Units, Treasury IJnits, notes 
and the purchase contracts that are or may be the components of an Equity Unit and shares of our common stock 
acquired under the purchase contract. 

This summary deals only with Corporate IJnits, Treasury Units, notes and common stock held as capital assets 
by a holder who purchases the Corporate Units upon original issuance at their initial offering price. This summary 
does not constitute a detailed description of the 1J.S. federal income tax considerations applicable to you if you are 
subject to special treatment under the U.S. federal income tax laws, including if you are: 

0 a dealer in securities or currencies; 

* a trader in securities that has elected the mark-to-market method of accounting for your securities; 

* a regulated investment company; 

* a real estate investment trust; 

a tax-exempt organization; 

an insurance company; 

a person holding the Corporate IJnits, Treasury IJnits, notes or common stock as part of a hedging, 
integrated, conversion or constructive sale transaction or a straddle; 

a financial institution; 

* a person liable for alternative minimum tax; 

a person who is an investor in a pass-through entity; 

a United States person whose “functional currency” is not the IJ.S. dollar; 

a “controlled foreign corporation”; 

a “passive foreign investment company”; or 

a U S .  expatriate. 

The discussion below is based upon the provisions of the Internal Revenue Code of 1986, as amended (the 
“Code”), and regulations, rulings and judicial decisions thereunder as of the date hereof. Those authorities may be 
changed, perhaps retroactively, so as to result in 1J.S. federal income and estate tax consequences different from 
those discussed below. 

In addition, the authorities on which this summary is based are subject to various interpretations. Although the 
IRS has issued a Revenue Ruling addressing the treatment of units similar to the Equity IJnits, the Equity Units are 
complex financial instruments and no statutory, judicial or administrative authority directly addresses all aspects of 
the treatment of the Equity IJnits or instruments similar to the Equity IJnits for 1J.S. federal income tax purposes, 
and no assurance can be given that the conclusions in the Revenue Ruling would apply to the Equity Units. As a 
result, the U.S. federal income tax consequences of the purchase, ownership and disposition of the Equity Units are 
unclear. We have not sought any rulings concerning the treatment of the Equity IJnits, and the tax consequences 
described herein are not binding on the IRS or the courts, either of which could disagree with the explanations or 
conclusions contained in this summary. 

If a partnership holds the Corporate Units, Treasury IJnits, notes or common stock, the tax treatment of a 
partner will generally depend upon the status of the partner and the activities of the partnership. If you are a partner 
of a partnership holding the Corporate IJnits, Treasury Units, notes or common stock, you should consult your tax 
advisors. 
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This summary does not address all aspects of U.S. federal income and estate taxes and does not deal with 
foreign, state, local or other tax considerations that may be relevant to holders in light of their personal 
circumstances. If you are considering the purchase, ownership or disposition of the Corporate Units, Treasury 
Units, notes or common stock, you should consult your own tax advisors concerning the U.S. federal income 
and estate tax consequences to you in light of your particular situation as well as any consequences arising 
under the laws of any other taxing jurisdiction. 

U.S. Holders 

The following is a summary of certain 1J.S. federal income tax consequences that will apply to you if you are a 

As used herein, the term “1J.S. holder” means a beneficial owner of Corporate Units, Treasury Units, notes or 

0 an individual citizen or resident of the IJnited States; 

* a corporation (or other entity treated as a corporation for U.S. federal income tax purposes) created or 
organized in or under the laws of the United States, any state thereof or the District of Columbia; 

* an estate the income of which is subject to 1J.S. federal income taxation regardless of its source; or 

., a trust if it (1) is subject to the primary supervision of a court within the United States and one or more IJnited 
States persons have the authority to control all substantial decisions of the trust or ( 2 )  has a valid election in 
effect under applicable U.S. Treasury regulations to be treated as a IJnited States person. 

1J.S. holder of Corporate Units, Treasury lJnits, notes or common stock. 

common stock that, for 1J.S. federal income tax purposes, is: 

Corporate Units 

Allocation of Piirchuse Price 

Your acquisition of a Corporate Unit will be treated as an acquisition of the note and the purchase contract 
constituting the Corporate [Jnit and, by purchasing the Corporate Unit, you will be deemed to have agreed to such 
treatment. In addition, we, and you, by your acceptance of a beneficial ownership interest in the notes, agree to treat 
the notes as indebtedness for all U S .  tax purposes. The remainder of this discussion assumes that a holder of a 
Corporate Unit will be treated as owning the note (orTreasury portfolio, if applicable) and the purchase contract and 
that the note will be treated as indebtedness of PPL Capital Funding. 

The purchase price of each Corporate IJnit will be allocated between the note and the purchase contract in 
proportion to their respective fair market values at the time of purchase. Such allocation will establish your initial 
tax basis in the note and the purchase contract. We will report the initial fair market value of each note as $50 and the 
initial fair market value of the purchase contract as $0, and by purchasing a Corporate IJnit, you will be deemed to 
agree to such allocation. This allocation is not, however, binding on the IRS. The remainder of this discussion 
assumes that this allocation of the purchase price will be respected. 

Notes 

Interest bicorne arid Original Issue Discolint 

We intend to treat the notes as “variable rate debt instruments” that are subject to applicable I JS .  Treasury 
regulations that apply to “reset bonds” and that mature, solely for the purposes of the original issue discount 
(“OID’) rules, on the date immediately preceding the remarketing settlement date for an amount equal to 100% of 
their principal amount. Based on the above, interest payable on the notes will generally be taxable to you as ordinary 
interest income at the time it is paid or accrued, in accordance with your method of accounting for tax purposes. 

Under applicable US. Treasury regulations, a “remote” contingency that stated interest will not be timely paid 
will be ignored in determining whether a debt instrument is issued with OID. We believe that, as of the date of this 
prospectus supplement, the likelihood that PPL Capital Funding will exercise its option to defer payments of 
interest under the terms of the notes is remote within the meaning of the applicable U S .  Treasury regulations. 
Accordingly, upon issuance, we believe the notes will not be treated as issued with OID. In such case, subject to the 
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discussion below, the notes will not be subject to the special OID rules, at least upon initial issuance, so that, as 
stated above, you will generally be taxed on the stated interest on the notes as ordinary income at the time it is paid 
or accrued in accordance with your regular method of tax accounting. 

If, however, PPL Capital Funding exercises its right to defer payments of interest on the notes, the notes will 
become OID instruments at that time and could be recharacterized as “contingent payment debt instruments.” In 
that case, you will be subject to special rules. 

There are no judicial or administrative authorities that apply the OID rules to instruments such as the notes. As 
a result, the treatment of the notes under the OID rules is unclear. Because of PPL Capital Funding’s right to defer 
payments of interest, it is possible that the IRS could assert that none of the stated interest on the subordinated 
debentures is “qualified stated interest” (generally, interest that is paid at least annually at a single fixed rate). If the 
IRS were successful in this regard, you would be subject to the OD3 accrual rules with respect to all interest 
payments on the notes. Alternatively, the IRS could take the position that the notes are not treated as reset bonds, but 
instead must be treated as contingent payment debt instruments under the OID rules. In the event the notes are 
treated as contingent payment debt instruments, you would be required, regardless of your usual method of 
accounting for tax purposes, (i) to use the accrual method with respect to the notes, (ii) to accrue OID at the 
“comparable yield,” which may be substantially in excess of the interest payments actually received by you, and 
(iii) to generally recognize ordinary rather than capital treatment of any gain, and to some extent loss, on the sale, 
exchange, repurchase or redemption of the notes. A 1J.S. holder should consult its tax advisors regarding alternative 
characterizations and treatments of the notes. 

Treasury Units 

Substitution of Treasury Securities to Create Treasuiy Units 

You may create Treasury Units by delivering Corporate Units and Treasury securities to the collateral agent in 
substitution for the notes. The pledged notes will then be released from the collateral agreement and delivered to 
you. You generally will not recognize gain or loss upon the delivery of the Treasury securities or the release of the 
notes. You will continue to take into account items of income or deduction otherwise includible or deductible, 
respectively, with respect to the notes and the Treasury securities, and your tax basis in the notes, Treasury securities 
and purchase contract will not be affected by the delivery and release. 

Ocvtierslzip of Treasury Securities 

By acquiring Treasury Units, you agree to treat yourself as the beneficial owner of the Treasury securities that 
are part of the Treasury Units owned by you. We also agree to treat you as the owner of the Treasury securities. Your 
initial tax basis in the Treasury securities that are part of the Treasury [Jnits will be equal to the amount paid for the 
Treasury securities. Your adjusted tax basis in the Treasury securities will be increased by the amount of any OID or 
acquisition discount, as applicable, included in income with respect thereto, as described below. 

Ititerest bicaine, Origiiinl Issue Discoiitit arid Acquisition Discoiitit 

A 1J.S. holder of a Treasury Unit will he required to treat its ownership interest in the Treasury securities 
constituting part of the Treasury Unit as an interest in a bond that is originally issued on the date the holder acquires 
the Treasury securities and, in the case of Treasury securities with a maturity of more than a year, has OID equal to 
the excess of the amount payable at maturity of the Treasury securities over the purchase price thereof, or, in the 
case of Treasury securities with a maturity of a year or less, was acquired with acquisition discount equal to the 
excess of the amount payable at maturity of the Treasury securities over the purchase price thereof. A 1J.S. holder 
will be required to include any OID in income on a constant yield to maturity basis over the period between the 
purchase date of the Treasury securities and the maturity date of the Treasury securities, regardless of the holder’s 
method of tax accounting and in advance of the receipt of cash attributable to the OID. A 1J.S. holder that is a cash 
method taxpayer will not report acquisition discount until the Treasury securities mature or the holder sells, 
exchanges or otherwise disposes of the Treasury securities in a taxable transaction, unless the holder elects to accrue 
the acquisition discount on a current basis. If a U.S. holder does not elect to accrue acquisition discount on a current 
basis, any interest expense on indebtedness used to purchase or carry the Treasury securities, to the extent it does not 
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exceed the daily portions of acquisition discount with respect to the Treasury securities, will be deferred until the 
acquisition discount is recognized. A 1J.S. holder that is an accrual method taxpayer (or a cash method taxpayer that 
elects to accrue acquisition discount) will be required to accrue the acquisition discount on a straight-line basis 
unless the holder elects to accrue the acquisition discount on a constant yield to maturity basis. As stated above, 
amounts of OID or acquisition discount included in a US .  holder’s gross income will increase the holder’s adjusted 
tax basis in the Treasury securities. 

Substitution of Notes to Recreate Corporate Uriits 

If you deliver Treasury IJnits and notes to the collateral agent in exchange for Corporate Units and Treasury 
securities, you generally will not recognize gain or loss upon the delivery of the notes or the release of the Treasury 
securities. You will continue to take into account items of income or deduction otherwise includible or deductible, 
respectively, with respect to the notes and the Treasury securities, and your tax basis in the notes, the Treasury 
securities and the purchase contract will not be affected by the delivery and release. 

Sale, Exchaitge, or Other Disposition of Corporate Units or Treasury [Jiiits 

IJpon a disposition of Corporate IJnits or Treasury IJnits, you will be treated as having sold, exchanged or 
disposed of the purchase contract and either the notes (orTreasury portfolio, if applicable) or Treasury securities, as 
the case may be, that constitute such Corporate IJnits or Treasury IJnits, respectively. You generally will have gain 
or loss equal to the difference between (i) the portion of your proceeds allocable to the purchase contract and the 
notes, Treasury securities or Treasury portfolio, as the case may be, and (ii) your respective adjusted tax bases in the 
purchase contract and the notes, Treasury securities or Treasury portfolio. For purposes of determining gain or loss, 
your proceeds will not include any amount attributable to accrued and unpaid interest (including acquisition 
discount, if any), which amount will be treated as ordinary interest income to the extent not previously included in 
income. Further, to the extent you are treated as having received an amount with respect to accrued contract 
adjustment payments, such amounts may be treated as ordinary income to the extent not previously included in 
income. 

Such gain or loss generally will be capital gain or loss. Capital gains of individuals derived in respect of assets 
held for more than one year are subject to tax at preferential rates. The deductibility of capital losses is subject to 
limitations. If the disposition of Corporate Units or Treasury Units occurs when the purchase contract has a negative 
value ( ix . ,  the purchase contract represents a net liability), you should generally be considered to have realized a 
loss on the purchase contract in an amount equal to the absolute value of such net liability, and to have received 
additional consideration for the notes, Treasury securities or Treasury portfolio in an amount equal to such negative 
value, and to have paid such amount to be released from your obligation under the purchase contract. You should 
consult your tax advisors regarding a disposition of Corporate Units or Treasury IJnits at a time when the purchase 
contract has a negative value. 

Remarketing of tlie Notes ‘i 

A remarketing of the notes will be a taxable event for holders of notes that will be subject to tax in the manner 
described under “- Sale, Exchange, or Other Disposition of Corporate Units or Treasury IJnits.” 

If a 1J.S. holder does not participate in the remarketing, any changes to the terms of the notes (including the 
resetting of the interest rate of the notes) should not cause the US .  holder to be treated as having sold, exchanged or 
otherwise disposed of the notes in a taxable disposition. 

Treasury Portfolio 

Interest Iricorne arid Acquisitiori Discourit 

Following a successful optional remarketing, you will be required to treat a pro rata portion of each Treasury 
strip in the Treasury portfolio, if any, as a debt instrument that was originally issued on the date the collateral agent 
acquired the relevant Treasury strip and that has acquisition discount equal to your pro rata portion of the excess, if 
any, of the amounts payable on such Treasury strip over your pro rata portion of the purchase price of the Treasury 
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strip acquired on behalf of holders of Corporate Units. You will be required to treat the acquisition discount in the 
manner described above under “- Treasury Units - Interest Income, Original Issue Discount and Acquisition 
Discount.” 

Tax Basis of arid Gaiii oil the Applicable Otviierslzip biterest iri tlze Pemcity Porrfalio 

Your initial tax basis in your applicable ownership interest in the Treasury portfolio will equal your 
proportionate share of the amount paid by the collateral agent for the Treasury portfolio. Your ad,justed tax basis 
in the applicable ownership interest in the Treasury portfolio will be increased by the amount of acquisition discount 
included in gross income with respect thereto, and decreased by the amount of cash received with respect to 
acquisition discount in the Treasury portfolio. 

Upon the disposition or maturity of your pro rata portion of the Treasury securities in the Treasury portfolio, 
you will recognize gain or loss on the difference between the amount realized and your adjusted tax basis in such 
Treasury securities. Such gain or loss will generally be capital gain or loss, except to the extent of any gain realized 
that does not exceed an amount equal to the ratable share of the acquisition discount on such Treasury securities not 
previously included in income, which will be treated as ordinary income. 

Pitrchase Contracts 

Contract Adjustmetit Payrnents 

There is no direct authority addressing the treatment of the contract ad,justment payments under current law, 
and their treatment is unclear. Contract adjustment payments may constitute taxable income to you when received 
or accrued, in accordance with your method of tax accounting. To the extent we are required to file information 
returns with respect to contract adjustment payments, we intend to report such payments as taxable income to you. 
You should consult your own tax advisors concerning the treatment of contract adjustment payments. 

The treatment of contract adjustment payments could affect your tax basis in a purchase contract or common 
stock received under a purchase contract or your amount realized upon the sale or disposition of a purchase contract 
(whether held as part of a Corporate Unit or a Treasury Unit) or the termination of a purchase contract. See 
“- Acquisition of Common Stock under a Purchase Contract,” “-Termination of a Purchase Contract,” and 
“- Sale, Exchange or Other Disposition of Corporate Units or Treasury 1Jnits.” 

Acquisition of Corizrnori Stock wider N Piirclzase Contract 

You generally will not recognize gain or loss on the purchase of common stock under a purchase contract, 
except with respect to any cash paid in lieu of a fractional share of common stock. Subject to the following 
discussion, your aggregate initial tax basis in the common stock acquired under a purchase contract generally 
should equal (a) the purchase price paid for such common stock, plus (b) your tax basis in the purchase contract, if 
any, less (c) any such tax basis allocable to the fractional share. The holding period for common stock received 
under a purchase contract will commence on the day after the common stock is acquired. See “- Common Stock 
Acquired under a Purchase Contract,” below. 

Tertiiination of n Piirchuse Contract 

If a purchase contract terminates, you will recognize capital gain or loss equal to the difference between your 
amount realized, if any, upon such termination and your adjusted tax basis, if any, in the purchase contract at the 
time of such termination. You will not recognize gain or loss on the receipt of your proportionate share of the notes, 
Treasury securities or Treasury portfolio upon termination of the purchase contract and you will have the same tax 
basis in the notes, Treasury securities or Treasury portfolio, as the case may be, as before such termination. You 
should consult your own tax advisors regarding the termination ofthe purchase contract when the purchase contract 
has a negative value. 
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Early Settleriieiit of Purchase Coritract 

You will not recognize gain or loss on the receipt of your proportionate share of the notes or Treasury securities 
upon early settlement of a purchase contract (including an early settlement upon the occurrence of a fundamental 
change), and you will have the same tax basis in the notes or Treasury securities, as the case may be, as before such 
early settlement. 

Coristructive Distributioiis arid Dividerids 

You might be treated as receiving a constructive distribution from us if (i) the fixed settlement rates are 
adjusted and as a result of such adjustment your proportionate interest in our assets or earnings and profits is 
increased and (ii) the adjustment is not made pursuant to a bona fide, reasonable anti-dilution formula. An 
adjustment in the fixed settlement rates would not be considered made pursuant to such a formula if the adjustment 
were made to compensate you for taxable distributions with respect to our common stock (for example, if we 
increase the cash dividend on our common stock). Certain of the possible settlement rate adjustments (including, 
without limitation, adjustments in respect of taxable dividends to holders of our common stock and as discussed in 
“Description of the Purchase Contracts -Early Settlement Upon a Fundamental Change”) may not qualify as 
being pursuant to a bona fide reasonable ad,justment formula. Thus, under certain circumstances, an increase in the 
fixed settlement rates might give rise to a taxable dividend to you even though you would not receive any cash 
related thereto. In addition, in certain situations, you might be treated as receiving a constructive distribution if we 
fail to adjust the fixed settlement rates. Any deemed distributions will be taxable as a dividend, return of capital, or 
capital gain in accordance with the earnings and profits rules described below. It is not clear whether a constructive 
dividend deemed paid to you would be eligible for the preferential rates of U.S. federal income tax that are 
applicable to dividends paid to non-corporate holders. It is also unclear whether corporate holders would be entitled 
to claim the dividends received deduction with respect to any such constructive dividends. 

COI~ZIIZOIZ Stock Acquired under a Purchase Contract 

Distributions 

Any distribution on our common stock paid out of our current or accumulated earnings and profits (as 
determined for U.S. federal income tax purposes) will constitute a dividend and will be includible in income by you 
when received. Any such dividend will be eligible for the dividends-received deduction if you are an otherwise 
qualifying corporate holder that meets the holding period and other requirements for the dividends-received 
deduction. For tax years beginning before 201 3, non-corporate U S .  holders that receive dividends on our common 
stock are eligible for a reduced rate of taxation if certain requirements are satisfied. Any distributions on our 
common stock in excess of our current and accumulated earnings and profits will first be applied to reduce your tax 
basis in the common stock, and any amount in excess of your tax basis will be treated as gain from the sale or 
exchange of your common stock, as described immediately below. 

Sale, Exckaiige or Other Taxable Dispositiori 

IJpon a sale, exchange, or other taxable disposition of our common stock, you will recognize capital gain or 
loss in an amount equal to the difference between the amount realized and your adjusted tax basis in the common 
stock. 

Itgortnation Reporting and Backup Withholding 

In general, information reporting requirements may apply to payments on the notes, Treasury securities, the 
purchase contract and common stock made to you and to the proceeds of the sale or other disposition of such 
instruments, unless you are an exempt recipient. Backup withholding may apply to such payments if you fail to 
provide a taxpayer identification number, a certification of exempt status, or have been notified by the IRS that you 
are subject to backup withholding (and such notification has not been withdrawn). 

1J.S. federal income tax liability provided the required information is furnished to the IRS. 
Any amounts withheld under the backup withholding rules will be allowed as a refund or a credit against your 
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Non-US. Holders 

The following discussion only applies to non-US. holders. As used herein, a “non-1J.S. holder” means a 
beneficial owner of Corporate {Jnits, Treasury Units, notes or common stock that is neither a US .  holder nor a 
partnership. 

US. Federal Witltholdirtg Tax 

The 30% U.S. federal withholding tax will not apply to any payment of principal or interest (including OID) on 
the notes or Treasury securities, provided that you meet the portfolio interest exemption, ix.: 

0 you do not actually (or constructively) own 10% or more of the total combined voting power of all classes of 
our voting stock or PPL, Capital Funding’s voting stock within the meaning of the Code and the Treasury 
regulations; 

0 you are not a controlled foreign corporation that is related to us or to PPL, Capital Funding through stock 
ownership; 

* you are not a bank whose receipt of interest on the notes or Treasury securities is described in sec- 
tion 881(c)(3)(A) of the Code; and 

* (a) you provide your namc and address on an IRS Form W-8BEN (or other applicable form), and certify, 
under penalties of perjury, that you are not a United States person, or (b) if you hold your Corporate Units, 
Treasury IJnits, notes or Treasury securities through certain foreign intermediaries, you satisfy the certi- 
fication requirements of applicable US.  Treasury regulations. Special certification requirements apply to 
certain non-U.S. holders that are pass-through entities rather than individuals. 

If you cannot satisfy the requirements described above, payments of interest (including OID) made to you will 
be subject to the 30% U.S. federal withholding tax, unless you provide PPL Capital Funding with a properly 
executed: 

IRS Form W-8BEN (or other applicable form) claiming an exemption from, or reduction in the rate of, 
withholding under the benefit of an applicable tax treaty; or 

IRS Form W-8ECI (or other applicable form) stating that interest paid on the notes or Treasury securities is 
not subject to withholding tax because it is effectively connected with your conduct of a trade or business in 
the 1Jnited States. 

The 30% U.S. federal withholding tax will not apply to any gain that you realize on the sale, exchange, or other 
disposition of the Corporate Units, Treasury Units, Treasury securities, notes or common stock acquired under the 
purchase contract (certain non-US. holders may, nevertheless, be subject to US.  federal income tax. See 
“- IJS. Federal Income Tax” below). 

We will generally withhold tax at a 30% rate on contract adjustment payments and dividends paid on common 
stock acquired under a purchase contract (and any deemed dividends resulting from certain adjustments, or failure 
to make adjustments, to the settlement rate, see “- 1J.S. Holders - Purchase Contracts - Constructive Distri- 
butions and Dividends”) or such lower rate as may be specified by an applicable income tax treaty. However, 
contract adjustment payments or dividends that are effectively connected with the conduct of a trade or business by 
the non-U3 holder within the IJnited States and, where a tax treaty applies, are attributable to a 1J.S. permanent 
establishment of the non-U.S. holder, are not subject to the withholding tax, provided the relevant certification 
requirements are satisfied, but instead are subject to 1J.S. federal income tax, as described below. 

A non-1J.S. holder of common stock or a purchase contract, who wishes to claim the benefit of an applicable 
treaty rate for dividends or contract adjustment payments, will be required to satisfy certain certification and 
disclosure requirements described in the portfolio interest discussion above. A non-US. holder eligible for a 
reduced rate of U.S. withholding tax on payments pursuant to an income tax treaty may obtain a refund of any 
excess amounts withheld by filing an appropriate claim for refund with the IRS. 
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U.S. Federal Income Tar 

If you are engaged in a trade or business in the TJnited States and interest (including OID) on the notes or 
Treasury securities, dividends on our common stock, or to the extent they constitute taxable income, contract 
adjustment payments from the purchase contract are effectively connected with the conduct of that trade or 
business, you will be subject to 1J.S. fedeial income tax on the interest, dividends or contract payments on a net 
income basis (although exempt from the 30% withholding tax), in the same manner as if you were a United States 
person as defined under the Code. Certain certification and disclosure requirements must be complied with in order 
for effectively connected income to be exempt from withholding. In addition, if you are a foreign corporation, you 
may be subject to a branch profits tax equal to 30% (or lower applicable treaty rate) of your earnings and profits for 
the taxable year, subject to adjustments, that are effectively connected with the conduct by you of a trade or business 
in the United States. For this purpose, interest on the notes or Treasury securities, dividends on our common stock 
and, to the extent they constitute taxable income, the contract adjustment payments from the purchase contract will 
be included in earnings and profits. 

Any gain realized on the disposition of a Tieasury security, notes, purchase contract or share of common stock 
generally will not be subject to U.S. fedeial income tax unless: 

* that gain or income is effectively connected with the conduct of a trade or business by you in the 1Jnited 
States; or 

* you are an individual who is present in the IJnited States for 183 days or more in the taxable year of that 
disposition, and ceitain other conditions are met; or 

in the case of a purchase contract or common stock, we are or have been a “United States real property 
holding corporation” for U S .  federal income tax purposes at any time the shorter of the five-year period 
preceeding the disposition or the non-US. holder’s holding period (subject to the discussion below). 

An individual non-U.S. holder described in the first bullet above will be subject to tax on the net gain derived 
from the sale under regular graduated U S .  federal income tax rates. An individual non-US. holder described in the 
second bullet point above will be subject to a flat 30% tax on the gain derived from the sale, which may be offset by 
U.S. source capital losses (even though the individual is not considered a resident of the 1Jnited States). If a 
non-US. holder that is a foreign corporation falls under the first bullet above, it will be subject to tax on its gain 
under regular graduated U.S. federal income tax rates and, in addition, may be subject to the branch profits tax equal 
to 30% of its effectively connected earnings and profits or at such lower rate as may be specified by an applicable 
income tax treaty. 

We have not determined whether we are a “United States real property holding corporation” for 1J.S. federal 
income tax purposes. If we are or become a United States leal property holding corporation, so long as our common 
stock continues to be regularly traded on an established securities market, (1) a non-US. holder will not be subject 
to 1J.S. federal income tax on the disposition of our common stock so long as such non-1J.S. holder has not held (at 
any time during the shorter of the five year period preceding the date of disposition or such non-U,S. holder’s 
holding period) more than 5% (actually or constructively) of our total outstanding common stock and ( 2 )  a 
non-US. holder generally will not be subject to U.S. federal income tax on the disposition of the purchase contract if 
on the day it acquired its purchase contracts, they had a fair market value less than or equal to 5% of the fair market 
value of our common stock. If, however, our common stock ceases to be regularly traded on an established securities 
market, a non-1J.S. holder held more than 5% (actually or constructively) of our total outstanding common stock 
during the relevant period, or the holder’s purchase contracts had a fair market value greater than 5% of the fair 
market value of our common stock on the date such purchase contracts were acquired, a non-1J.S. holder will be 
subject to U.S. federal income tax on the disposition of our common stock or the purchase contract. 

1J.S. Federal Estate Tax 

Your estate will not be subject to U.S. federal estate tax on the notes or Treasury securities beneficially owned 
by you at the time of your death, provided that any payments made to you on the notes would be eligible for 
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exemption from the 30% withholding tax under the rules described above under "- U.S. Federal Withholding Tax" 
without regard to the certification requirement described in the fourth bullet point regarding portfolio interest. 

Common stock acquired under a purchase contract and owned by you at the time of your death will be subject 
to U.S. federal estate tax unless an applicable estate tax treaty provides otherwise. The purchase contract owned by 
you at the time of your death may be subject to U S .  federal estate tax unless an applicable estate tax treaty provides 
otherwise. 

Iiiforinatioii Reporting and Backup Witlilioldiiig 

The amount of the interest, contract adjustment payments and dividends paid to you and the tax withheld with 
respect to such interest, contract adjustment payments and dividends, regardless of whether withholding was 
required, must be reported annually to the IRS and to you. Copies of the information returns reporting the amount of 
such interest, contract adjustment payments, dividends and the amount of withholding may also be made available 
to the tax authority in the country in which you reside under the provisions of an applicable income tax treaty. 

In general, no backup withholding will be required regarding payments on notes, Treasury securities, or 
common stock or contract adjustment payments that we make to you, provided that we d o  not have actual 
knowledge or reason to know that you are a lJnited States person and you have delivered the statement described 
above under "- IJS. Federal Withholding Tax." 

In addition, no information reporting or backup withholding will be required regarding the proceeds of the sale 
of Corporate IJnits, Treasury Units, notes, Treasury securities, or common stock made within the United States or 
conducted through certain 1J.S. financial intermediaries i f  

* the payor (1) receives the statement described above and (2) does not have actual knowledge or reason to 
know that you are a IJnited States person; or 

you otherwise establish an exemption. 

Backup withholding may apply if you fail to comply with applicable U S .  information reporting or certi- 
fication requirements. 

Any amounts withheld under the backup withholding rules will be allowed as a refund or a credit against your 
U.S. federal income tax liability provided the required information is furnished to the IRS. 

Additional Witliltoldiiig Requirements 

Under recently enacted legislation, the relevant withholding agent may be required to withhold 30% of' any 
dividends and the proceeds of a sale of our common stock paid after December 3 1,2012 to (i) a foreign financial 
institution unless such foreign financial institution agrees to verify, report and disclose its U S .  accountholders and 
meets certain other specified requirements or (ii) a non-financial foreign entity that is the beneficial owner of the 
payment unless such entity certifies that it does not have any substantial U.S. owners or provides the name, address 
and taxpayer identification number of each substantial U.S. owner and such entity meets certain other specified 
requirements. 
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CERTAIN ERISA CONSIDERATIONS 

The following is a summary of certain considerations associated with the acquisition, holding and disposition 
of the Corporate Units, the Treasury Units, common stock and the notes by employee benefit plans that are sub,ject 
to Title I of the TJS. Employee Retirement Income Security Act of 1974, as amended (“ERISA”), plans, individual 
retirement accounts and other arrangements that are subject to Section 4975 of the U.S. Internal Revenue Code of 
1986, as amended (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 ERISA or the Code (collectively, “Similar Laws”), and entities 
whose underlying assets are considered to include “plan assets” of any such plans, accounts or arrangements (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 497.5 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 an 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 the Corporate IJnits, Treasury Units, common stock or notes 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 and Related 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 497.5 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 Iiabilities 
under ERISA and the Code. The acquisition and/or holding of the Corporate Units, Treasury Units, common stock 
or notes by an ERISA Plan with respect to which we or any of our affiliates 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 investment is acquired and is held in accordance with an 
applicable statutory, class or individual prohibited transaction exemption. In this regard, the Department of Labor 
has issued several prohibited transaction class exemptions, or “PTCEs,” that may provide exemptive relief for direct 
or indirect prohibited transactions resulting from the purchase, holding or disposition of the Corporate Units, the 
Treasury IJnits, common stock or the notes, as the case may be. These class exemptions include PTCE 84-14 for 
certain transactions determined by independent qualified professional asset managers, PTCE 90-1 for certain 
transactions involving insurance company pooled separate accounts, PTCE 91-38 for certain transactions involving 
bank collective investment funds, PTCE 95-60 for certain transactions involving life insurance company general 
accounts, and PTCE 96-23 for certain transactions determined by in-house asset managers. In addition, ERISA 
Section 408(b)(17) and Section 4975(d)(20) of the Code provide a limited exemption for the purchase and sale of 
securities and related lending transactions, provided that neither the issuer of the securities nor any of its affiliates 
have or exercise any discretionary authority or control or render any investment advice with respect to the assets of 
any ERISA Plan involved in the transaction and providedfiirfher that the ERISA Plan pays no more than adequate 
consideration in connection with the transaction (the so-called “service provider exemption”). There can be no 
assurance that any of these statutory or class exemptions will be available with respect to transactions involving the 
Corporate Units, the Treasury Units, common stock or the notes. 
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Accordingly, by acceptance of the Corporate lJnits, Treasury IJnits, common stock or notes, each purchaser 
and holder of any such securities will be deemed to have represented and warranted that from and including the date 
of its acquisition of any such securities through and including the date of the satisfaction of the obligation under the 
purchase contract and/or the disposition of any such securities either (A) no portion of the assets used by such 
purchaser or holder to acquire or hold the Corporate TJnits, Treasury Units, common stock or notes constitutes assets 
of any Pian or (B) its acquisition, holding and disposition of the Corporate Units, Treasury TJnits, common stock or 
notes, as applicable, will not result in a non-exempt prohibited transaction under Section 406 of ERISA or 
Section 497.5 of the Code or a violation of any applicable Similai Law. 

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 
or holding the Corporate TJnits, Treasury Units, common stock or notes, on behalf of or with “plan assets” of any 
Plan consult with their counsel regarding the potential consequences of the investment and the availability of 
exemptive relief. 

Each purchaser and holder of the Corporate Units, Treasury Units, common stock or notes will have exclusive 
responsibility for ensuring that its purchase, holding and disposition of such Corporate Units, Treasury Units, 
common stock or notes, as the case may be, does not violate the fiduciary responsibility or prohibited transaction 
rules of ERISA, Section 497.5 of the Code or any applicable Similar Law. Neither we, the remarketing agent nor any 
of our respective affiliates will consider themselves to be a fiduciary with respect to the assets of any purchaser or 
holder of the Corporate ‘IJnits, Treasury Units, common stock or notes for purposes of Title 1 of ERISA, 
Section 4975 of the Code or any applicable Similar Law and nothing herein shall be construed as a representation 
that an investment in the Corporate TJnits, Treasury ‘IJnits or notes is appropriate for, or would meet any or all of the 
relevant legal requirements with respect to investments by, any Plans or plans subject to Similar Law generally or 
any particular Plan or plan subject to any Similar Law. 
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UNDERWRITING 

IJnder the terms and subject to the conditions contained in an underwriting agreement dated April 11. 201 1. we 
have agreed to sell to the underwriters named below. for whom Credit Suisse Securities (USA) LLC and Merrill 
Lynch. Pierce. Fenner & Smith Incorporated are acting as representatives. the following respective numbers of 
Equity Units: 

Underwriter 

Credit Suisse Securities (USA) LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Incorporated . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Citigroup Global Markets Inc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
J.P. Morgan Securities LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
UBS Securities LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
US Bancorp Investments. Inc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Banco Bilbao Vizcaya Argentaria. S.A. 
Credit Agricole Securities (IJSA) Inc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Morgan Stanley & Co . Incorporated . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Wells Fargo Securities. LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
BNP Paribas Securities Corp . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Mitsubishi [JFJ Securities (USA). Inc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
SunTrust Robinson Humphrey. Inc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
BNY Mellon Capital Markets. LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
KeyBanc Capital Markets Inc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
RBS Securities Inc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Barclays Capital Inc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Deutsche Bank Securities Inc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Goldman. Sachs & Co . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
PNC Capital Markets LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
The Williams Capital Group. L,.P. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
RBC Capital Markets. LLC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Santander Investment Securities Inc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Scotia Capital (USA) Inc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Mizuho Securities lJSA Inc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Merrill. Lynch. Pierce. Fenner and Smith 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Number 
of Equity Units 

3.400. 000 

3.400. 000 
1.079. 500 
1.079. 500 
1.079. 500 

850. 000 

467. 500 
467. 500 
467. 500 
399. 500 
382. 500 
306. 000 
297. 500 
297. 500 
297. 500 
255. 000 
255. 000 
255. 000 
255. 000 
255. 000 
238. 000 
238. 000 
22 1. 000 
170. 000 

17.000. 000 

586. so0 

The underwriting agreement provides that the underwriters are obligated to purchase all the Equity IJnits in the 
offering if any are purchased. other than those Equity Units covered by the over-allotment option described below . 
The underwriting agreement also provides that if an underwriter defaults the purchase commitments of non- 
defaulting underwriters may be increased or the offering may be terminated . 

We have granted to the underwriters a 13-day option to purchase on a pro rata basis up to 2.550. 000 additional 
Equity IJnits from us at the initial public offering price less the underwriting discounts and commissions . The option 
may be exercised only to cover any over-allotments of Equity 1Jnits . 

Concurrently with this offering of Equity Units. we are offering. by means of a separate prospectus 
supplement. 80.000. 000 shares of our common stock (or 92.000. 000 shares of our common stock if the underwriters 
of that offering exercise in full their over-allotment option) . This offering of Equity IJnits is not contingent on the 
offering of common stock and the offering of common stock is not contingent upon this offering of Equity IJnits . 

The underwriters propose to offer the Equity IJnits initially at the public offering price on the cover page of this 
prospectus supplement and to selling group members at that price less a selling concession of $0.90 per Equity Unit . 
After the initial public offering the underwriters may change the public offering price and selling concession . 
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The following table summarizes the compensation and estimated expenses we will pay: 
Without With 

Over-allotment Over-allotment 

$25,500,000 $29,325,000 Underwriting Discounts and Commissions paid by us . . . 
Expenses payable by us . ~ . “ . . .  . . . . . . I I . . . . $ 1,000,000 $ 1,000,000 

We have agreed that, without the prior written consent of Credit Suisse Securities (USA) LLC (“Credit Suisse”) 
and Merrill Lynch, Pierce, Fenner & Smith Incorporated (“BofA Merrill Lynch”), on behalf of the underwriters, we 
will not, during the period ending 90 days after the date of this prospectus supplement, directly or indirectly, 
(i) register, offer, issue, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or 
contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or 
indirectly, any Equity Units, purchase contracts or shares of our common stock or any securities convertible into 01 
exercisable or exchangeable for Equity TJnits, purchase contracts or shares of our common stock (collectively, the 
“Lock-Up Securities”), or (ii) enter into any swap or other arrangement that transfers to another, in whole or in part, 
any of the economic consequences of ownership of the Lock-Up Securities, (iii) establish or increase a put equivalent 
position or liquidate or decrease a call equivalent position in Lock-Up Securities within the meaning of Section 16 of 
the Exchange Act or (iv) file with the Commission a registration statement under the Act relating to securities, or 
publicly disclose the intention to take any such action, whether any such transaction described in clause (i), (ii) or 
(iii) above is to be settled by delivery of Lock-Up Securities or such other securities, in cash or otherwise. The 
foregoing restrictions shall not apply to (a) the Equity Units or purchase contracts to be issued in the transactions 
contemplated in this prospectus supplement, (b) the issuance by us of shares of common stock pursuant to, or the grant 
of options under our existing stock option, employee benefit or dividend reinvestment plans, 01 the filing of a 
registration statement with the Commission relating to the offering of any shares of common stock issued or reserved 
for issuance under such plans, or (c) the establishment of a trading plan pursuant to Rule 10b.5-1 under the Exchange 
Act for the repurchase of common stock, provided that such plan does not provide for repurchases during the restricted 
period. However, in the event that either (1) during the last 17 days of the restricted period, we release earnings results 
or material news or a material event relating to us occurs or (2) prior to the expiration of the restricted period, we 
announce that we will release earnings results during the 16-day period beginning on the last day of the restricted 
period, then in either case the expiration of the restricted period will be extended until the expiration of the 18-day 
period beginning on the date of the release of the earnings results or the occurrence of the material news or event, as 
applicable, unless Credit Suisse and BofA Merrill Lynch waive, in writing, such an extension. 

Our officers and directors have agreed that they will not, during the period ending 90 days after the date of this 
prospectus supplement, directly or indirectly, (i) offer, pledge, sell, contract to sell, sell any option or contract to 
purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise 
transfer or dispose of, directly or indirectly, any shares of common stock or any securities convertible into or 
exercisable or exchangeable for common stock or make any public announcement of an intention thereof or (ii) enter 
into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of 
ownership of the common stock, whether any such transaction described in (i) or (ii) above is to be settled by delivery 
of common stock or such other securities, in cash or otherwise, or make any public announcement of an intention 
thereof. The foregoing restrictions shall not apply to transactions relating to shares of common stock or other securities 
acquired in open market transactions after the completion of the public offering. In addition, such officers and 
directors have agreed that, without the prior written consent of Credit Suisse and BofA Merrill Lynch, on behalf of the 
underwriters, they will not, during such period make any demand for or exercise any right with respect to, the 
registration of any shares of common stock or any security convertible into or exercisable or exchangeable for 
common stock. However, in the event that either (1) during the last 17 days of the restricted period, we release earnings 
results or material news or a material event relating to us  occurs or (2) prior to the expiration of the restricted period, 
we announce that we will release earnings results during the 16-day period beginning on the last day of the restricted 
period, then in either case the expiration of the restricted period will be extended until the expiration of the 18-day 
period beginning on the date of the release of the earnings results or the occurrence of the material news or event, as 
applicable, unless Credit Suisse and BofA Meriill Lynch waive, in writing, such an extension. 

We have agreed to indemnify the underwriters against liabilities under the Securities Act, or contribute to 
payments that the underwriters may be required to make in that respect. 



We expect trading of the Corporate Units on the New York Stock Exchange to commence within 30 days of the 
date of initial issuance of the Corporate Units under the symbol “PPL. PRW’.  Prior to this offering, there has been 
no public market for the Corporate ‘IJnits. In addition, if Treasury Units or notes are separately traded to a sufficient 
extent that the applicable exchange listing requirements are met, we will endeavor to cause the Treasury Units or 
notes to be listed on the exchange on which the Corporate Units are then listed, including, if applicable, the New 
York Stock Exchange. 

In connection with the offering the underwriters may engage in stabilizing transactions, over-allotment 
transactions, syndicate covering transactions, and penalty bids. 

Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not 
exceed a specified maximum. 

* Over-allotment involves sales by the underwriters of Equity Units in excess of the number of Equity Units 
the underwriters are obligated to purchase, which creates a syndicate short position. The short position may 
be either a covered short position or a naked short position. In a covered short position, the number of Equity 
IJnits over-allotted by the underwriters is not greater than the number of Equity Units that they may purchase 
in the over-allotment option. In a naked short position, the number of Equity 1Jnits involved is greater than 
the number of Equity IJnits in the over-allotment option. The underwriters may close out any covered short 
position by either exercising their over-allotment option and/or purchasing Equity lJnits in the open market. 

* Syndicate covering transactions involve purchases of the Equity [Jnits in the open market after the 
distribution has been completed in order to cover syndicate short positions. In determining the source of 
Equity 1Jnits to close out the short position, the underwriters will consider, among other things, the price of 
Equity Units available for purchase in the open market as compared to the price at which they may purchase 
Equity Units through the over-allotment option. If the underwriters sell more Equity Units than could be 
covered by the over-allotment option, a naked short position, the position can only be closed out by buying 
Equity Units in the open market. A naked short position is more likely to be created if the underwriters are 
concerned that there could be downward pressure on the price of the Equity IJnits in the open market after 
pricing that could adversely affect investors who purchase in the offering. 

Penalty bids permit the representatives to reclaim a selling concession from a syndicate member when the 
Equity Units originally sold by the syndicate member is purchased in a stabilizing or syndicate covering 
transaction to cover syndicate short positions. 

These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising 
or maintaining the market price of the Equity {Jnits or preventing or retarding a decline in the market price of the 
Equity Units. As a result the price of the Equity Units may be higher than the price that might otherwise exist in the 
open market. These transactions may be effected on The New York Stock Exchange or otherwise and, if 
commenced, may be discontinued at any time. 

A prospectus in electronic format may be made available on the web sites maintained by one or more of the 
underwriters, or selling group members, if any, participating in this offering and one or more of the underwriters 
participating in this offering may distribute prospectuses electronically. The representatives may agree to allocate a 
number of Equity Units to underwriters and selling group members for sale to their online brokerage account 
holders. Internet distributions will be allocated by the underwriters and selling group members that will make 
internet distributions on the same basis as other allocations. 

Certain of the underwriters and their respective affiliates have from time to time in the past and may in the 
future perform various financial advisory, investment banking and other services for us and our affiliates in the 
ordinary course of business, for which they received and may receive customary fees and expenses. In particular, 
affiliates of each of the representatives and other underwriters are lenders and/or agents under our credit facilities 
and our Bridge Facility. Also see “Conflicts of Interest.” 

Banco Bilbao Vizcaya Argentaria, S.A., one of the underwriters, is not a broker-dealer registered with the 
United States Securities and Exchange Commission. Banco Bilbao Vizcaya Argentaria, S.A. will only make sales of 
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the Equity IJnits in the United States, or to nationals or residents of the United States, through one or more registered 
broker-dealers in compliance with Rule 1Sa-6 of the Securities Exchange Act of 1934. 

Notice to Prospective Investors in the 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”), including each Relevant Member State that has implemented the 
2010 PD Amending Directive with regard to persons to whom an offer of securities is addressed and the 
denomination per unit of the offer of securities (each, an “Early Implementing Member State”), with effect from 
and including the date on which the Prospectus Directive is implemented in that Relevant Member State (the 
“Relevant Implementation Date”), no offer of shares will be made to the public in that Relevant Member State 
(other than offers (the “Peimitted Public Offers”) where a prospectus will be published in relation to the shares that 
has been approved by the competent authority in a Relevant Member State or, where appropriate, approved in 
another Relevant Member State and notified to the competent authority in that Relevant Member State, all in 
accordance with the Prospectus Directive), except that with effect from and including that Relevant Implementation 
Date, offers of Equity Units may be made to the public in that Relevant Member State at any time: 

A. to “qualified investors” as defined in the Prospectus Directive, including: 

(a) (in the case of Relevant Member States other than Early Implementing Member States), legal entities 
which are authorized or regulated to operate in the financial markets or, if not so authorized or regulated, whose 
corporate purpose is solely to invest in securities, or any legal entity which has two or more of (i) an average of 
at least 250 employees during the last financial year; (ii) a total balance sheet of more than €43.0 million and 
(iii) an annual turnover of more than €50.0 million as shown in its last annual or consolidated accounts; or 

(b) (in the case of Early Implementing Member States), persons or entities that are described in points 
(1) to (4) of Section I of Annex Il to Directive 2004/39/EC, and those who are treated on request as professional 
clients in accordance with Annex I1 to Directive 2004/39/EC, or recognized as eligible counterparties in 
accordance with Article 24 of Directive 2004/39/EC unless they have requested that they be treated as non- 
professional clients; or 

B. to fewer than 100 (or, in the case of Early Implementing Member States, 1.50) natural or legal persons (other 
than “qualified investors” as defined in the Prospectus Directive), as permitted in the Prospectus Directive, subject 
to obtaining the prior consent of the representatives 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 Equity Units shall result in a requirement for the publication of a prospectus pursuant to Article 3 of the 
Prospectus Directive or of a supplement to a prospectus pursuant to Article 16 of the Prospectus Directive. 

Each person in a Relevant Member State (other than a Relevant Member State where there is a Permitted 
Public Offer) who initially acquires any Equity TJnits or to whom any offer is made will be deemed to have 
represented, acknowledged and agreed that (A) it is a “qualified investor”, and (B) in the case of any Equity TJnits 
acquired by it as a financial intermediary, as that term is used in Article 3(2) of the Prospectus Directive, the Equity 
Units acquired by it in the offering have not been acquired on behalf of, nor have they been acquired with a view to 
their offer or resale to, persons in any Relevant Member State other than “qualified investors” as defined in the 
Prospectus Directive, or in circumstances in which the prior consent of the Subscribers has been given to the offer or 
resale. In the case of any Equity Units being offered to a financial intermediary as that term is used in Article 3(2) of 
the Prospectus Directive, each such financial intermediary will be deemed to have represented, acknowledged and 
agreed that the Equity TJnits acquired by it in the offer have not been acquired on a non-discretionary basis on behalf 
of, nor have they been acquired with a view to their offer or resale to, persons in circumstances which may give rise 
to an offer of any Equity Units to the public other than their offer or resale in a Relevant Member State to qualified 
investors as so defined or in circumstances in which the prior consent of the representatives has been obtained to 
each such proposed offer or resale. 

For the pui-pose of the above provisions, the expression “an offer to the public” in relation to any Equity Units 
in any Relevant Member State means the communication in any form and by any means of sufficient information on 
the terms of the offer of any Equity Units to be offered so as to enable an investor to decide to purchase any Equity 
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IJnits, as the same may be varied in the Relevant Member State by any measure implementing the Prospectus 
Directive in the Relevant Member State and the expression “Prospectus Directive” means Directive 200Y7 1 EC 
(including the 2010 PD Amending Directive, in the case of Early Implementing Member States) and includes any 
relevant implementing measure in each Relevant Member State and the expression “2010 PD Amending Directive” 
means Directive 2010/73/EIJ. 

Notice to Investors in the United Kingdom 

Each of the underwriters severally represents, warrants and agrees as follows: 

(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 FSMA) to persons who have professional experience in matters relating to investments falling with 
Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 or in 
circumstances in which section 21 of FSMA does not apply to the company; and 

(6) it has complied with, and will comply with all applicable provisions of FSMA with respect to 
anything done by it in relation to the Equity IJnits in, from or otherwise involving the IJnited Kingdom. 

Notice to Prospective Investors in Switzerland 

This document as well as any other material relating to the Equity IJnits which are the subject of the offering 
contemplated by this prospectus supplement does not constitute an issue prospectus pursuant to Articles 652a 
and/or 11.56 of the Swiss Code of Obligations. The Equity IJnits will not be listed on the SIX Swiss Exchange and, 
therefore, the documents relating to the Equity Units, including, but not limited to, this document, do not claim to 
comply with the disclosure standards of the listing rules of the SIX Swiss Exchange and corresponding prospectus 
schemes annexed to the listing rules of the SIX Swiss Exchange. The Equity IJnits are being offered in Switzerland 
by way of a private placement, Le. to a small number of selected investors only, without any public offer and only to 
investors who do not purchase the Equity Units with the intention to distribute them to the public. The investors will 
be individually approached by the Issuer from time to time. This document as well as any other material relating to 
the Equity Units is personal and confidential and does not constitute an offer to any other person. This document 
may only be used by those investors to whom it has been handed out in connection with the offering described herein 
and may neither directly nor indirectly be distributed or made available to other persons without express consent of 
the Issuer. It may not be used in connection with any other offer and shall in particular not be copied and/or 
distributed to the public in (or from) Switzerland. 

Notice to Prospective Investors in the Dubai International Financial Centre 

This prospectus supplement relates to an Exempt Offer in accordance with the Offered Securities Rules of the 
Dubai Financial Services Authority (“DFSA”). This prospectus supplement is intended for distribution only to 
persons of a type specified in the Offered Securities Rules of the DFSA. It must not be delivered to, or relied on by, 
any other person. The DFSA has no responsibility for reviewing or verifying any documents in connection with 
Exempt Offers. The DFSA has not approved this prospectus supplement nor taken steps to verify the information set 
forth herein and has no responsibility for the prospectus supplement. The Equity IJnits to which this prospectus 
supplement relates may be illiquid and/or subject to restrictions on their resale. Prospective purchasers of the Equity 
Units offered should conduct their own due diligence on the Equity Units. If you do not understand the contents of 
this prospectus supplement you should consult an authorized financial advisor. 
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CONFLICTS OF INTEREST 

Affiliates of Credit Suisse Securities (IJSA) LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated are 
lenders under the Bridge Facility and will receive more than five percent of the net proceeds of this offering. Thus, 
Credit Suisse Securities (USA) LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated have a “conflict of 
interest” as defined in Rule 5121 of the Conduct Rules of FINRA. Accordingly, this offering will be made in 
compliance with the applicable provisions of Rule 5121 of the Conduct Rules, which requires that a “qualified 
independent underwriter,” as defined under Rule 5121 of the Conduct Rules, participate in the preparation of the 
prospectus and exercise the usual standards of due diligence in respect thereto. Citigroup Global Markets Inc. is 
acting as the qualified independent underwriter and will not receive any additional compensation in such capacity. 
We have agreed to indemnify Citigroup Global Markets Inc. in its capacity as the qualified independent underwriter 
against liabilities under the Securities Act, or contribute to payments that it may be required to make in that respect. 
Credit Suisse Securities (USA) LL,C and Merrill Lynch, Pierce, Fenner & Smith Incorporated will not confirm sales 
of the Equity IJnits to discretionary accounts without the prior written consent of the account holder. 
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EXPERTS 

The consolidated financial statements and schedule of PPL Corporation appearing in PPL Corporation’s Annual 
Report (Form 10-K) for the year ended December 3 1,2010 and the effectiveness of PPL Corporation’s internal control 
over financial reporting as of December 31,2010 have been audited by Ernst & Young LLP, independent registered 
public accounting firm, as set forth in their reports thereon, included therein, and incorporated herein by reference 
which, as to the year 2010, is based in part on the report of Pricewaterhousecoopers LLP, independent accountants. 
Such consolidated financial statements have been incorporated herein by reference in reliance upon such reports given 
on the authority of such firms as experts in accounting and auditing. 

The audited historical financial statements of E.ON U.S. LL,C included in PPL Corporation’s Current Report on 
Form 8-K dated June 21, 2010 have been so incorporated in reliance on the report of Pricewaterhousecoopers LL,P, 
independent accountants, given on the authority of said firm as experts in auditing and accounting. 

The audited historical financial statements of Central Networks included in PPL Corporation’s Current Report 
on Form 8-K dated April 11,201 1 have been so incorporated in reliance on the report of PricewaterhouseCoopers 
LLP, independent accountants, given on the authority of said firm as experts in auditing and accounting. 

LEGAL MATTERS 

Certain legal matters in connection with the offering will be passed upon for PPL Capital Funding and PPL. 
Corporation by Simpson Thacher & Bartlett LLP, New York, New York, and Frederick C. Paine, Esq., Special 
Counsel of PPL Services Corporation. Certain legal matters in connection with this offering will be passed upon for 
the underwriters by Davis Polk & Wardwell LLP, New York, New York. Simpson Thacher & Bartlett LLP and Davis 
Polk & Wardwell LLP will rely on the opinion of Mr. Paine as to matters involving the law of the Commonwealth of 
Pennsylvania. As to matters involving the law of the State of New York, Mr. Paine will rely on the opinion of 
Simpson Thacher & Bartlett LLP. 
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PROSPECTUS 

L, Corporation 
PPI, Capital Funding, Inc. 
PPL Energy Supply, L,LC 

PPL Electric Utilities Corporation 
Two North Ninth Street 

Allentown, Pennsylvania 18101-1 179 
(610) 774-5151 

PPL, Corporation 
Common Stock, Preferred Stock, 

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 Energy Supply, L,LC 
Debt Securities, Subordinated Debt Securities and Preferred Securities 

PPL Electric Utilities Corporation 
Preferred Stock, Preference Stock, Depositary Shares and Debt Securities 

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

We may offer the securities directly or through underwriters or agents. The applicable prospectus supplement 

prospectus and the supplements carefully before you invest. 

will describe the terms of any particular plan of distribution. 

Investing in the securities involves certain risks. See “Risk Factors” on page 3. 
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 March 25, 2009. 
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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 Energy Supply, LLC (“PPL Energy Supply”) and PPL, Electric Utilities Corporation (“PPL 
Electric”) 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) 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 IJnited 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, Stock Purchase Units”); 

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 Energy Supply’s unsecured and unsubordinated debt securities; 

PPL, Energy Supply’s unsecured and subordinated debt securities; 

PPL Energy Supply’s preferred limited liability company membership interests; 

PPL Electric’s Series Preferred Stock (“PPL Electric Preferred Stock”); 

PPL Electric’s Preference Stock (“PPL Electric Preference Stock”); 

PPL Electric’s Depositary Shares, issued under a deposit agreement and representing a fractional interest in 
PPL Electric Preferred Stock or PPL Electric Preference Stock; and 

PPL Electric’s senior secured debt securities issued under PPL Electric’s 2001 indenture, as amended (“PPL 
Electric Secured Debt Securities”), which will be secured by the lien ofthe 2001 indenture on PPL Electric’s 
electric distribution and certain transmission 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. 

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 Energy Supply with respect to Securities issued by PPL Energy Supply; and 

0 PPL, Electric, with respect to Securities issued by PPL Electric. 

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. Energy 
Supply and PPL Electric, as applicable, for the year ended December 31,2008, filed with the SEC on February 27, 
2009 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 Energy Supply and PPL 
Electric. The prospectus supplement applicable to each type or series of Securities we offer 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 which are other than statements of historical facts, 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. These forward- 
looking statements involve a number of risks and uncertainties, and actual results may differ materially from the 
results discussed in the 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 from the forward-looking statements: 

* fuel supply availability; 

0 weather conditions affecting generation production, customer energy use and operating costs; 

operation, availability and operating costs of existing generation facilities; 

* transmission and distribution system conditions and operating costs; 

collective labor bargaining negotiations; 

the outcome of litigation against us; 

* potential effects of threatened or actual terrorism or war or other hostilities 

* our commitments and liabilities; 

market demand and prices for energy, capacity, emission allowances and delivered fuel; 
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* competition in retail and wholesale power markets; 

* liquidity of wholesale power markets; 

* defaults by our counterparties under our energy, fuel or other power product contracts; 

0 market prices of commodity inputs for ongoing capital expenditures; 

e capital market conditions, including the availability of capital or credit, changes in interest rates, and 
decisions regarding capital structure; 

0 stock price performance of PPL Corporation; 

0 the fair value of debt and equity securities and the impact on defined benefit costs and resultant cash funding 
requirements for defined benefit plans; 

0 interest rates and their affect on pension, retiree medical and nuclear decommissioning liabilities; 

0 the impact of the current financial and economic downturn; 

* volatility in financial or commodity markets; 

* profitability and liquidity, including access to capital markets and credit facilities; 

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

securities and credit ratings; 

foreign currency exchange rates; 

* current and future environmental conditions and requirements and the related costs of compliance, including 
environmental capital expenditures, emission allowance costs and other expenses; 

political, regulatory or economic conditions in states, regions or countries where we conduct business; 

* receipt of necessary governmental permits, approvals and rate relief; 

0 new state, federal or foreign legislation, including new tax legislation; 

state, federal and foreign regulatory developments; 

0 the impact of any state, federal or foreign investigations applicable to us and the energy industry; 

the effect of any business or industry restructuring; 

development of new projects, markets and technologies; 

performance of new ventures; and 

asset acquisitions and dispositions. 

Any such forward-looking statements should be considered in light of such 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 of 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 such statement to reflect subsequent devel- 
opments or information. 
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PPI, CORPORATION 

PPL. Corporation, incorporated in 1994 and headquartered in Allentown, Pennsylvania, is an energy and utility 
holding company. Through its subsidiaries, PPL Corporation generates electricity from power plants in the 
northeastern and western TJnited States; markets wholesale or retail energy primarily in the northeastern and 
western portions of the TJnited States and delivers electricity to approximately 4 million customers in Pennsylvania 
and the TJnited Kingdom. 

PPL Corporation’s principal subsidiaries are shown below: 

Energy Supply 

PPL Corporation, through its indirect, wholly owned subsidiaries, PPL Generation, LLC (“PPL Generation”) 
and PPL EnergyPlus, LLC (“PPL EnergyPlus”) owns and operates electricity generating power plants and markets 
this electricity and other purchased power to deregulated wholesale and retail markets. Both of these subsidiaries 
are direct, wholly owned subsidiaries of PPL Energy Supply. As of December 31,2008, PPL Corporation owned or 
controlled, through its subsidiaries, 12,002 megawatts, or MW, of electric power generation capacity and has plans 
to implement capital projects primarily at certain of its existing generation facilities in Pennsylvania and Montana to 
provide 148 MW of additional capacity by 2013. See “PPL, Energy Supply, LLC” below for more information. 

Energy Delivery 

PPL Corporation provides energy delivery services in its service territory in Pennsylvania through its regulated 
public utility subsidiary, PPL, Electric, and in the United Kingdom through its subsidiary, PPL Global. PPL Electric 
delivers electricity to approximately 1.4 million customers in eastern and central Pennsylvania. See “PPL Electric 
TJtilities Corporation” below for more information. Through its subsidiaries, PPL Global delivers electricity to 
approximately 2.6 million customers in the TJnited Kingdom. PPL Global is a wholly owned subsidiary of PPL 
Energy Supply, L,LC. See “PPL Energy Supply, LLC” below for more information. 

PPL, Corporation’s subsidiaries, including PPL Energy Supply and PPL Electric, 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). Neither PPL Energy Supply nor PPL Electric 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 a 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 ENERGY STJPPLY, LLC 

PPL, Energy Supply, formed in 2000 and headquartered in Allentown, Pennsylvania, is an energy company 
engaged, through its subsidiaries, in the generation and marketing of power in the northeastern and western power 
markets of the llnited States and in the delivery of electricity in the United Kingdom. PPL Energy Supply’s major 
operating subsidiaries are PPL, Generation, PPL EnergyPlus and PPL Global. PPL Energy Supply is an indirect 
wholly owned subsidiary of PPL Corporation. See “PPL Corporation” above for more information. 

Energy Supply: PPL Generation and PPL EnergyPlus 

As of December 31, 2008, PPL, Energy Supply owned or controlled, through its subsidiaries, 12,002 MW of 
electric power generation capacity. PPL Generation subsidiaries own and operate power plants in Pennsylvania, 
Montana, Illinois, Connecticut, New York and Maine. PPL Energy Supply’s generating capacity includes power 
obtained through PPL EnergyPlus’ tolling or power purchase agreements. In addition, PPL Generation has current 
plans to implement capital projects at certain of its existing generation facilities primarily in Pennsylvania and 
Montana to provide 148 MW of additional generating capacity by 2013. PPL Generation’s plants are fueled by 
uranium, coal, natural gas, oil and water. The electricity from these plants is sold to PPL EnergyPlus under FERC- 
jurisdictional power purchase agreements. 

PPL EnergyPlus markets or brokers the electricity produced by PPL Generation’s subsidiaries, along with 
purchased power, financial transmission rights, natural gas, oil, emission allowances and renewable energy credits 
in competitive wholesale and deregulated retail markets. PPL EnergyPlus also provides energy-related products and 
services, such as engineering and mechanical contracting, construction and maintenance services, to commercial 
and industrial customers. 

International Energy Delivery: PPL Global 

PPL, Energy Supply provides electricity delivery services in the IJnited Kingdom through its PPL Global 
subsidiary, which owns Western Power Distribution Holdings Limited and WPD Investment Holdings Limited, 
which together we refer to as WPD. WPD operates two electric distribution companies in the United Kingdom, 
serving a total of approximately 2.6 million customers. 

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 Energy Supply pursuant to this prospectus. 

PPL ELECTRIC UTILITIES CORPORATION 

PPL Electric, incorporated in 1920 and headquartered in Allentown, Pennsylvania, is a direct subsidiary of 
PPL, Corporation and a regulated public utility. PPL. Electric delivers electricity to approximately 1.4 million 
customers in eastern and central Pennsylvania. PPL Electric also provides electricity supply as a “provider of last 
resort,” or “PLR,” to retail customers in that territory that do not choose an alternative electricity provider. 

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. 
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The offices of PPL Corporation, PPL Capital Funding, PPL Energy Supply and PPL, Electric are located at Two 
North Ninth Street, Allentown, Pennsylvania 18101-1 179, and they can be contacted through telephone number 
(610) 774-5151. 

The ir forination above coiiceriiiiig PPL Corporation, PPL, Capital Funding, PPI, Energy Supply arid PPL, 
Electric arid, if applicable, their respective subsidiaries is only a sumniary arid does not purport to be 
coniprelieiisive. For additional information about these coiiipaiiies, iiicbding certain assumptions, risks arid 
uncertainties involved in the forward-looking statements contained or incorporated by reference iit this 
prospectus, you slioicld refer to the ii forniatioii described iii “Where You Carl Find More Inforntatioii.” 

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. 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 Energy Supply and PPL 
Electric is expected to use the proceeds of the Securities it issues for general corporate purposes, including 
repayment of debt. 

RATIOS OF EARNINGS TO FIXED CHARGES AND EARNINGS TO COMBINED FIXED 
CHARGES AND PREFERRED STOCK DIVIDENDS 

PPI, Corporation 

combined fixed charges and preferred stock dividends for the periods indicated: 
The following table sets forth PPL Corporation’s ratio of earnings to fixed charges and ratio of earnings to 

Twelve Montlis 

2008 2007 2006 2005 2004 
Ended December 31, ., 

- - - - -  
Ratio of earnings to fixed charges and ratio of earnings to combined fixed 

charges and preferred stock dividends(a). . . . . . . ~ ~ . . . . . . . . . . I . ~ . I 3.3 3.0 2.9 2.4 2.5 

In calculating the earnings component, earnings exclude income taxes, minority interest, dividends on 
preferred securities of a subsidiary, discontinued operations and the cumulative effects of changes in 
accounting principles. See PPL Corporation’s reports on file with the SEC pursuant to the Securities Exchange 
Act of 1934, as amended (the “Exchange Act”), as described under “Where You Can Find More Information” 
for more information. PPL, Corporation had no preferred securities outstanding during the periods indicated; 
therefore, the ratio of earnings to combined fixed charges and preferred stock dividends is the same as the ratio 
of earnings to fixed charges. 

PPI, Energy Supply 

combined fixed charges and preferred securities dividends for the periods indicated: 
The following table sets forth PPL Energy Supply’s ratio of earnings to fixed charges and ratio of earnings to 

Twelve Months 
Ended December 31, 

2008 2007 2006 2005 2004 - - - - -  
Ratio of earnings to fixed charges and ratio of earnings to combined fixed 

charges and preferred securities dividends(a). . . . . . . . . . . . . . . . . I I . . 3.7 3.7 3.5 3.0 3.9 

(a) In calculating the earnings component, earnings exclude income taxes, minority interest, discontinued 
operations and the cumulative effects of changes in accounting principles. See PPL Energy Supply’s reports 
on file with the SEC pursuant to the Exchange Act as described under “Where You Can Find More 
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Information” for inore information. PPL, Energy Supply had no preferred securities outstanding during the 
periods indicated; therefore, the ratio of earnings to combined fixed charges and preferred securities dividends 
is the same as the ratio of earnings to fixed charges. 

PPL Electric 

The following table sets forth PPL Electric’s ratio of earnings to fixed charges and ratio of earnings to 
combined fixed charges and preferred stock dividends for the periods indicated: 

Twelve Months 
Ended December 31, 

2008 2007 200G 2005 2004 - ~ - - ~  
Ratio of earnings to fixed charges(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . .  3.4 2.7 2.9 2.1 1.4 
Ratio of earnings to combined fixed charges and preferred stock 

dividends(@. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2.7 2.3 2.5 2.1 1.4 

(a) In calculating the earnings component, earnings reflect income before income taxes. See PPL Electric’s reports 
on file with the SEC pursuant to the Exchange Act as described under “Where You Can Find More 
Information” for more information. 

WHERE YOU CAN FIND MORE INFORMATION 

Available Information 

PPL Corporation, PPL Energy Supply and PPL Electric each file reports and other information with the SEC. 
You may obtain copies of this information by mail from the Public Reference Room of the SEC, 100 F Street, N.E., 
Room 1580, Washington, D.C. 20549, at prescribed rates. Further information on the operation of the SEC’s Public 
Reference Room in Washington, D.C. can be obtained by calling the SEC at 1-800-SEC-0330. 

PPL Corporation’s Internet Web site is www.pplweb.com. On the Investor Center page of that Web site PPL 
Corporation provides access to all SEC filings of PPL Corporation, PPL Energy Supply and PPL Electric 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. 
Additionally, PPL Corporation’s, PPL Energy Supply’s and PPL Electric’s filings are available at the SEC’s Internet 
Web site (www.sec.gov). 

PPL Corporation Common Stock is listed on the New York Stock Exchange (“NYSE’) (symbol: PPL), and 
reports, proxy statements and other information concerning PPL Corporation can also be inspected at the offices of 
the NYSE at 20 Broad Street, New York, New York 10005. 

Certain securities of PPL Energy Supply and PPL Electric are also listed on the NYSE and certain information 
concerning PPL Energy Supply and PPL Electric may be inspected at the NYSE offices in New York. 

In addition, reports, proxy statements and other information concerning PPL Corporation, PPL Energy Supply 
and PPL Electric can be inspected at their offices at Two North Ninth Street, Allentown, Pennsylvania 18101-1 179. 

Incorporation by Reference 

Each of PPL Corporation, PPL Energy Supply and PPL Electric 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. 
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PPL Corporation 

SEC Filings (File No. 1-11459) Period/Date 

Annual Report on Form 10-K 
Current Reports on Form 8-K 

Year ended December 31, 2008 
Filed on January 12, 2009, January 28, 2009, 
February 18, 2009, February 24, 2009, March 4, 
2009 and March 17, 2009 
Filed on April 27, 199.5 

Filed on March 18, 2008 

PPL Corporation’s Registration Statement on 

PPL Corporation’s 2008 Notice of Annual 
Form 8-B 

Meeting and Proxy Statement 

PPL Energy Supply 

SEC Filings (File No. 1-32944) 

Annual Report on Form 10-K 
Current Reports on Form 8-K 

PPL Electric 

SEC Filings (File No. 1-905) 
Annual Report on Form 10-K 
Current Reports on Form 8-K 

Period/Date 

Year ended December 3 1, 2008 
Filed on February 18, 2009, February 24, 2009, 
March 4, 2009 arid March 17, 2009 

Period/Date 

Year ended December 3 1, 2008 
Filed on January 28, 2009 and February 24, 
2009 

Additional documents that PPL Corporation, PPL Energy Supply and PPL Electric file with the SEC pursuant 
to Sections 13(a), 13(c), 14 or lS(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 Energy Supply or PPL Electric 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. 

Each of PPL Corporation, PPL, Energy Supply and PPL Electric 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 18101-1 179 

Attention: Investor Services Department 
Telephone: 1-800-34.5-3085 

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 does not currently plan to engage, in the future, in more than 
minimal independent operations. See “PPL Capital Funding.” PPL Capital Funding has received a “no action” letter 
from the Staff of the SEC stating that the Staff would not raise any objection if PPL, Capital Funding does not file 
periodic reports under Sections 1.3 and 15(d) of the Exchange Act. Accordingly, PPL Corporation and PPL Capital 
Funding do not expect PPL Capital Funding to file those reports. 
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EXPERTS 

The consolidated financial statements of PPL Corporation, PPL Energy Supply, LLC and PPL, Electric 
IJtilities Corporation (the “Companies”) appearing in the Companies’ Annual Reports (Form 10-K) for the year 
ended December 3 I, 2008 and the effectiveness of PPL Corporation’s internal control over financial reporting as of 
December 3 1,2008, have been audited by Ernst & Young LLP, independent registered public; accounting firm, as set 
forth in their reports thereon included therein, and incorporated herein by reference. Such financial statements have 
been incorporated herein by reference in reliance upon such reports given on the authority of such firm as experts in 
accounting and auditing. 

VALIDITY OF THE SECURITIES AND THE PPL GUARANTEES 

Dewey & LeBoeuf LLP, New York, New York or Simpson Thacher & Bartlett L,LP, New York, New York and 
Michael A. McGrail, Esq., Deputy General Counsel of PPL Services Corporation, will pass upon the validity of the 
Securities, the PPL Guarantees and the PPL Subordinated Guarantees for PPL Corporation, PPL Capital Funding, 
PPL Energy Supply and PPL Electric. Sullivan & Cromwell 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. 
Dewey & LeBoeuf LLP, Simpson Thacher & Bartlett LLP and Sullivan & Cromwell LLP will rely on the opinion of 
Mr. McGrail as to matters involving the law ofthe Commonwealth of Pennsylvania. As to matters involving the law 
of the State of New York, Mr. McGrail will rely on the opinion of Dewey & LeBoeuf LL.P or Simpson Thacher & 
Bartlett LLP, as applicable. 

10 




	Summary
	The Offering
	RiskFactors
	Use of Proceeds
	Capitalization
	Concurrent Equity Units Offering
	Certain IJnited States Federal Income and Estate Tax Consequences to Non-US Holders
	Certain ERISA Considerations
	Underwriting
	Conflicts of Interest
	Experts
	Legal Matters
	AboutThisProspeclus
	RiskFactors
	Forward-Looking Information
	PPLCorporation
	PPL Capital Funding Inc
	PPLEnergy Supply
	PPL Electric Utilities Corporation
	UseofProceeds
	Dividends
	Where You Can Find More Information
	Experts
	Validity of the Securities and the PPL Guarantees
	ABOUT THIS PROSPECTUS
	RISKFACTORS
	FORWARD-LOOKING INFORMATION
	PPLCORPORATION
	PPL CAPITAL FUNDING INC
	PPL ENERGY SUPPLY LL.C
	PPL ELECTRIC UTILITIES CORPORATION
	USE OFPROCEEDS
	CHARGES AND PREFERRED STOCK DIVIDENDS

	WHERE YOU CAN FIND MORE INFORMATION
	EXPERTS
	VALIDITY OF THE SECURITIES AND THE PPL GUARANTEES
	Summary
	RiskFactors
	IJse of Proceeds
	Price Range of Common Stock and Dividends
	Concurrent Equity Units Offering
	Certain IJnited States Federal Income and Estate Tax Consequences to Non-US Holders
	Certain ERISA Considerations
	IJnderwriting
	Experts
	Legal Matters
	About This Prospectus
	RiskFactors
	Forward-Looking Information
	PPLCorporation
	PPL Capital Funding Inc
	PPLEnergy Supply
	PPL Electric Utilities Corporation
	UseofProceeds
	Dividends

	Where You Can Find More Information
	Experts
	Validity of the Securities and the PPL Guarantees
	ABOlJT THIS PROSPECTIJS
	RISKFACTORS
	FORWARD-LOOKING INFORMATION
	PPLCORPORATION
	PPL CAPITAL FUNDING INC
	PPL ENERGY SUPPLY LLC
	PPL ELECTRIC UTILITIES CORPORATION
	USEOFPROCEEDS
	CHARGES AND PREFERRED STOCK DIVIDENDS
	WERE YOU CAN FIND MORE INFORMATION
	EXPERTS
	VALIDITY OF THE SECURITIES AND THE PPL GTJARANTEES
	About This Prospectus
	RiskFactors
	F0rward.L ooking Information
	PPLCorporation
	PPL Capital Funding Inc
	PPLEnergySupply
	PPL Electric TJtilities Corporation
	Use ofproceeds
	Dividends

	Where You Can Find More Information
	Experts
	Validity of the Securities and the PPL Guarantees
	ABOTJT THIS PROSPECTIJS
	RISKFACTORS
	FORWARD-LOOKINGINFORMATION
	PPLCORPORATION
	PPL CAPITAL FIJNDING INC
	PPL ENERGY SUPPLY LLC
	PPL ELECTRIC IJTILITIES CORPORATION
	USE OFPROCEEDS
	CHARGES AND PREFERRED STOCK DIVIDENDS
	WHERE YOU CAN FIND MORE INFORMATION
	EXPERTS
	VALIDITY OF THE SECURITIES AND THE PPL GTJARANTEES
	About This Prospectus
	RiskFactors
	Forward-Looking Information
	PPLCorporation
	PPL Capital Funding Inc
	PPLEnergy Supply
	PPL Electric Utilities Corporation
	IJseofProceeds
	Dividends

	Where You Can Find More Information
	Experts
	Validity of the Securities and the PPL Guarantees
	ABOUT THIS PROSPECTUS
	RISKFACTORS
	FORWARD-L.OOKING INFORMATION
	PPLCORPORATION
	PPL CAPITAL FUNDING INC
	PPL ENERGY SUPPLY LL.C
	PPL ELECTRIC UTILITIES CORPORATION
	USEOFPROCEEDS
	CHARGES AND PREFERRED STOCK DIVIDENDS
	WHERE YOTJ CAN FIND MORE INFORMATION
	EXPERTS
	VALIDITY OF THE SECURITIES AND THE PPL GTJARANTEES

