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Filed Pursuant to Rule 424 (B)(5)
File No. 333-158200 and

333-158200-03
CALCULATION OF REGISTRATION FEE
Maximum
Title of Each Class of Amount to be Maximum O ffering Aggregate Amount of
Securities to be Registered Registered Price Per Unit Offering Price Registration Fee(1)
Equity Units 23,000,000 $50.00 $1,150,000,000.00 $81,995.00

(1) Calculated in accordance with Rule 457(r) and 457(0) under the Securities Act of 1933.

PROSPECTUS SUPPLEMENT
(To Prospectus dated March 25,2009)

20,000,000 Equity Units

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

PPL Corporation

This is an offering o fEquity Units byPPL Corporation. Each Equity Unit will have a stated amount 0f$50 and will initiallybe in the formofCorporate Units,
each ofwhich consists ofa purchase contractissued byus and, initially,a 120,01 5.0%,undivided beneficial ownership interestin$1,000 principalamountof
PPL Capital Funding,Inc.4.625% junior subordinated notes due 2018, which we refer to as the notes. The notes will be fullyand unconditionallyguaranteed by
PPL Corporationpursuant to subordinated guarantees of PPL Corporation.

. The purchase contract willobligate you to purchase fromus,no later than July1,2013,for a price of$50 in cash, the following number ofshares of
our common stock,subject to anti-dilution adjustments:

« ifthe applicable market value, which is the average volume weighted average price,or VWAP,ofour common stock over the 20-trading dayperiod
ending on the third scheduled trading dayprior to July1,2013,equals or exceeds $28.80,1.736 1 shares ofour common stock;

«ifthe applicable market value is less than $28.80 but greater than $24.00,a number ofshares ofour common stock having a value,based on the
applicable market value,equalto $50;and

e ifthe applicable market value is less than or equal to $24.00,2.0833 shares ofour common stock.

« The notes will initiallybear interestata rate 0f4.625% per year,payable quarterlyon January 1, April 1,July 1 and October 1 ofeach year (except where
suchdate is nota business day, interest willbe payable as ofthe next subsequent business day, without adjustment),commencing on October 1,2010. The
notes will initiallybe subordinated to all of PPL Capital Funding Inc.’s existing and future “Senior Indebtedness” (as defined under “Description ofthe
Notes — Subordination”).Inaddition, the notes will be effectivelysubordinated to all liabilities ofour subsidiaries (other thanthose of PPL Capital
Funding,Inc.). Prior to July 1,2015,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 ofdefault. The notes will be remarketed in two tranches and will be the senior or subordinated,
unsecured obligations of PPL Capital Funding as described in this prospectus supplement. We mayelect to remarket the notes as fixed-rate notes and/or
as floating-rate notes and to modifycertain other terms ofthe notes in connection with the remarketing. Ifthe remarketing is successful, the interestrate on
the notes will be reset and thereafter,ifanyofthe remarketed notes are fixed-rate notes,interestonsuchnotes willbe payable semi-annually.

.

We will also payyou quarterlycontract adjustment payments ata rate 0f4.875% per year ofthe stated amount of$50 per Equity Unit,or $2.4375 per year,
subjectto our rightto defer contract adjustment payments,as described in this prospectus supplement.

Other than during a blackoutperiod (as defined herein) or after a successful remarketing,you can create Treasury Units from Corporate Units by
substituting Treasurysecurities for your undivided beneficial ownership interestin the notes comprising a part ofthe Corporate Units,and youcan
recreate Corporate Units bysubstituting your undivided beneficial ownership interestin the notes for the Treasurysecurities comprising a part ofthe
Treasury Units.

.

Your ownership interestin the notes (or after a successful optional remarketing,the applicable ownership interestin the Treasuryportfolio) or the
Treasurysecurities,as the case maybe,willbe pledged to us to secure your obligation under the related purchase contract.

Ifthere is a successful optional remarketing ofthe notes as described in this prospectus supplement,and you hold Corporate Units,your applicable
ownership interestin the Treasuryportfolio purchased with the proceeds fromthe remarketing will be used to satisfyyour payment obligations under the
purchase contract.

« Ifthereis a successful final remarketing ofthe notes as described in this prospectus supplement,and youhold Corporate Units,the proceeds from the
remarketing will be used to satisfyyour payment obligations under the purchase contract,unless you have elected to settle with separate cash.

Concurrently with this o ffering o f Equity Units, we are o ffering,bymeans ofa separate prospectus supplement,90,000,000 shares ofour commonstock (or
103,500,000 shares ofour common stock ifthe underwriters ofthat offering exercise in full their over-allotment option). This offering o f Equity Units is not
contingent on the offering of common stock and the offering ofcommon stock is not contingent upon this offering ofEquity Units.See “Concurrent Common
Stock Offering” in this prospectus supplement.

We expect trading ofthe Corporate Units on the New York Stock Exchange to commence within 30 days ofthe date ofinitial issuance ofthe Corporate Units
under the symbol “PPL PR U”.Prior to this offering, there has beenno public market for the Corporate Units.

Our common stock is listed on the New York Stock Exchange under the symbol “PPL”.The closing price ofour common stock on June 18,2010 was $26.06
per share.

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,

20009.

Per Corporate Unit T otal
Public offering price $ 50.00 $1.000.000.000.00
Underwriting discounts and commissions $ 1.50 $ 30,000.000.00
Proceeds.before expenses.to us $ 48.50 $ 970.000.000.00

We have granted the underwriters anoptionto purchase fromus ona pro ratabasis up to 3,000,000 additional Corporate Units within 13 days ofthe
closing date ofthis offering solelyto cover over-allotments,ifany.

These securities have notbeenapproved ordisapproved by the Securities and Exchange Commissionor anystate securities commission, nor has the
Securities and Exchange Commissionor anystate securities commission determined that this prospectus supplement or the accompanying prospectus is
accurate or complete. Anyrepresentation to the contraryis a criminal offense.

The underwriters expectto deliver the Corporate Units to purchasers inbook-entryformonlythrough The DepositoryTrust Companyon or about June 28,



2010.
Joint Book-Running Managers

Credit Suisse BofA Merrill Lynch
Barclays Capital J.P. Morgan UBS Investment Bank
Senior Co-Managers
Citi Morgan Stanley Wells Fargo Securities

Co-Managers

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

The date ofthis 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. Under 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 to gether 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 o f 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 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 youshould 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 withrespect 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 s listed onthe New York Stock Exchange (“NYSE”) (symbol: PPL), and
reports, proxy statements and other information concerming PPL Corporation canalso 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 canbe inspected at its offices at Two North Ninth Street, Allentown,
Pennsylvania 18101-1179.

Incorporation by Reference

PPL Corporation will “incorporate by reference” information into this prospectus supplement by disclosing
important informationto youby referring youto 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 Period/Date

Annual Report on Form 10-K (including information Yearended December 31, 2009 filed with the SEC on
specifically incorporated by reference into the Annual February 26,2010
Report onForm 10-K from our Definitive Proxy
Statement on Schedule 14 A, filed with the SEC on
April 9, 2010)

Quarterly Report on Form 10-Q Quarter ended March 31, 2010 filed with the SEC on
May 6, 2010
Current Reports on Form 8-K 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 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 o ffering of Equity Units 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.
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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 18101-1179
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 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 o f 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
yearended 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.

* fuelsupply cost and availability;

+ 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;

* 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 forenergy, 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;

* 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;

* stockprice 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, retirce 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 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 insecurities and credit ratings;
» foreigncurrency 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 countriecs 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 legislation;

+ state, federal and foreignregulatory 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
industry;

 the effect of any business or industry restructuring ;
+ development of new projects, markets and technologies;
* performance of new ventures; and

* business orasset acquisitions and dispositions, including PPL’s pending acquisition of EON U.S. LLC and the
satisfaction of all conditions precedent to the completion of that acquisition.

Any such forward-looking statements should be considered in light o f 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-lo oking
statements emerge from time to time, and it is not possible for PPLto 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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SUMMARY

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

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 subsidiaries are shown
below:

FPL Corporation

PPL Energy Supply PPL Electnc
*Dhedivers elecwicity in
Pensyivania

|
[ | |

PPL Gilukal PPL EmergyFlus PPL Gemeration
*{wns ope raies “Performs marketing and e operes domsestio
UK. electricity wrading activities gemention
delivery husines *Purchases fuel
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 ofthe Kentucky Utility Group

On April 28, 2010, we, EON 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 EON U.S. LLC (“E.ON U.S.”), a wholly owned subsidiary of EON U.S. Investments.

E.ON US, through its public utility subsidiaries Louisville Gas and Electric Company (“LG&E”) and Kentucky
Utilities Company (“KU” and to gether with LG&E, the “Kentucky Utility Group”), provides electric service to
941,000 customers, primarily in Kentucky, with some customers in Virginia and Tennessee. LG&Ealso distributes
and sells natural gas to 321,000 customers in Kentucky. The Kentucky Utility Group has 3,100 employees and owns
and operates approximately 8,100 MW of regulated electric generation capacity. Ona 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 U.S. for cash consideration o f 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 EEON 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 EON U.S. that will potentially be made by E.ON U.S. Investments and its affiliates prior to closing.
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We and EON 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 imposed by
governmental entities. Subject to receipt of required approvals, the transactionis expected to close by the end of
2010.

The Agreement also contains certain customary termination rights for both EON U.S. Investments and us,
including a termination right for either party if the closing does not occur by April 28, 2011 (provided that either party
may postpone such date to October 28, 2011 inthe event that the only closing condition that remains to be satisfied
is the receipt of regulatory approvals). In addition, EON 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. Upon such termination,
subject to certain conditions, we may be required to pay to EEON 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 inthe event that alternative forms of financing, including proceeds from this o ffering and the
concurrent common stock o ffering, 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 planto finance the Acquisition through proceeds of this o ffering,
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 provides us with significant benefits:

The acquisition of the Kentucky Utility Group rebalances our business mix and improves 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 approximately 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% in2011 ona combined basis. As a result, we believe the
Acquisition will significantly reposition our business profile.

LG&E and KU have tangible growth opportunities

LG&Eand 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
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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

PPL
Energy
Supply

Kentucky
Utility
Group

PPL
Electric

WPrD
(UK.
distribution
business)

Regulated Operations
PPL Electric Utilities

PPL Electric Utilities Corporation, or PPL Electric, serves approximately 1.4 million customers in Pennsylvania
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% inits 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 UK. 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 intotal revenues, before inflationary adjustments, of 6.9% for the five year period
from April 1, 2010 through March 31, 2015 based onthe outcome of the most recent 5-yearreview of WPD’s cost
structure by the U.K. regulatory authority. The utility has earned the UK. Customer Excellence Award for 18
consecutive years.

LG&E and KU

LG&Eand KU are vertically integrated utility companies. LG&E delivers electricity and gas to approximately
717,000 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 and KU
also have strong customerservice records as demonstrated by their first place J.D. Power regional awards for
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customer service inseven 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
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
0f55% 0f2010 installed capacity and 83% of expected 2010 generation. Our nuclear and hydro uprate / expansion
projects are expected to add an additional 239 MW by 2013. Approximately 40% of our current generation output
emits lower orno 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 arecovery 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 nearterm. As of March 31, 2010, expected baseload volumes are hedged
100% for2010, 96% for2011 and 61% for2012.

Concurrent Common Stock Offering

Concurrently with this o ffering o f Equity Units, we are offering, by means of a separate prospectus supplement,
90,000,000 shares of ourcommon stock (or 103,500,000 shares of our common stock if the underwriters of that
offering exercise in full their over-allotment option). This o ffering of Equity Units is not contingent on the offering of
commonstock and the offering of commonstockis not contingent upon this o ffering o f Equity Units. See
“Concurrent Common Stock Offering”.
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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 020,000,000 Corporate Units (or23,000,000 Corporate Units if the underwriters exercise theirover-
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 1 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 5.0%, undivided beneficial o wnership
interest in $1,000 principal amount o f PPL Capital Funding’s 4.625% junior subordinated notes due 2018. The
undivided beneficial o wnership interest in the notes corresponds to $50 principal amount o f 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. Upon a successful optional remarketing (as defined under “What is an o ptional
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 Unit obligates youto purchase, and obligates us to sell,
onlJuly 1, 2013 (which we refer to as the “purchase contract settlement date”), for $50 in cash, a numberof shares of
ourcommonstock equal to the “settlement rate.” The settlement rate will be calculated, subject to adjustment under
the circumstances set forth in “Description o f the Purchase Contracts — Anti-dilution Adjustments” and “Description
of the Purchase Contracts — Early Settlement Upon a Fundamental Change,” as follows:

« if the applicable market value (as defined below) of our commonstockis equal to or greater than the
“threshold appreciation price” of $28.80, the settlement rate willbe 1.7361 shares of our common stock (we
referto such 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 commonstock
equalto $50 divided by the applicable market value, rounded to the nearest ten thousandth of a share; and

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

We willnot issue any fractional shares of our commonstock 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 commonstockoneachof 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 ourcommon stock are defined under “Description of
the Purchase Contracts — Purchase of Common Stock.” The reference price is the public o ffering price of our
commonstockinthe concurrent common stock offering. The threshold appreciation price represents a 20%
appreciation over the reference price.

Youmay 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 Isettle the purchase contract early?

Youcansettle 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 5:00 p.m., New York City time, onthe second business day inmediately 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 inmediately
preceding the first day of the final remarketing period (as defined under “What is a final remarketing ?”’) (we refer to
eachsuchperiod as a “blackout period”), by paying $50 in cash, in which case 1.7361 shares of our commonstock
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 Upon a Fundamental Change”). Youmay 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 of a successful optional remarketing, holders of Corporate Units may settle early only in
integral multiples of 64,000 Corporate Units. See “Description of the Purchase Contracts — Early Settlement.”

Your early settlement right is subject to the condition that, if required under the U.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,”
ineffect and an available prospectus covering the shares of commonstock and other securities, if any, deliverable
uponsettlement 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 commonstock or other securities to be delivered inrespect of the purchase contracts being settled,
subject to certain exceptions.

What is a Treasury Unit?

A Treasury 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 ina zero-coupon U.S. Treasury security with a principal amount at maturity of
$1,000 that matures onor prior to June 30, 2013 (CUSIP No. 912820RA7), which we referto 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 willbe pledged to us through the collateral agent to secure your obligation under the related purchase
contract.

HowcanIcreate Treasury Units from Corporate Units?

Eachholder of Corporate Units will have the right, at any time other than during a blackout period or aftera
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 innotes 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 Units, and the notes underlying the undivided beneficial ownership interest innotes will be released to
the holder and such notes will be separately tradable from the Treasury Units. After a successful remarketing, holders
of Corporate Units may not create Treasury Units.

HowcanlIrecreate Corporate Units from Treasury Units?

Eachholder of Treasury Units will have the right, at any time other than during a blackout period or aftera
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 o f 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 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 Units by substituting the applicable ownership interests in the Treasury portfolio for
Treasury securities.

What payments am Ientitled 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 onthe notes, equivalent to the rate of4.625% per year, on the undivided
beneficial ownership interest innotes (or distributions on the applicable ownership interests in the Treasury portfolio if
the notes have beenreplaced by the Treasury portfolio) and quarterly contract adjustment payments payable by us at
the rate of 4.875% peryear onthe stated amount of $50 per Corporate Unit until the earliest of the purchase contract
settlement date, the early settlement date (inthe 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 (inthe 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 o f payment to our obligations under any of our Senior Indebtedness (as defined
under “Description of the Notes — Subordination”).

What payments will Ibe entitled to if Iconvert 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 0f 4.875% per year on the stated amount of $50 per Treasury Unit. There will be no
distributions inrespect 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 they created the Treasury Units as long as they continue to hold suchnotes, 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 inthe 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 orto, but excluding, the quarterly payment date
immediately preceding the early settlement of the purchase contracts, respectively. Any deferred contract
adjustment 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 optionto 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, orredeem, 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 ormore 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 occurring onor priorto July 1, 2015. Deferred interest on the notes will bear interest
at the interest rate applicable to the notes, compounded oneach 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 ornot suchnotes
were remarketed in such remarketing) on the purchase contract settlement date in cash.

S-7




Table of Contents

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.

Inthe event that PPL Capital Funding exercises the optionto defer the payment of interest, then until the deferred
interest payments (including compounded interest thereon) have been paid, among other things, we generally willnot
(i) declare or pay dividends on, make distributions with respect to, orredeem, purchase or acquire, or make a
liquidation payment with respect to, any of our capital stock or (ii) make a payment onany of our indebtedness oron
a guarantee that in each case ranks pari passu with, or junior 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.”

Forthe avoidance of doubt, inall cases, including in the event of a failed remarketing, we will have no right to
deferthe 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 inrespect of the Equity Units 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),
commencing October 1, 2010. We will make these payments to the person in whose name the Equity Unit 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 referto 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 oris 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 willnot 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 anirrevocable election otherwise, which shall apply to both tranches, by notice to the trustee at any time onor
priorto 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 senior, unsecured obligations o f 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 lesserof $300 million and 50% of the aggregate principal amount o f the notes then outstanding.

Inorderto 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, withrespect to eachtranche, elect 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 onthe notes of such tranche on a fixed or floating rate basis.
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During the applicable blackout period:

* youmay not settle a purchase contract early;

* youmay not create Treasury Units; and

* youmay notrecreate 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 forits services as
remarketing agent. Holders whose notes are remarketed willnot be responsible for the payment o f any remarketing
fee in connection with the remarketing.

What is an optional remarketing?

We may elect, at our option, to remarket the notes intwo tranches overa period of one or more dates selected
by us that fall during the period from and including March 28, 2013 (the second business day inmediately preceding
the interest payment date prior 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 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 forthe 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 Units.” 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 Units,
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 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 Units 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 $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 innotes onthe 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 oneach tranche of remarketed notes will be reset onthe 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

* youmay no longercreate Treasury Units or recreate Corporate Units from Treasury Units.

If we do not elect to conduct an optional remarketing during the optional remarketing period, orno optional
remarketing succeeds forany 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?

Unless the Treasury portfolio has replaced the notes as a component of the Corporate Units as aresult of a
successful optional remarketing, we will remarket the notes, intwo tranches, during the 7 business day period ending
onJune 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 Units and any separate notes whose holders have
decided to participate in the remarketing will be remarketed. We referto 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
foreachtranche 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 equalto the
total principal amount o f the notes underlying the Corporate Units will auto matically 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 remarketed?

Unless the Treasury portfolio has replaced the notes as a component of the Corporate Units as aresult 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 equalto 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 foran 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 willbe deemed to have automatically exercised this put right with respect to the notes underlying such
Corporate Units unless, priorto 5:00 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 cashand onor prior to the business day immediately preceding the purchase contract
settlement date delivers to the collateralagent $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 onor prior to the business day
immediately preceding the purchase contract settlement date, the holder willbe deemed to have elected to apply a
portion of the proceeds of the put price equal to the principal amount o f 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?

Youmay elect not to participate in any remarketing and to retain the notes underlying the undivided beneficial
ownership interests innotes 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) inthe 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 priorto 5:00 p.m., New York City time, onthe 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 collateralagent onorpriorto 5:00 p.m., New York City time, on the
business day immediately prior to the first day of the final remarketing period. Youcanonly elect to satisfy your
obligation in cash in increments of 20 Corporate Units. See “Description o f the Purchase Contracts — Notice to
Settle with Cash.”

Which provisions will govern the notes following the remarketing ?

Inthe 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 onor prior to December 28, 2010 (six months from the date
of initial issuance of the Corporate Units). These notes willbe governed by an indenture dated November 1, 1997
among us, PPL Capital Funding, Inc. and The Bank of New York Mellon (as successorto 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.”

Inthe case of a final remarketing and we have made anirrevocable election (as described above) orinthe 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.”

IfIam holding a note as a separate security from the Corporate Units, can Istill participate ina
remarketing of the notes?

If youhold notes separately, youmay 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 Units. 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 Units from your Treasury Units at any time prior to such remarketing, other than
during a blackout period.

How can Isatisfy my obligation under the purchase contracts?

Youmay satisfy your obligations under the purchase contracts as follows:

+ inthe case of the Corporate Units, through the automatic application of the portion of the proceeds of the
remarketing equal to the principal amount o f 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;

+ inthe case of Corporate Units, through cashsettlement as described under “Do I have to participate in the
remarketing?”” above;
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+ through the automatic application of the proceeds of the Treasury securities, in the case of the Treasury Units;

 inthe case of Corporate Units, through the automatic application of the portion of the proceeds from the
Treasury portfolio equal to the principal amount o f the notes if the Treasury portfolio has replaced the notes
as acomponent of the Corporate Units as a result of a successful optional remarketing; or

 inthe 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 o f the purchase contracts as a result of our bankruptcy, insolvency or reorganization.

If yousettle 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 aresult 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 Ireceive on the notes or on the undivided beneficial o wnership interests in the
notes?

Subject to any deferral as described in “Do we or does PPL Capital Funding have the optionto defer current
payments?” above, the notes will bear interest at the rate 0f 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 1, July 1 and October 1 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 oneach
note will be payable at the relevant reset interest rate or, if the interest rate has not beenreset, at the initial interest rate
0f4.625% peryear. Interest will be payable to the personin 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-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 interest rate determined by the remarketing agent as the rate the notes of such tranche should bear in order for the
aggregate principalamount 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 o f 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 onthe notes willnot 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 thereo f and any accrued and unpaid interest to the date of redemption. PPL Capital
Funding may at any time irrevo cably 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 suchterm is defined under “Description o f the Purchase Contracts — Early Settlement Upona
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 o f 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 ineffect a
registration statement covering the common stock and other securities, if any, to be delivered inrespect 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 suchnotice and two business days priorto 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 considerationreceivable by the holder uponsettlement. To exercise the fundamental change
early settlement right, you must deliver to the purchase contract agent, no later than4:00 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 youexercise 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 Units or Treasury Units, as the case may be. If youdo 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 willuse our commercially reasonable efforts to (1) have ineffect a registration
statement covering the common stock and other securities, if any, to be delivered inrespect of the purchase
contracts being settled and (2) provide a prospectus in connection therewith, in each case ina 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 suchregistration 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 inte gral 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.

Aholder of Treasury Units may exercise the fundamental change early settlement right only in inte gral multiples
0f 20 Treasury Units.

The number of make-whole shares applicable to a fundamental change early settlement willbe determined by
reference to the table set forth under “Description o f the Purchase Contracts — Early Settlement Upon 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 U.S. Treasury securities consisting of:

» U.S. Treasury securities (or principal or interest strips thereof) that mature onor 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

* 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 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.

What is the ranking of the notes?

The notes will initially be subordinated to all o f 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 Corporationis 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 o f
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. 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 o f 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.
Youmust 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 o ffering, we expect to treat the fair market
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value (as of the issue date) of each undivided interest in eachnote 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 Units
but not on the Internal Revenue Service (“IRS™).

For U.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 inaccordance 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.

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”) whenreceived 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.

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 Units. Please consult your own tax
advisors conceming the tax consequences of an investment in the Equity Units. Fora more extensive discussionof
the U.S. federal income tax consequences of aninvestment in the Equity Units, see “Certain United 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 Units in this o ffering 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 o ffering
expenses, of approximately $2.09 billion from our concurrent common stock offering (or approximately
$2.41 billion if the underwriters of that o ffering 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 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
commonstock.

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 fora discussion of factors you should carefully consider before deciding to invest
in the Equity Units.
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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 innotes, 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.

Value of Delivered Shares Number of Shares Delivered
Upon Settlement of a Purchase Contract Upon Settlement of a Purchase Contract
r.3 \
\\
. 100 120% .
¥ 5 Deliver \\\
a h 20833 | Deliver
! A Shares | Between -
u r 70833 Deliver
[ ¢ and i .?36:‘?
& 1.7361 Shares'
v Shares'!
Reference Threshold Reference Threshold
Price® Appreciation Price'™ Appreciation
§24.00 Price' §24 00 Price'™
S28.80 S2E.BD
Applicable Market Value(6) Applicable Market Value(6)

Notes:

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

(2) If the applicable market value of our commonstockis between the reference price and the threshold appreciation
price of $28.80, the number of shares of our commonstock 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 (subject to adjustment).

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

(4) The “reference price” is the public o ffering 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
ourcommonstockoneachof 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 Unit consists of two components as described below:

120 Omership
Purchase Contract A Interest
in a MNote
{owed to holder) {owed to halder)
Interest

Our common stock o
4.623% per annum paid

+ quarterly e
Contract Adjusiment Pavment {at reset rate from the purchase conract
4.875% per annum paid quarterly( seftlement date and paid semi-annually

thereafter if the remarketed

. -
(July 1,2013) noles are fixed-rale notes)

(owed to us) {owed to holder)
50 at maturityt+
(July 1, 2018, unless we elact
an earlier maturity date following
(July 1. 2013) a successful remarketing)

530 a1 purchase contraci
settlement date

Notes:

(1) Eachowner of anundivided beneficial ownership interest in notes will be entitled to 1/20, or 5.0%, of each
interest payment paid inrespect of a $1,000 principal amount note.

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

(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 innotes represents a 1/20, or 5.0%, undivided beneficial ownership interest in a
$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 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
remarketing 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.
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Treasury Units
A Treasury Unit consists of two components as described below: (1)

1720 Ownership
Interest in
Purchase Contract Treasury Security

{owed to holder)
Chur comman stock
(July 1, 2013)

Contract Adjustment Payment
4 875% per annum paid guarterly™

{owed to us) {owed to holder)

F50 at purchase contract $50 .
settlement dale 20 at maturity

UU-I}' '|I znl';} Ulll}" I, 2D|3}

The holder of a Treasury Unit owns the 1/20 undivided beneficial o wnership interest in the Treasury security that
forms a part of the Treasury Unit 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 Units 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.
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Notes:

The Notes

The notes have the terms described below:

Maote

{owed 1o holder)
Interest
4.625% per annum paid
quarterly:t
{al reset rate from the purchase contract
settlement date and pand semi-annually
thereafier if the remarketed notes
are lixed-rate notes)

{owed 1o holder)
B1,000 a1 Maturity

(July 1. 2018, unless we
elect an earlier matunty date
following a successful
remarketing)

(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 Units in inte gral multiples of 20 Corporate Units.

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 onor
prior to June 30, 2013.

The note, whichis no longera 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 to gether with the 20 purchase contracts constitute 20 Treasury Units.
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» Following a successful remarketing, youmay 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 Units. Following that transformation, the Treasury security, which will no
longerbe a component of the Treasury Unit, willbe released to the holder and will be tradable as a separate
security.

Notes:

(1) Eachholderwillowna 1/20, or 5.0%, undivided beneficial ownership interest in, and will be entitled to a
corresponding portionof each interest payment payable inrespect 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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Nlustrative 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 o f 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 o f 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 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.

+ Last day prior to the optional remarketing to create
Treasury Units from Corporate Units and recreate
Corporate Units from Treasury Units (holders may
once againbe 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 forholders 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.

We will request that the depositary notify its participants

holding Corporate Units, Treasury Units and separate

notes of the final remarketing between June 18, 2013

and June 26, 2013. We will give notice to holders of

Corporate Units, 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 Units from Treasury
Units;

+ Last day forholders of Corporate Units to give
notice of desire to settle the related purchase contracts
with separate cash; and

* Last day forholders of separate notes to give notice
of their election to participate in the remarketing.
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Date

June 17,2013 (one business day prior to the first day of
the final remarketing period)

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

Event

* Last day forholders of Corporate Units or Treasury
Units to settle the related purchase contracts early;

* Last day forholders of Corporate Units who have
elected to settle the related purchase contracts with
separate cash to pay the purchase price; and

» Last day forholders 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 forholders 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 forholders 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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RISKFACTORS

Investing in the Equity Units involves a high degree of risk. In addition to the other information contained in this
prospectus supplement, the accompanying prospectus and the information incorporated by reference herein and
therein, you should consider carefully the following factors relating to us and the Equity Units before making an
investment in the Equity Units offered hereby. In addition to the risk factors set forth below, please read the
information included or incorporated by reference under “Risk Factors” in the accompanying prospectus, our Annual
Report on Form 10-K for the year ended December 31, 2009 and our Quarterly Report on Form 10-Q for the quarter
ended March 31, 2010. If any of the following risks or those incorporated by reference actually occur, our business,
results of operations, financial condition, cash flows or prospects could be materially adversely affected, which in turn
could adversely affect the trading price of the Equity Units and our common stock. As a result, you may lose all or part
of your original investment.

The Corporate Units consist of a purchase contract to acquire our common stock and notes issued by us. When
considering an investment in our Corporate Units, you are making an investment decision with respect to our common
stock and the notes as well as the Corporate Units. You can create Treasury Units from Corporate Units by substituting
Treasury securities for the notes. You should carefully review the information in this prospectus supplement and the
accompanying prospectus about all of these securities. As used in this section, “we,” “our,” “us,” “PPL” and the
“Company” refer to PPL Corporation and not to any of its subsidiaries.

Risks Relating to the Equity Units
You assume the risk that the market value of our common 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 ourcommonstock oneach of the 20 consecutive trading
days ending on the third scheduled trading day immediately preceding the purchase contract settlement date, which
we referto as the applicable market value. There can be no assurance that the market value of commonstock
received by you onthe 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
commonstockis less than the reference price of $24.00, the market value of the commonstockissued 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 investment in the Equity Units is less than that provided by
a direct investment in our common 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
ofthe commonstockto 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 youforour common stock if the
applicable market value of the commonstock exceeds the threshold appreciation price (which represents an
appreciation of 20% over the reference price). If the applicable market value of our commonstock exceeds the
reference price but does not exceed the threshold appreciation price, you will realize no equity appreciation of the
commonstock for the period during which you own the purchase contract. Furthermore, if the applicable market value
of ourcommonstock 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 commonstock youcould have
purchased with $50 at the closing price of our common stock on the date of the pricing of the Equity Units.

S-23




Table of Contents

The trading prices for the Corporate Units and Treasury Units will be directly affected by the trading prices of our
common stock.

The trading prices of Corporate Units and Treasury Units in the secondary market will be directly affected by the
trading prices of our commonstock, the general level of interest rates and our credit quality. It is impossible to
predict whether the price of our commonstock 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
orotherissuances of substantial amounts of commonstock (orsecurities 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
suchsales orotherissuances could occur, could affect the price of ourcommonstock. The price of ourcommon
stock could also be affected by possible sales of ourcommonstock 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
mvolving our commonstock. This trading activity could, in turn, affect the trading price of the Corporate Units or the
Treasury Units.

Concurrently with this o ffering o f Equity Units, we are o ffering, by means of a separate prospectus supplement,
90,000,000 shares of ourcommon 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 opportunities, which would affect the trading price of the
Corporate Units, Treasury Units, the notes and our common 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 Units, Treasury Units, the notes, and our
commonstock.

Ifyou hold Corporate Units or Treasury Units, you will not be entitled to any rights with respect to our common
stock, but you will be subject to all changes made with respect to our common stock.

If youhold Corporate Units or Treasury Units, you willnot 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
commonstock), but you will be subject to all changes affecting the common stock. You will only be entitled to rights
onthe common stock if and when we deliver shares of common stock in exchange for Corporate Units or Treasury
Units on the purchase contract settlement date, oras aresult of early settlement, as the case may be, and if the
applicable record date, if any, for the exercise of suchrights occurs on or after that date. For example, in the event
that anamendment 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 onthe 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 orspecial rights of
ourcommonstock.

The delivery of make-whole shares upon a fundamental change early settlement may not adequately compensate
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 inrespect 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 o f the Purchase Contracts — Early Settlement Upon a Fundamental Change — Calculation of
Make-Whole Shares.” Although the make-whole shares are designed to compensate you for the lost value of your
Equity Units as a result of the fundamental change, this feature may not adequately compensate youforsuchloss. In
addition, if the effective date of the fundamental change occurs after July 1, 2013, orif 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
willnot compensate you for any additional loss suffered in connection with a fundamental change.

You may suffer dilution of our common stock issuable upon settlement of your purchase contract.

The number of shares of our common stock issuable uponsettlement of your purchase contract is subject to
adjustment only for stock splits and combinations, stock dividends and specified other transactions that significantly
modify our capital structure. See “Description o f the Purchase Contracts — Anti-dilution Adjustments.” The number
of shares of ourcommonstockissuable uponsettlement of each purchase contract is not subject to adjustment for
otherevents, such as certainemployee stock option grants or offerings of commonstock for cash, orinconnection
with acquisitions or other transactions that may adversely affect the price of our commonstock. There canbe 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, willnot occur. The terms of the Equity Units 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 o ffering or transaction. If we issue additional shares
of commonstock, those issuances may materially and adversely affect the price of our commonstock and, because
of the relationship of the number of shares holders are to receive onthe purchase contract settlement date to the
price of our common stock, those issuances may adversely affect the trading price of the Equity Units.

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

Itis 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 Units, Treasury
Units ornotes. We expect trading of the Corporate Units onthe New York Stock Exchange under the symbol
“PPLPR U” 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 onthe same exchange as the Corporate Units. There canbe no assurance as to
the liquidity o f any market that may develop for the Corporate Units, the Treasury Units or the notes, your ability to
sellthese securities or whether a trading market, if it develops, will continue. In addition, in the event a sufficient
number of holders of Equity Units 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 Treasury Units could be adversely affected.
There canbe no assurance that the Corporate Units willnot be de-listed from the New York Stock Exchange or that
trading in the Corporate Units willnot be suspended as aresult of yourelection to create Treasury Units by
substituting collateral, which could cause the number of Corporate Units to fall below the requirement for listing
securities onthe New York Stock Exchange.

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

Although you will be the beneficial owner of the applicable ownership interests innotes, 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 willbe 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 youmay be delayed by the imposition of the automatic stay under Section 362 of the
Bankruptcy Code orby exercise of the bankruptcy court’s power under Section 105(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 successful remarketing of the notes, the terms of your notes may be modified even if you elect not to
participate in the remarketing.

When we attempt to remarket the notes, the remarketing agent willagree 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 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. Youmay determine that the revised terms
are not as favorable to youas youwould deem appropriate.

The purchase contract and pledge agreement will not be qualified under the 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 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 innotes 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 o f 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 inmediately 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
conceming the indenture trustee and the securities.

The trading price of the Corporate Units or any separate notes may not fully reflect the value of their accrued but
unpaid interest.

The Corporate Units 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 youdispose of Corporate Units or separate notes betweenrecord 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
orincreasing the loss that you would otherwise recognize onthe disposition of the notes. To the extent the selling
price is less than your adjusted tax basis, youwillrecognize 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 purchase contract prior to the purchase contract settlement
date unless a registration statement under the Securities Act is in effect and a prospectus is available covering the
shares of common stock deliverable upon early settlement of a purchase contract.

The early settlement rights under the purchase contracts are subject to the condition that, if required under the
U.S. federal securitics 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 uponsettlement of a
purchase contract. Although we have agreed to use our commercially reasonable 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.

The subordinated guarantee of the notes and the contract adjustment payments are subordinated to our existing
and future Senior Indebtedness and are effectively subordinated to any existing or future preferred stock and
indebtedness, guarantees and other liabilities of our subsidiaries. The notes are subordinated to PPL Capital
Funding’s existing and 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 goveming 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 orto provide us or PPL Capital Funding with funds to meet our respective payment
obligations onthe 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 inthose 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 developments in the equity-linked and convertible securities markets may adversely affect the market value
of the 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 Units.
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 commonstock are subject 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 canbe
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, oris 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 Units
could be adversely affected.

We may defer contract adjustment payments under the purchase contracts, and this may have an adverse effect on
the trading 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 ourright 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 youmay be required to continue to
recognize income for U.S. federal income tax purposes inrespect of the purchase contracts in advance of your
receipt of any corresponding cash distributions.

If PPL Capital Funding exercises its right to defer interest payments on the notes, the market price of the Corporate
Units is likely to be adversely affected.

Prior to July 1, 2015, PPL Capital Funding may at its option defer interest payments on the notes forone or more
consecutive interest periods. During any such “deferral period” (as defined below under “Description of the Notes —
Optionto 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 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.

The U.S. federal income tax consequences of the purchase, ownership and disposition of the Equity Units are
unclear.

Although the IRS has issued a Revenue Ruling addressing the treatment o f 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 U.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 o f the Equity Units are unclear. In addition, there can be no
assurance that the IRS ora court will agree with the characterization of the notes as indebtedness for U.S. federal
income tax purposes. Youshould 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 on common stock that you do not receive.

Youmay 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 (ora failure to decrease) the fixed settlement rates might give rise to a taxable dividend to youeven
though youwillnot receive any cash in connection with the increase in (or failure to decrease) the fixed settlement
rates. If youare anon-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 United States Federal Income and Estate Tax
Consequences — U.S. Holders — Purchase Contracts — Constructive Distributions and Dividends” and “— Non-U.S.
Holders — U.S. Federal Withholding Tax.”

We will report contract adjustment payments as ordinary income and we will withhold tax on payments 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”) whenreceived or accrued, inaccordance 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-U.S. holder within the United States (and, where a tax
treaty applies, are attributable to a U.S. permanent establishment of the non-U.S. holder) are

S-28




Table of Contents

not subject to the withholding tax, provided that the holder satisfies the relevant certification requirements, but instead
are generally subject to U.S. federal income tax ona 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 o f Equity Units and the contract
adjustment payments.

You may have to include interest in your taxable income 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 U.S. federal income tax purposes inrespect of your notes, even if you normally report
income whenreceived and eventhough youmay not receive the cash attributable to that income during the deferral
period. Youwill 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, evenif you held the interest in suchnotes
on the date that the payments would normally have been paid. See “Certain United 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 issued securities that contain provisions that could restrict our payment of dividends.

We currently have outstanding $500,000,000 principal amount o f our junior subordinated notes, and pursuant to
this o ffering expect to issue $1 billion principal amount o f 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 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 willnot occur in the future.

There may be future sales or other dilution of our equity, which may adversely affect the market price of our
common 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
commonstock. The market price of ourcommonstockcould decline as a result of sales of shares of ourcommon
stock orsales of such other securities made after this o ffering or the perception that such sales could occur.

The price of our common stock may fluctuate significantly.

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

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

+ periodic variations in our operating results or the quality of our assets;
+ operating results that vary from the expectations of securities analysts and investors;
» changes in expectations as to our future financial performance;

* announcements of inno vations, 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 U.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.
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Inaddition, inrecent years, the stock market in general has experienced extreme price and volume fluctuations.
This volatility has had a significant effect onthe 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 complete the Acquisition or may be subject to material
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 orimpose additional
costs onthe Acquisition or limit the revenues of the acquired companies and the benefits we expect to achieve
from it.

If completed, the Acquisition may not 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 inthe amount of expected revenues generated by the combined company and diversion of management’s
time and energy.

The Acquisition will expose us to additional risks and uncertainties 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 portfolio and our dependence onrate-o f-return regulation. Although we are already exposed to
risks relating to use of coal and rate-of-return re gulation, 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
orachieve a certainrate 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 oranincrease 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.

* 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 uncertainties 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 complete the Acquisition could negatively affect PPL’s stock price as well as our future business and
financial results.

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

* We may be required to pay EON U.S. Investments, under specified circumstances set forth inthe Agreement,
atermination fee of $4 50 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 withrespect to the committed Bridge Facility, whether
the Acquisitionis completed ornot.

* 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 Acquisitionis not completed, PPL intends to use the net proceeds of this o ffering and the
concurrent common stock offering to repurchase its securities, including common stock, and for general corporate
purposes. We would be subject to significant earnings per share dilution if we do not repurchase all or a portion of the
newly issued securities, including commonstock, or find other attractive investment o pportunities.

We will incur significant transaction and Acquisition-related costs in connection with the financing of the
Acquisition, and may be unable to complete alternative financing before closing.

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 o f 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 o ffering, after deducting underwriting discounts and commissions and
estimated offering expenses payable by us, from the sale of the Equity Units will be approximately $970 million
(approximately $1.12 billion if the underwriters” over-allotment optionis exercised in full). In addition, we expect to
receive net proceeds, after deducting underwriting discounts and commissions and estimated o ffering expenses, of
approximately $2.09 billion from our concurrent common stock offering ($2.4 1 billion if the underwriters” over-
allotment optionis 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 o ffering 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 soonas
practicable following such settlement, and we have agreed not to use such proceeds to repurchase shares of our
commonstock.
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CAPIT ALIZATION

The following table sets forth the historical unaudited consolidated cash and cash equivalents and capitalization
of PPL Corporation and its consolidated subsidiaries as of March 31, 2010:

* onanactual basis; and
* onanas-adjusted basis to reflect the issuance and sale of the:

* the Equity Units, including the notes, offered hereby (assuming no exercise of the underwriters’ over-
allotment option); and

* the commonstockoffered inthe concurrent common stock offering (assuming no exercise of the
underwriters’ over-allotment option for the common stock o ffering).

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.
As of March 31,2010

Actual As Adjusted

(In millions)

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

Long-term debt, including current portion $ 7,652 $ 7,652

4.625% Junior subordinated notes due 2018(2) — 1,000

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

(1) The as adjusted cash and cash equivalents amount includes net proceeds of approximately $970 million from this
offering and net proceeds of approximately $2.09 billion from the concurrent common stock o ffering.

(2) The 4.625% junior subordinated notes due 2018 are a component of the Equity Units o ffered hereby. As adjusted
amount will be $1.15 billion if the underwriters exercise their over-allotment option in full.

(3) Reflects anadjustment of approximately $136 million representing the estimated present value of the contract
adjustments payable in connection with the Equity Units.

S-33




Table of Contents

PRICE RANGE OF COMMON ST OCK AND DIVIDENDS

Our commonstockis listed onthe NYSE under the symbol “PPL”. The following table sets forth ona per share
basis the high and low sales prices for consolidated trading in our commonstock as reported onthe NYSE and
dividends for the quarters indicated. The closing price of ourcommon stock on June 22, 2010 was $24.24.

Price Range of Common

Stock Dividend Paid

High Low per Share

Fiscal Year2008
First Quarter $55.23 $44.72 $ 0.305
Second Quarter $54.00 $46.04 $ 0.335
Third Quarter $53.78 $34.95 $ 0.335
Fourth Quarter $37.88 $26.84 $ 0.335

Fiscal Year 2009
First Quarter $33.54 $24 .25 $ 0.335
Second Quarter $34.42 $27.40 $ 0.345
Third Quarter $34.21 $28.27 $ 0.345
Fourth Quarter $33.05 $28.82 $ 0.345

Fiscal Year2010
First Quarter $32.77 $27.47 $ 0.345
Second Quarter (through June 22, 2010) $28.80 $23.75 $ 0.350

The numberof registered shareholders of our commonstock 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 STOCKOFFERING

Concurrently with this o ffering, under a separate prospectus supplement dated the date hereof, we are o ffering
90,000,000 shares (103,500,000 shares if the underwriters’ over-allotment optionis exercised in full) of ourcommon
stock in an underwritten public o ffering. The common stock offering is not contingent on the completion of this
offering and the this o ffering is not contingent upon the completion of the common stock offering. We planto 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 o ffering is included hereinsolely
for informational purposes. Nothing in this prospectus supplement should be construed as anofferto sell, or the
solicitation of an offer to buy, any shares of our commonstock included in the common stock o ffering.
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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 o ffsetting
credit to liabilities. This liability is accreted over three years by interest charges to the income statement based ona
constant rate calculation. Subsequent contract adjustment payments will reduce this liability.

The purchase contracts are forward transactions in our common stock. Uponsettlement of each purchase
contract, we willreceive $50 pursuant to that purchase contract and will issue the requisite number of shares of our
commonstock. The $50 we receive willbe credited to shareowners’ common equity (common stock and capital in
excess of parvalue).

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 eamings 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
inany law or regulation o f any accounting rule, pronouncement or interpretation.
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DESCRIPTION OF THE EQUITY UNITS

The following is a summary of some of the terms of the Equity Units. This summary, together with the summary of
the terms of the purchase contracts, the purchase contract and pledge agreement and the notes set forth under the
captions “Description of the Purchase Contracts,” “Certain Provisions of the Purchase Contract and Pledge
Agreement” and “Description of the Notes” in this prospectus supplement, contain a description of all of the material
terms of the Equity Units, but are not complete. This summary is subject to and is qualified by reference to all the
provisions of the purchase contract and pledge agreement, the indenture, the supplemental indenture, the notes and
the form of remarketing agreement, including the definitions of certain terms used therein, which has been attached as
an exhibit to the purchase contract and pledge agreement, which has been filed as an exhibit to the registration
statement of which this prospectus forms 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 Units may be either
Corporate Units or Treasury Units. The Equity Units 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:
* apurchase contract under which

* the holder will agree to purchase from us, and we willagree to sell to the holder, no later than on July 1,
2013, which we referto as the “purchase contract settlement date,” or upon early settlement, for $50, a
number of shares of our commonstock equal to the applicable settlement rate described under
“Description of the Purchase Contracts — Purchase of Common Stock,” “Description of the Purchase
Contracts — FEarly Settlement” or “Description o f the Purchase Contracts — Early Settlement Upona
Fundamental Change,” as the case may be; 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 ourright to defer such contract adjustment payments, and

either:

* a1/20, 0r5.0%, undivided beneficial ownership interest ina $1,000 principal amount 4.625% junior
subordinated note due 2018 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 ona $1,000 principal amount note at the initial rate 0f 4.625%, or
$46.25 peryear 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 ina portfolio of U.S. Treasury
securities, which we refer to as the “Treasury portfolio.”

“Applicable ownership interest” means, withrespect to a Corporate Unit and the U.S. Treasury securities in the
Treasury portfolio,

(1)a1/20, or5.0%, 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 onor prior to the
purchase contract settlement date; and

(2) forthe scheduled interest payment date occurring on the purchase contract settlement date, a
0.0578125% undivided beneficial ownership interest in $1,000 face amount of U.S. Treasury securities (or
principal or interest strips thereof) that mature onor prior to the purchase contract settlement date.

The fair value of the Corporate Units we issue willbe recorded in our financial statements based on an allocation
between the purchase contracts and the notes in proportionto their respective fair market values.
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So long as the units are in the form of Corporate Units, 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

Eachholder of 20 Corporate Units may create, at any time other than during the period (i) from 5:00 p.m., New
York City time, on the second business day immediately following the date on which we give ournotice 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 inmediately preceding the first
day of the final remarketing period (we referto eachsuch period as a “blackout period”) and other than after a
successful remarketing, 20 Treasury Units by substituting fora note a zero-coupon U.S. Treasury security (CUSIP
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 released to the holder and would be separately tradable from the Treasury Units. Because Treasury
securities and notes are issued in inte gral 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:
* apurchase contract under which

* the holder will agree to purchase from us, and we willagree to sellto 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% peryear on the stated
amount of $50, or $2.4375, per year, subject to ourright to defer such contract adjustment payments, and

* a1/20, or5.0%, 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 Units, 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

+ transferto the purchase contract agent 20 Corporate Units, accompanied by a notice stating that the holder of
the Corporate Units 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.

Uponreceiving 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:

» cancelthe 20 Corporate Units;
« 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 orexpenses 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

Eachholder of 20 Treasury Units will have the right, at any time, other than during a blackout period or aftera
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 Units.
Because Treasury securities and notes are issued in integral multiples of $1,000, holders of Treasury Units may make
this substitution only in inte gral multiples of 20 Treasury Units. After a successful remarketing, holders may not
recreate Corporate Units from Treasury Units.

To recreate 20 Corporate Units, a holderis 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 Unit holder, unless otherwise owned by the holder; and

« transferto the purchase contract agent 20 Treasury Units, accompanied by a notice stating that the holderof
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.

Uponreceiving 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:

» cancelthe 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 commonstock under the related
purchase contracts. The Treasury security thereafter will trade separately from the Corporate Units.

Payments on the Equity Units

Holders of Corporate Units and Treasury Units will receive quarterly contract adjustment payments payable by us
at the rate 0f 4.875% per year on the stated amount of $50 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 (inthe 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 o wnership interest in the notes (or distributions on the applicable
ownership interest in the Treasury portfolio if the notes have beenreplaced by the Treasury portfolio), equivalent to
the rate 0f 4.625% peryear. There will be no distributions inrespect 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 January 1, April 1, July 1 and October 1 of eachyear (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 — Optionto Defer Interest Payments.”

Listing

We expect trading of the Corporate Units onthe New York Stock Exchange to commence within 30 days of the
initial issuance of the corporate units under the symbol “PPL PR U”. Unless and until substitution has been made as
described in “— Creating Treasury Units by Substituting a Treasury Security fora 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 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 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 be listed onthe 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 o f 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 remarketed 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, to gether 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 e ffect 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 o f payment with PPL Corporation’s
otherunsecured and subordinated indebtedness. The subordinated guarantee will be effectively subordinated to all
existing or future preferred stock and indebtedness, guarantees and other liabilities o f 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 o f 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 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 of purchase contracts forming part of the Corporate Units or Treasury Units, in their capacities as such
holders, will have no voting or other rights inrespect of ourcommonstock.
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Agreed Tax Treatment

Each beneficial owner of an Equity Unit, by acceptance of the beneficial interest therein, willbe 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 forall tax purposes, and (3) to allocate, as
of the issue date, 100% of the purchase price paid for the Equity Units to its o wnership 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 Unit,
but not on the IRS. See “Certain United 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, inthe open market, by private agreement or otherwise, subject to compliance with applicable
law.
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DESCRIPTION OF THE PURCHASE CONTRACTS

The following description is a summary of some of the terms of the purchase contracts. The purchase contracts will
be issued pursuant to the purchase contract and pledge agreement among us, the purchase contract agent, the
collateral agent, the custodial agent and the securities intermediary. The description of the purchase contracts and the
purchase contract and pledge agreement in this prospectus supplement contains a summary of their material terms but
does not purport to be complete. This summary is subject to and is qualified by reference to all the provisions of the
purchase contract and pledge agreement, the indenture, the first supplemental indenture, the notes and the form of
remarketing agreement, including the definitions of certain terms used therein.

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, onJuly 1, 2013 (the “purchase contract settlement date”), a number of shares of our commonstock
equal to the settlement rate, for $50 in cash (unless the purchase contract terminates prior to that date oris settled
early at the holder’s option). The number of shares of our common stock issuable uponsettlement of each purchase
contract on the purchase contract settlement date (which we refer to as the “settlement rate”) willbe 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 commonstockis equal to or greater than the “threshold
appreciation price” of $28.80, the settlement rate willbe 1.7361 shares of our common stock (we referto such
settlement rate as the “minimum settlement rate”).

Accordingly, if the market price for the commonstock 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 commonstock onthe purchase contract settlement date is the same as the applicable market value
of the commonstock. 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 commonstock.

(2) If the applicable market value of ourcommonstockis 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 ourcommon
stockequal to $50 divided by the applicable market value, rounded to the nearest ten thousandth of a share.

Accordingly, if the market price for the commonstock 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 commonstockissued upon
settlement of each purchase contract will be equal to the stated amount, assuming that the market price of the
commonstock onthe purchase contract settlement date is the same as the applicable market value of the
commonstock.

(3) If the applicable market value of our common stockis 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 referto such settlement rate as the “maximum settlement rate”).

Accordingly, if the market price for the commonstock 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 of the common stock. If the market price of
the common stockis 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 commonstock onthe purchase contract settlement
date is the same as the applicable market value of the commonstock.
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If youelect 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 willbe 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
stockoneachofthe 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
(orits equivalent successorif such page is not available) inrespect 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 commonstock onsuch 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 ordoes not exist a market disruption event. A “market disruption event” is defined as any of the following
events that has occurred:

+ any suspensionof, 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 onthe relevant exchange or quotation system;

* any event (other than a failure to openora 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 sessionon
the exchange or quotationsystem (or for purposes of determining VWAP any period or periods aggregating
one half hourorlonger) in general to effect transactions in, or obtain market values for, ourcommonstockon
the relevant exchange or quotation system or futures or options contracts relating to ourcommonstockon
any relevant exchange or quotationsystem; or

« the failure to openof the exchange or quotation system on which futures or options contracts relating to our
commonstockare traded orthe 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 onsuch day and the submission deadline for orders to be entered into such, exchange or
quotation system for execution at the actual closing time onsuch 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 commonstock 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
commonstock onsuch 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 uponsettlement of a purchase contract. Instead of a
fractional share, the holder willreceive an amount of cash equal to such fraction multiplied by the closing price of our
commonstock 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
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commonstock issuable pursuant to such purchase contracts will be computed based upon the aggregate number of
purchase contracts surrendered.

The “closing price” of ourcommon 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 commonstock onthe New York Stock Exchange on
that date. If our commonstockis not listed for trading on the New York Stock Exchange on any date of
determination, the closing price of ourcommon stock onsuch date of determination means the closing sale price as
reported in the composite transactions for the principal U.S. securities exchange on whichour common stock is
listed, orif ourcommonstockis not so listed ona U.S. securities exchange, the last quoted bid price forour
commonstock 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 commonstock
on that date as determined by a nationally recognized independent investment banking firm retained by us for this

purpose.

Unless:

* aholder 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”;

* aholderof Corporate Units has settled the related purchase contracts with separate cash in the manner
described under “— Notice to Settle with Cash”; or

* anevent described under “— Termination” has occurred,
then, on the purchase contract settlement date,

 inthe case of Corporate Units 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 cashto settle their purchase
contracts (see “— Remarketing”), such holders willbe deemed to have elected to apply a portion of the
proceeds of the put price equal to the principal amount o f 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;

+ inthe case of Corporate Units where the Treasury portfolio has replaced the notes as a component of the
Corporate Units, 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 o f the
holders of Corporate Units;

* inthe case of Corporate Units 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

+ inthe 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 obligationto purchase ourcommon 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
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 Unit 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 Units 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 referto eachof 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 o f 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 willnot 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 anirrevocable election otherwise, which shall apply to both tranches, by notice to the trustee at any time onor
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 senior, unsecured obligations of PPL Capital Funding
guaranteed ona 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 suchholders, 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 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 tranche on a fixed or floating rate basis.

These modifications willbecome 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:

* youmay not settle a purchase contract early;

* youmay not create Treasury Units; and

* youmay not recreate Corporate Units from Treasury Units.

We willuse commercially reasonable efforts to ensure that a registration statement with regard to the fullamount
of the notes to be remarketed will be effective ina form that may be used by the remarketing 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 forits services as remarketing agent. Holders whose notes
are remarketed willnot be responsible for the payment of any remarketing fee in connection with the remarketing.

Optional Remarketing

Unless a termination event has occurred, we may elect, at our option, to remarket the notes intwo tranches over
aperiod of one ormore 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, 2013 (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 Corporate Units,” 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 obtaina 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 Units, 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 follo wing
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 oneach 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

* youmay no longercreate Treasury Units or recreate Corporate Units from Treasury Units.

If we do notelect to conduct an optional remarketing during the optional remarketing period, orno 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.
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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 U.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 forsettlement 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:

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

* U.S. Treasury securities (or principal or interest strips thereof) that mature on or prior to the purchase contract
settlement date in anaggregate 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 o f the notes underlying the applicable o wnership interests innotes
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 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 o wnership
interests innotes that are components of the Corporate Units 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,
aportionof the proceeds from the Treasury portfolio equal to the aggregate principal amount o f 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 Unit holders’ obligations to purchase
commonstockunder 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 Units 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 onor 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
atimely release to any appropriate news agency, including Bloomberg Business News and the Dow Jones News
Service.

Final Remarketing

Unless the Treasury portfolio has replaced the notes as a component of the Corporate Units as aresult of a
successful optional remarketing, we will remarket the notes, intwo tranches, during the 7 business day period ending
onJune 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 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. 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 o f the Notes — Interest Rate Reset.” The final remarketing date
will be the same forbothtranches 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. Insuch
notice,
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we will set forth the dates of the final remarketing period, applicable procedures forholders of separate notes to
participate in the final remarketing, the applicable procedures forholders of Corporate Units to create Treasury Units,
the applicable procedures for holders of Corporate Units to settle their purchase contracts early and any other
applicable procedures, including the procedures that must be followed by a separate note holderinthe 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 o f 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 5:00 p.m., New
York City time, onthe 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 cashonor 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 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.”

Unless the Treasury portfolio has replaced the notes as a component of the Corporate Units as aresult of a
successful optional remarketing, if (1) despite using its reasonable efforts, the remarketing agent cannot remarket the
related notes onorpriorto June 26, 2013 (the last day of the final remarketing period), at a price equalto or greater
than 100% of the aggregate principal amount of the notes to be remarketed or (2) the final remarketing has not
occurred onor 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 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 such
holder has decided to settle the purchase contract with separate cash as described below under “— Notice to Settle
with Cash” and prior to 5:00 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, uponreceipt 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 thenreceive the applicable number of shares
of our commonstock onthe purchase contract settlement date. The cashreceived 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 onthe purchase contract settlement date. Any funds received by the collateral
agent inrespect of the investment earings 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. Unless a holder of Corporate Units has settled the related purchase contracts with separate cashonor 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 o f 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 onor 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 Dow 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 priorto 5:00 p.m., New York City time, onthe second business day inmediately
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 64,000 Corporate Units priorto 5:00 p.m., New York City time, onthe 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 “Electionto Settle Early” form, along with
the Corporate Unit or Treasury Unit certificate, if they are in certificated form and (2) a cash payment in inmediately
available funds in an amount equalto:

* $50 times the number of purchase contracts being settled; plus

« if the delivery is made withrespect 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 onthe payment date with respect to the purchase contracts
being settled, unless we have elected to deferthe contract adjustment payments payable on such date.

So long as youhold Equity Units as a beneficial interest ina 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 U.S. federal securities laws, we
have a registration statement under the Securities Act in effect and an available prospectus covering the shares of
commonstock 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 willuse our commercially reasonable efforts to (1) have a
registration statement in effect covering those shares of commonstock and other securities, if any, to be delivered
inrespect of the purchase contracts being settled and (2) provide a prospectus in connection therewith, ineach case
ina 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 willnot 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 soonas 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 1.7361 shares of our commonstock for
each purchase contract being settled (regardless of the market price of our common stock onthe date of early
settlement), subject to adjustment under the circumstances described under “— Anti-dilution Adjustments” below. We
will cause (1) the shares of ourcommonstockto be issued and (2) the related notes or applicable o wnership
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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
fordelivery to the holder. Upon 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 forthe holderonaccount of any amounts accrued inrespect 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 Unit certificate, if they are in certificated form, and payment of $50 for each purchase contract being
settled prior to 5:00 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 onorafter 5:00 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 willbe 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 market value equaled the stock price (as defined
below), plus an additional make-whole amount o f shares (such additional make-whole amount o f 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 suchnotice 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 eachholder’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.

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
orindirect “beneficial owner,” as defined in Rule 13d-3 under the Exchange Act, of our common equity
representing more than 50% of the voting power of our common equity;

(2) we are involved ina 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 commonstock
willbe 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) ourcommonstock (orany 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 onthe 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 willnot be deemed to have occurred if at least 90% of the
considerationreceived by holders of our common stock in the transaction or transactions consist of shares of
commonstock that are listed onthe New York Stock Exchange, the NASDAQ Global Select Market or the
NASDAQ Global Market.

If youexercise 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 ourcommon 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 Units or
Treasury Units, as the case may be. If youdo 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 ineffect a registration statement covering the common stock and other securities, if any, to be
delivered inrespect of the purchase contracts being settled and (2) provide a prospectus in connection therewith, in
eachcase ina 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 suchright 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 inte gral 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.

Aholder of Treasury Units may exercise the fundamental change early settlement right only in inte gral multiples
0of 20 Treasury Units.

Calculation of Make-Whole Shares. 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 orbecomes effective (the “effective date”) and the “stock price” in the fundamental
change, which will be:

 inthe case of a fundamental change described in clause (2) above and the holders of ourcommonstock
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 commonstock over the 20
trading-day period ending on the trading day preceding the effective date of the fundamental change.

Stock Price on Effective Date
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

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 1,2011 0.4027 0.1649 0.0598 0.0000 0.0669 0.1999 0.1548 0.1187 0.0975 0.0730 0.0607 0.0516 0.0444 0.0386 0.0340
July 1, 2012 0.2111 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 stockprices set forth in the second row of the table (i.e., 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 subject to adjustment 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 o f 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 ona 365-day year;

+ if the stock price is inexcess of $100.00 per share (subject to adjustment as described above), then the make-
who le share amount will be zero; and

« 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 holderof
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 priorto 5:00 p.m., New York City time, onthe 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 5:00 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.

Uponreceipt 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.

Ifaholder of Corporate Units that has givennotice 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 will automatically be
remarketed, or if there is a failed remarketing such notes will be put to us, as described under “— Remarketing”
above.

Any cashreceived 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 inrespect 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 inrespect of Corporate Units and Treasury Units will be fixed at a rate peryearof
4.875% of the stated amount of $50 per purchase contract. Contract adjustment payments payable for any period will
be computed onthe 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 1, April 1, July 1
and October 1 of each year, commencing October 1, 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 ornot a business day).
These distributions will be paid through the purchase contract agent, who willhold amounts received inrespect of the
contract adjustment payments for the benefit of the holders of the 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 onthe 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 o f 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 Units and the purchase contract
agent, defer the payment of contract adjustment payments on the related purchase contracts forming a part of the
Equity Units until the purchase contract settlement date; provided, however, that in (x) an early settlement upona
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 0of 9.5%
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 (uponthe 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
willnot 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 ormore
employees, officers, directors, consultants or independent contractors or (2) a dividend reinvestment or
stockholder purchase plan;

» any exchange, redemptionor conversionof any class orseries of our capital stock, or the capital stockof
one of our subsidiaries, for any other class orseries of our capital stock;

+ any exchange, redemptionorconversionof any class orseries of our indebtedness forany class orseries of
our capital stock;

* any purchase of, orpayment of cashin lieu of, fractional interests in shares of our capital stock pursuant to the
conversionor 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
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+ any dividend in the form of stock, warrants, options or other rights where the dividend stock or stock issuable
uponexercise 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 Dividends. 1f we pay or make a dividend or other distribution on our common stock incommon
stock, each fixed settlement rate in effect at the opening of business on the day following the date fixed for the
determination o f stockholders entitled to receive such dividend or other distribution shall be increased by
dividing :

» cachfixed settlement rate by

* afraction, the numerator of which shall be the number of shares of our commonstock 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 Purchase Rights. 1f we issue to allholders of our commonstockrights, options or warrants,
entitling them to subscribe for or purchase shares of our commonstock for a period expiring within 45 days
from the date ofissuance of suchrights, 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 suchrights,
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:

» cachfixed settlement rate by

* afraction, 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 suchrights,
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 ourcommon stockso offered for subscription or purchase,
either directly or indirectly.

(3) Stock Splits,; Reverse Splits; and Combinations. 1f 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 onthe 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 commonstock shall each be combined orreclassified 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. 1f we, by dividend or otherwise, distribute to allholders of our
commonstockevidences 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 cashreferred to in paragraph
(5) below and any dividend, shares of capital stock of any class orseries, or similar equity interests, of or
relating to a subsidiary or other business unit in the case of a spin-o ff referred to below, or dividend or
distribution referred to in paragraph (1) above), each fixed settlement rate in effect inmediately 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:

» cachfixed settlement rate by

* afraction, 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 orevidences of
indebtedness so distributed applicable to one share of our common stock and the denominator of which
shall be such current market price.

Inthe case of the payment of a dividend or other distribution on our common stock of shares of capital
stock of any class orseries, or similar equity interests, of or relating to a subsidiary or other business unit of
ours, which we referto as a “spin-off,” the fixed settlement rate in effect inmediately before the close of
business on the record date fixed for determination of stockholders entitled to receive that distribution will be
increased by dividing:

» cachfixed settlement rate by

* afraction, 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 willoccur on:
+ 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 o ffering of the securities being distributed in
the spin-o ff, the issue date of the securities being offered in such initial public o ffering.

For purposes of this section, “initial public o ffering” means the first time securities of the same class or
type as the securities being distributed in the spin-o ff are offered to the public for cash.

Inthe event of a spin-o ff that is not effected simultaneously with an initial public o ffering of the securities
being distributed in the spin-o ff, the fair market value of the securities to be distributed to holders of our
commonstock 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
commonstock means the average of the closing sale prices of ourcommon stock over the first 10 trading days
following the effective date of the spin-off.

If, however, an initial public o ffering of the securities being distributed in the spin-offis to be effected
simultaneously with the spin-off, the fair market value of the securities being distributed in the spin-o ff means the
initial public o ffering 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 o ffering price of the securities being distributed
in the spin-off is determined.

(5) Cash Distributions. 1f we, by dividend or otherwise, make distributions to allholders of ourcommon
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 onthe date fixed for determination of the stockholders entitled to receive such distribution,
each fixed settlement rate shall be increased by dividing:

* cachfixed settlement rate by

+ afraction, the numerator of which shall be equal to the current market price on the date fixed forsuch
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 inthe case of a cash dividend amount that is not a regular quarterly dividend.

(6) Tender and Exchange Offers. Inthe 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
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amended through the expiration thereo f) shall require the payment to stockholders (based onthe 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 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 suchtender offer or exchange offer (as amended through the expiration thereof),
each fixed settlement rate shall be increased by dividing:

+ cachfixed settlement rate immediately prior to the close of business onthe date of the expiration time
by

+ afraction (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) onthe 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 tenderofferor
exchange offer (assuming the acceptance, up to any maximum specified in the terms of the tender offer
orexchange offer, of purchased shares), and (B) the denominator o f which shall be equal to the product
of (x) the current market price onthe 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
onthe 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 commonstock or any other security on any day means the average
VWAP of ourcommonstock orsuch 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” withrespect 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 commonstock or such other security, as applicable, trades,
regular way, on the principal U.S. securities exchange or quotation system on which our commonstock orsuch 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 commonstock. To the extent that we have a rights plan
ineffect uponsettlement 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 allholders of our commonstockas described inclause (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.”

Youmay 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 youeven
though youwillnot receive any cash in connection with the increase in (or failure to decrease) the settlement rate. In
addition, non-U.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 subject to U.S. federal withholding tax. See
“Certain United States Federal Income and Estate Tax Consequences — U.S. Holders — Purchase Contracts —
Constructive Distributions and Dividends” and “— Non-U.S. 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
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rights to acquire shares) or from any event treated as a dividend or distribution for income tax purposes or for any
otherreasons. 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 atleast one percent inone or both fixed settlement rates. If any adjustment is not required to be made because it
would not change one orboth 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 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 o f the Equity Units, if convertible, exchangeable, or exercisable, are convertible, exchangeable or
exercisable, as applicable, without any loss of rights or privileges fora period of at least 45 days following
settlement of the Equity Units.

The fixed settlement rates willnot be adjusted (subject to ourright to adjust them if our board of directors
deems it advisable as described above):

* uponthe 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 o f additional o ptional
amounts in shares of our common stock under any plan;

* uponthe issuance of any shares of ourcommonstock or options orrights 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;

* uponthe 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;

» forachange inthe par value orno par value of the commonstock; or
» foraccumulated and unpaid dividends.

We will be required, as soon as practicable after the fixed settlement rate is adjusted, to provide writtennotice 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 withrespect to the purchase contract
settlement date or any fundamental change early settlement date.

Reorganization Events

The following events are defined as “reorganization events”:

+ any consolidationor merger of PPL Corporation with or into another personor 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

* any statutory share exchange of PPL Corporation with another person (other than in connection with a merger
oracquisition); or

* any liquidation, dissolution or termination of PPL Corporation (other than as a result of or after the occurrence
of a termination event described below under “— Termination”).
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Upon a reorganization event, each Equity Unit shall thereafter, in lieu of a variable number of shares of our
commonstock, 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) pershare of
ourcommonstockby aholder of commonstock that is not a person with which we are consolidated or into which we
are merged or whichmerged into us or to which such sale or transfer was made, as the case may be (we refer to any
suchpersonas a “constituent person”), or an affiliate of a constituent personto 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 considerationto be received in such transaction, the
exchange property unit that holders of the Corporate Units or Treasury Units are entitled to receive willbe deemed to
be the weighted average of the types and amounts of considerationreceived by the holders of our commonstock
that affirmatively make an election.

Inthe 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 allora portion of an exchange property unit which, for events subsequent to the effective
date of suchreorganization 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
ofus and of the holders of Corporate Units and Treasury Units thereunder (including the holders’ obligation and right
to purchase and receive shares of our commonstock and to receive accrued and unpaid (including deferred) contract
adjustment payments) willimmediately and automatically terminate upon the occurrence of certainevents of
bankruptcy, insolvency orreorganization with respect to PPL Corporation.

Upon any termination, the collateral agent will release the related interests in the notes, applicable o wnership
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 Units 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 o f 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, suchrelease and distribution may be subject to a delay. In the
event that PPL Corporationbecomes the subject of a case under the U.S. Bankruptcy Code, such delay may occur as
aresult of the 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 o f 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 Units 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 stockunder the related
purchase contracts. The rights of the holders of the Corporate Units and Treasury Units with respect to suchpledged
securities will be subject to our security interest therein. No holder of Corporate Units or Treasury Units will be
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permitted to withdraw the pledged securities related to such Corporate Units or Treasury Units from the pledge
arrangement except:

* inthe case of Corporate Units, to substitute a Treasury security for the related note, as provided under
“Description of the Equity Units — Creating Treasury Units by Substituting a Treasury Security fora Note”;

+ inthe case of Treasury Units, to substitute a note for the related Treasury security, as provided under
“Description of the Equity Units — Recreating Corporate Units”; and

* uponearly 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, eachholderof
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). Eachholderof
Treasury Units and each holder of Corporate Units, if the Treasury portfolio has replaced the notes as a component
of the Corporate Units, will retain beneficial ownership of the related Treasury securities or the applicable ownership
interests in the Treasury portfolio, as applicable, pledged inrespect 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 Units or
Treasury Units are registered at the close of business on the record date preceding the date of such distribution.
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CERT AIN PROVISIONS OF THE PURCHASE CONTRACT AND PLEDGE AGREEMENT

This summary summarizes some of the other provisions of the purchase contract and pledge agreement. This
summary should be read together with the purchase contract and pledge agreement, a form of which has been or will
be filed and incorporated by reference as an exhibit to the registration statement of which this prospectus supplement
and the accompanying prospectus form a part.

General

Except as described under “— Book-Entry System” below, payments on the Corporate Units and Treasury Units
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 o f 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 optionto 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 willbe 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
aftera 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 Units or Treasury Units 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 onor prior to the
purchase contract settlement date, the shares of commonstockissuable uponsettlement 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
orstolen, 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 Units, 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 forany registration of transfer or exchange of the Corporate Units or Treasury
Units, except for any tax or other govemmental charge that may be imposed in connection therewith.

The purchase contract agent will have no obligation to invest orto pay interest onany 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
commonstock.

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
forany of the following purposes:

+ to evidence the succession of another personto our obligations;

* to add to the covenants for the benefit of holders orto surrender any of our rights or powers under the
agreement,

+ to evidence and provide forthe acceptance of appointment of a successor purchase contract agent ora
successorcollateral agent or securities intermediary;
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+ to make provision withrespect 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 inregard 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 willnot 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:

* subjectto ourright 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;

* exceptas required pursuant to any anti-dilution adjustment, reduce the number of shares of ourcommon stock
purchasable under a purchase contract, increase the purchase price of the shares of ourcommonstockon
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 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
compounded contract adjustment payments) or change any place where, orthe 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
Units, then only the affected voting group of holders will be entitled to vote on suchamendment or proposal, and
suchamendment or proposal willnot be effective except with the consent of the holders of not less than a majority
of suchvoting group or, if referred to in the six bullets above, eachholder affected thereby.

No Consent to Assumption

Eachholderof a Corporate Unit or a Treasury Unit will be deemed under the terms of the purchase contract and
pledge agreement, by the purchase of such Corporate Unit or Treasury Unit, to have expressly withheld any consent
to the assumption (i.e., affirmance) of the related purchase contracts by us, ourreceiver, liquidator or trustee in the
event that PPL Corporationbecomes 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 willnot merge or consolidate withor
convert into any entity or sell, convey, transfer, assign or otherwise dispose of all or substantially allof 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 indenture (including any supplement thereto), including the payment of allamounts due
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onthe 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,
afternotice orlapse 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.

Incase of any such consolidation, merger, sale, conveyance (other than by way of lease), transfer, assignment
orother 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 forus, 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 Units 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

Inthe 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 orstolen will be replaced by us at the
expense of the holderupon delivery to us and the purchase contract agent of evidence of their destruction, loss or
theft satisfactory to us and the purchase contract agent. Inthe case of a destroyed, lost orstolen 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 willnot be obligated to issue any Corporate Unit or Treasury Unit certificates
onor 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, upondelivery
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

The purchase contracts and the purchase contract and pledge agreement will be governed by, and construed in
accordance with, the laws of the State of New York.

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 forthe holders of Corporate Units and Treasury Units. The purchase contract agent willnot 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 o f the purchase contract
agent. The purchase contract and pledge agreement also will contain provisions under which the purchase contract
agent may resignor 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 collateralagent willact 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 Units and
the Treasury Units except for the obligations owed by a pledgee of property to the owner thereo f under the purchase
contract and pledge agreement and applicable law.

The purchase contract and pledge agreement will contain provisions limiting the liability o f the collateral agent.
The purchase contract and pledge agreement also will contain provisions under which the collateral agent may resign
orbe replaced. Suchresignation 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 Units and Treasury Units. Holders who elect to substitute the related pledged securities, thereby
creating Treasury Units or recreating Corporate Units, 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 willnot 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 Units 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 orits 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 Units 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 physicalmovement of securities certificates. Direct participants include U.S. and Non-U.S. 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
orindirectly. 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 suchnotice
orour becoming aware of such cessation. Inaddition, beneficial interests ina global security certificate may be
exchanged for definitive certificated Corporate Units or Treasury Units upon request by or on behalf of the
depositary inaccordance with customary procedures following the request of a beneficial owner seeking to exercise
orenforce its rights under such Corporate Units or Treasury Units. If we determine at any time that the Corporate
Units or Treasury Units shallno 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 Unit 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 orits nominee, as the case may be, willbe considered the sole owner and holder of the global security
certificates and all Corporate Units and Treasury Units represented by these certificates forall purposes under the
Corporate Units, Treasury Units and the purchase contract and pledge agreement. Except in the limited circumstances
referred to above, owners of beneficial interests in global security certificates:

» willnot be entitled to have the Corporate Units or the Treasury Units represented by these global security
certificates registered in their names, and

» willnot 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 Units, Treasury Units or
the purchase contract and pledge agreement.

All payments onthe 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 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 onthe purchase contract settlement date, orupon 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 certificates. 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 onaccount 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 willnot have any responsibility
forthe performance by the depositary orits direct participants or indirect participants under the rules and procedures
governing the depositary.

The information in this section conceming 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 summary description sets forth certain terms and provisions of the 4.625% junior subordinated
notes due 2018 (the “notes”), and to the extent inconsistent therewith replaces the description of the general terms and
provisions of the notes set forth in the accompanying prospectus, to which we refer you. Because this description is a
summary, it does not describe every aspect of the notes and should be read together with the subordinated indenture
dated as of March 1, 2007 (the “subordinated indenture”) among us, PPL Capital Funding, Inc. (“PPL Capital
Funding”) and The Bank of New York Mellon (formerly known as The Bank of New York), as trustee (the “trustee”)
under which the notes will be issued, as supplemented by a supplemental indenture (the “supplemental indenture”)
establishing the terms of the notes. The form of supplemental indenture is filed, and incorporated by reference, as an
exhibit to the registration statement of which this prospectus supplement and the accompanying prospectus are a part.
In this summary, we refer to the subordinated indenture and the supplemental indenture, together, as the indenture.

The indenture and its associated documents contain the full legal text of the matters described in this section. This
summary is subject to and qualified in its entirety by reference to all of the provisions of the notes and the indenture,
including definitions of certain terms used in the indenture. We also include references in parentheses to certain
sections of the indenture. Whenever we refer to particular sections or defined terms of the indenture in this prospectus
supplement, such sections or defined terms are incorporated by reference herein. The indenture has been qualified
under the Trust Indenture Act, and you should refer to the Trust Indenture Act for provisions that apply to the notes.
For the purposes of this summary, the terms “we,” “our” and “us” refer to PPL Corporation, Inc. and, unless otherwise

expressly stated or the context otherwise requires, not any 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 willbe unsecured and subordinated obligations of PPL Capital Funding and will be initially subordinated
to allof its Senior Indebtedness (as defined under “— Subordination”). PPL Capital Funding may issue additional
series of subordinated notes that rank pari passu 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 onor prior to December 28, 2010 (six months from the date of initial issuance of the Corporate Units).
The notes will be fully and unconditionally guaranteed by PPL Corporation as to payment o f 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 ormore 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 DT C 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 inte gral multiple of $1,000;
provided, however, that uponrelease by the collateralagent of notes underlying the undivided beneficial o wnership
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 $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 willnot be exchangeable fornotes in definitive certificated
form.

Each Corporate Unit includes a 1/20, or 5.0%, undivided beneficial ownership interest ina $1,000 principal
amount note that corresponds to the stated amount of $50 per Corporate Unit.

The notes willnot be subject to a sinking fund provision and willnot 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 Under
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 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 orissue 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 Units 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 o f the series and issue more notes of suchseries
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 forall 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 0of 4.625% perannum. Subject to any deferral as described below under “— Optionto 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). 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 March 15, June 15, September 15 and December 15 (whether ornot a business day), as
the case may be, immediately preceding the applicable interest payment date, except that interest payable at maturity
oruponredemption 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 onthe notes is not a business day, then payment of the
interest payable on that date willbe made on the next succeeding day that is a business day, and no interest or
payment will be paid inrespect 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 willnot 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 suchnotes 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 forone ormore 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. For the avoidance of doubt, inall 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,
2015.

Deferred interest on the notes will bear interest at the interest rate applicable to the notes, compounded oneach
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 onthe 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 electionto begina
deferral period at least one business day before the record date for the next interest payment date. However, ouror
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
onorpriorto July 1, 2015.

In connection with any successful remarketing during the final remarketing period, allaccrued and unpaid deferred
interest (including compounded interest thereon) will be paid to the holders of the notes (whether ornot suchnotes
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
withrespect 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 onnotes 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
cashonorpriorto 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 deferinterest 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:

+ anevent of default has occurred and is continuing;

+ PPL Capital Funding has givennotice of its electionto defer interest payments but the related deferral period
has not yet commenced; or

» adeferral 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
withrespect to, any of our capital stock;

+ make any payment of principal of, or interest or premium, if any, on, or repay, purchase orredeem 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

+ 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 passu with, or junior in interest to, 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).

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 ormore
employees, officers, directors, consultants or independent contractors or (2) a dividend reinvestment or
stockholder purchase plan;

+ any exchange, redemptionor conversionof any class orseries of our capital stock, or the capital stockof
one of our subsidiaries, for any other class orseries of our capital stock;

+ any exchange, redemptionor conversionof any class orseries of our indebtedness for any class orseries of
our capital stock;

+ any purchase of, or payment of cashinlieu of, fractional interests in shares of our capital stock pursuant to the
conversionor 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 otherrights is the same stock as that on which the dividend is being
paid or ranks equally with or junior to suchstock; 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 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 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 willnot 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 anirrevocable election otherwise, which shall apply to both tranches, by notice to the trustee at any time onor
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 senior, unsecured obligations of PPL Capital Funding
guaranteed ona 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.

Inorderto 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
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consent of any holders of notes, may elect to modify the terms of the notes withrespect to each tranche, effective
onand 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 onthe notes of such tranche on a fixed or floating rate basis.
During the applicable blackout period:

* youmay not settle a purchase contract early;

* youmay not create Treasury Units; and

* youmay 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 Units 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 priorto 5:00 p.m., New York City time, on the business day inmediately preceding the date the
remarketing agent is scheduled to conduct the remarketing. In the event of a successful remarketing during the
optional remarketing period, eachholder of separate notes that elects to have its notes remarketed willreceive, for
each $1,000 principal amount note sold, the remarketing price pernote. The “remarketing price pernote” shall mean,
foreach $1,000 principal amount note, an amount in cash equal to the quotient of the Treasury portfolio purchase
price divided by the numberof notes included in such remarketing that are held as components of Corporate Units.
Forthe 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. Inthe event of a successful remarketing during the final remarketing period, each
holder of separate notes that elects to have its notes remarketed will receive anamount, for each $1,000 principal
amount of notes, equalto $1,000 in cash. Any accrued and unpaid interest on suchnotes, 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

Inthe 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 willbecome effective onthe 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, inthe 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, inno 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 suchnotes will be payable on a semi-annual basis.

If the notes are not successfully remarketed, the interest rate willnot be reset and the notes will continue to bear
interest at the initial annual interest rate of 4.625%.

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 upontender of notes for remarketing.

Put Option upon Failed Remarketing

If the notes have not been successfully remarketed onor prior to the last day of the final remarketing period,
holders of notes will have the right to require us to purchase their notes onthe 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
compounded interest thereon). Holders of notes that underlie Corporate Units will be deemed to have exercised such
put right as described under “Description o f 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, 2015. 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 beenaccelerated and such acceleration has
not beenrescinded orunless 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 uponnotice 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 Section405.) If only
part of anote is redeemed, the trustee will deliver to youa new note for the remaining portion without charge. (See
Section406.)

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 Section404.)

Inthe 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 youpriornotice or follow any of the other redemption procedures.

Payment

So long as any separate notes are registered inthe 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

» onaspecialrecord date between 10 and 15 days before the payment; or
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* inany 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 Section307.)

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 Mellonin 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 ona 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
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 Section113.)

Form; Transfers; Exchanges

So long as any separate notes are registered inthe 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 willbe made as described therein. In the event that the book-entry only
system is discontinued, and the separate notes are issued in certificated form, youmay 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 oract 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 forregistration 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 305 and 602.)

There willbe 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
orexchange of notes during a period of 15 days priorto 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 redemptionor
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 aftera regular record
date and prior to an interest payment date, which interest will be payable to the holders as of the regularrecord date,
as described above); thus, purchasers willnot 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 willnot be treated as part of the amount realized for purposes of determining gainorloss 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 date;
* PPL Corporation or PPL Capital Funding does not pay principal on any note on its due date;

* PPL Corporation’s guarantees of the notes cease to be effective (except inaccordance with their terms), are
found in any judicial proceeding to be unenforceable orinvalid, or are denied or disaffirmed (except in
accordance with their terms); and

* PPL Corporation or PPL Capital Funding files for bankruptcy or certain other similar events in bankruptcy,
insolvency, receivership or reorganization occur.

(See Section801.)
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

Any One Series. 1f anevent 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 principalamount of all of the indenture securities of such series to be due and payable
immediately.

More Than One Series. 1f anevent of default occurs and is continuing with respect to more than one series of
indenture securities, then either the trustee orthe holders 0f 25% of the aggregate principal amount o f the
outstanding indenture securities of all such series, considered as one class, may make such declarationof
acceleration. Thus, if there is more than one series affected, the action by the holders of 25% of the aggregate
principal amount o f the outstanding indenture securities o f any particular series will not, in itself, be sufficient to make
adeclaration of acceleration. (See Section 802.)

Rescission of Acceleration

Afterthe declaration of acceleration has been made and before the trustee has obtained a judgment ordecree 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
« alloverdue interest;

* 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
e allamounts due to the trustee under the indenture ; and

« allevents 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 withrespect to the indenture securities of any one series occurs
and is continuing, the holders of a majority in principal amount o f 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 trustee with respect to the indenture securities of such
series.

If anevent of default is continuing with respect to more than one series o f 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

+ 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 otheraction it deems proper that is consistent with the holders’ direction. (See
Sections 812 and 903.) Withrespect to events of default and other defaults in the performance of, orbreach 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 inits discretion (and subject to
the rights of the holders to controlremedies 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% inaggregate principal amount o f the outstanding indenture securities of all affected series,
considered as one class, have made written request to the trustee to institute proceedings inrespect 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 afterreceipt of suchnotice, 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 o f 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, eachholder 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
inthe performance of, orbreach 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 suchnotice shallbe givento suchholders 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 suchnotice 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 and of Compliance

The holders of a majority in principal amount o f the outstanding notes may waive, on behalf o f 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 inaggregate 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 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 withormerge 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 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 orboth, would become anevent of default, will have occurred and be continuing. (See
Section1101.)

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 orresulting entity; or

« any conveyance or other transfer, orlease, 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 1103.)
Modification of Indenture
Without Holder Consent

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:

* to evidence the succession of another entity to PPL Capital Funding or PPL Corporation;

* to add one ormore 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 oreliminate any provision o f 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 establishthe form orterms of indenture securities of any series or tranche as permitted by the indenture;

+ to provide forthe issuance of bearer securities;
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+ to evidence and provide forthe acceptance of appointment of a separate or successor trustee;

* to provide forthe procedures required to permit the utilization of a noncertificated system of registration for
any series or tranche of indenture securities;

+ to change any place orplaces where
* we may pay principal, premium and interest,
 indenture securities may be surrendered for transfer or exchange, and
* notices and demands to or upon PPL Capital Funding or PPL Corporation may be served; or

* to cure any ambiguity, defect orinconsistency orto 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 orso 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 beenamended so as to conform to suchamendment orto 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 orevidence suchamendment. (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 principalamount of
the outstanding indenture securities of all directly affected series, considered as one class. Moreover, if the indenture
securities of any series have beenissued 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), orreduce 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;

» 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 § 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 ina manner adverse to the holders, it being understood that the
modification 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
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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 Units,” “Description o f 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 foractionby holders. If sucharecord date is set for any actionto 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 onthe 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, withrespect 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 inrespect 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, withrespect to derivative contracts, including but not limited to commodity contracts,
interest rate, commodity and currency swap agreements, forward contracts and other similar agreements or
arrangements designed to protect against fluctuations in commodity prices, currency exchange or interest rates; and
(e) all obligations of the types referred to inclauses (a), (b), (¢) and (d) above of others which PPL Corporationor
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 obligationis not
superior inright 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 shallnot 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 willnot 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 willbecome 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 Section910.)

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 U.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 willbe 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
(subject to the record date provisions of the Indenture) and for all other purposes irrespective of notice to the
contrary. (See Section308.)

Governing Law

The indenture and the indenture securities provide that they willbe 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
Section112.)

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 Units will be issued in fully registered form and will be evidenced by
one ormore globalnotes 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 globalnotes registered in the name of DTC’s
nominee, Cede & Co., orsuch 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 o f the Equity Units — Bo ok-Entry
System” fora descriptionof 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 willnot 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 onthe books of Direct and indirect participants acting on behalf of beneficial owners.
Beneficial owners will not receive certificates representing their ownership interests innotes, 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., orsuch 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. orsuch 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
ormay 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, willbe 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.

Neither DTC nor Cede & Co. (norsuch other DTC nominee) will consent or vote withrespect to the notes unless
authorized by a direct participant in accordance with DT C’s procedures. Under its usual procedures, DT C mails an
omnibus proxy to us as soonas 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 willbe made to Cede & Co. (orsuch 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 shownon DTC’s
records. Payments by participants to beneficial owners willbe 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
orregulatory requirements as may be ineffect from time to time. Payment of the purchase price, principal and
interest to Cede & Co. (orothersuchnominee of DTC) is our responsibility. Disbursement of such payments to
direct participants will be the responsibility of DTC, and disbursement o f 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 onthe procedures of DTC to exercise any rights under the notes.

DTC may discontinue providing its services as securities depository withrespect to the notes at any time by
giving us or the trustee reasonable notice. In the event no successorsecurities depository is obtained, certificates
for the notes will be printed and delivered.

The information in this section concerming 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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CERT AIN 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 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 Units, Treasury Units, notes and common sstock held as capital assets
by a holder who purchases the Corporate Units upon original issuance at their initial o ffering price. This summary does
not constitute a detailed description of the U.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:

e adealerinsecurities or currencies;

* atraderinsecurities that has elected the mark-to-market method of accounting for your securities;
» aregulated investment company;

« areal estate investment trust;

* atax-exempt organization;

 aninsurance company;

+ apersonholding the Corporate Units, Treasury Units, notes orcommonstock as part of a hedging,
integrated, conversion or constructive sale transaction or a straddle;

« a financial institution;

* apersonliable foralternative minimum tax;

* apersonwho is aninvestor in a pass-through entity;

+ a United States person whose “functional currency” is not the U.S. dollar;
* a“controlled foreign corporation”;

+ a‘“passive foreigninvestment company”; or

+ aU.S. expatriate.

The discussionbelow 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 U.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 o f 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 o f the Equity Units or instruments similar to the Equity Units 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 Units. As a result, the
U.S. federal income tax consequences of the purchase, ownership and disposition o f the Equity Units are unclear. We
have not sought any rulings concerning the treatment of the Equity Units, and the tax consequences described herein
are not binding onthe IRS orthe courts, either of which could disagree with the explanations or conclusions contained
in this summary.

If a partnership holds the Corporate Units, Treasury Units, 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 Units, notes or common stock, you should consult your tax
advisors.
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This summary does not address allaspects 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, youshould consult your own tax advisors concerning the
U.S. federal income and estate tax consequences to you inlight 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 youif youare a
U.S. holder of Corporate Units, Treasury Units, notes or commonstock.

As used herein, the term “U.S. holder” means a beneficial owner of Corporate Units, Treasury Units, notes or
commonstock that, for U.S. federal income tax purposes, is:

e anindividual citizen or resident o f the United States;

* acorporation (orother 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 o f Columbia;

+ anestate the income of whichis subject to U.S. federal income taxationregardless of its source; or

« atrustifit (1) is subject to the primary supervision of a court within the United 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 U.S. Treasury regulations to be treated as a United States person.

Corporate Units
Allocation of Purchase Price

Your acquisition of a Corporate Unit will be treated as an acquisition of the note and the purchase contract
constituting the Corporate Unit 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 forall U.S. tax purposes. The remainder of this discussion assumes that a holderofa
Corporate Unit 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 allo cation will establish yo ur initial tax
basis in the note and the purchase contract. We will report the initial fair market value of eachnote as $50 and the initial
fair market value of the purchase contract as $0, and by purchasing a Corporate Unit, you will be deemed to agree to
such allocation. This allocation is not, however, binding onthe IRS. The remainder of this discussion assumes that this
allocation of the purchase price will be respected.

Notes
Interest Income and Original Issue Discount

We intend to treat the notes as “variable rate debt instruments” that are subject to applicable U.S. 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 equalto 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 optionto defer payments of interest
under the terms of the notes is remote within the meaning of the applicable U.S. Treasury regulations. Accordingly,
uponissuance, we believe the notes will not be treated as issued with OID. Insuch case, subject to the
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discussion below, the notes willnot 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, youwill 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 OID accrual rules with respect to all interest payments
onthe 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 withrespect 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 U.S. holder should consult its tax advisors regarding alternative characterizations and
treatments of the notes.

Treasury Units
Substitution of Treasury Securities to Create Treasury Units

Youmay 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 willnot recognize gainor 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, withrespect to the notes and the Treasury securities, and your tax basis in the notes, Treasury securities
and purchase contract willnot be affected by the delivery and release.

Ownership of Treasury Securities

By acquiring Treasury Units, youagree 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.

Interest Income, Original Issue Discount and Acquisition Discount

A U.S.holderof 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, inthe 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 yearor 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 U.S. holder will be required
to include any OID inincome ona 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 U.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
ona current basis. If a U.S. holderdoes not elect to accrue acquisition discount on a current
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basis, any interest expense onindebtedness 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 U.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 holderelects to accrue the acquisition discount on a constant yield to maturity basis. As stated above, amounts of
OID oracquisition discount included ina U.S. holder’s gross income will increase the holder’s adjusted tax basis in the
Treasury securities.

Substitution of Notes to Recreate Corporate Units

If youdeliver Treasury Units and notes to the collateral agent in exchange for Corporate Units and Treasury
securities, you generally willnot recognize gainor 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, withrespect to the notes and the Treasury securities, and your tax basis in the notes, the Treasury
securities and the purchase contract willnot be affected by the delivery and release.

Sale, Exchange, or Other Disposition of Corporate Units or Treasury Units

Uponadisposition 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 Units, respectively. You generally will have gainor
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 gainorloss,
your proceeds willnot 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 inincome.

Such gainor loss generally will be capital gain or loss. Capital gains of individuals derived inrespect 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 (i.e., the purchase contract represents a net liability), you should generally be considered to have realized a loss
on the purchase contract inan 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 suchamount to be released from your obligation under the purchase contract. You should consult your
tax advisors regarding a disposition of Corporate Units or Treasury Units at a time when the purchase contract has a
negative value.

Remarketing of the 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 Units.”

IfaU.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 U.S. holder to be treated as
having sold, exchanged or otherwise disposed of the notes in a taxable disposition.

Treasury Portfolio

Interest Income and Acquisition Discount

Following a successful optional remarketing, you will be required to treat a pro rata portion of each Treasury strip
inthe 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 o f 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.”

Tax Basis of and Gain on the Applicable Ownership Interest in the Treasury Portfolio

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 withrespect thereto, and decreased by the amount of cashreceived withrespect 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
willrecognize gainor loss onthe difference between the amount realized and your adjusted tax basis in such Treasury
securities. Such gain or loss will generally be capital gainor loss, except to the extent of any gainrealized 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
Contract Adjustment Payments

There is no direct authority addressing the treatment of the contract adjustment payments under current law, and
their treatment is unclear. Contract adjustment payments may constitute taxable income to youwhenreceived or
accrued, inaccordance 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 ina purchase contract orcommon
stockreceived 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 ora 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 Units.”

Acquisition of Common Stock under a Purchase Contract

Yougenerally willnot recognize gainorloss onthe purchase of commonstock under a purchase contract,
except withrespect 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 suchcommon 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 forcommonstockreceived undera
purchase contract willcommence onthe day after the common stockis acquired. See “— Common Stock Acquired
under a Purchase Contract,” below.

Termination of a Purchase Contract

If a purchase contract terminates, you willrecognize capital gainorloss 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 willnot recognize gainor 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 o f the purchase contract when the purchase contract
has a negative value.
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Early Settlement of Purchase Contract

Youwillnot recognize gainorloss onthe receipt of your proportionate share of the notes or Treasury securities
uponearly 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 Distributions and Dividends

Youmight be treated as receiving a constructive distribution from us if (i) the fixed settlement rates are adjusted
and as aresult 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 ourcommon stock (for example, if we increase the cash
dividend on our common stock). Certain of the possible settlement rate adjustments (including, without limitation,
adjustments inrespect of taxable dividends to holders of ourcommon 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 eventhough youwould not receive any cashrelated 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.

Common 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 youwhenreceived.
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 2011, non-corporate U.S. holders that receive dividends on our commonstock are eligible fora
reduced rate of taxation if certain requirements are satisfied. Any distributions on our common stockinexcess of our
current and accumulated earnings and pro fits will first be applied to reduce your tax basis inthe common stock, and
any amount in excess of your tax basis will be treated as gain from the sale or exchange of your commonstock, as
described immediately below.

Sale, Exchange or Other Taxable Disposition

Upona sale, exchange, or other taxable dispositionof ourcommonstock, youwillrecognize capital gainor
loss inan amount equal to the difference between the amount realized and your adjusted tax basis in the common
stock.

Information 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 youand to the proceeds of the sale or other dispositionof 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).

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.
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Non-U.S. Holders

The following discussion only applies to non-U.S. holders. As used herein, a “non-U.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 Withholding 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 youmeet the portfolio interest exemption, i.e.:

* youdo not actually (or constructively) own 10% ormore of the total combined voting powerof allclasses of
our voting stock or PPL Capital Funding’s voting stock within the meaning of the Code and the Treasury
regulations;

* youare not a controlled foreign corporation that is related to us or to PPL Capital Funding through stock
ownership;

* youare not a bank whose receipt of interest on the notes or Treasury securities is described in
section881(c)(3)(A) of the Code; and

* (a) youprovide your name 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 youhold your Corporate Units, Treasury
Units, notes or Treasury securities through certain foreign intermediaries, you satisfy the certification
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 youcannot 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 (orother 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% U.S. federal withholding tax willnot apply to any gain that you realize on the sale, exchange, or other
disposition o f the Corporate Units, Treasury Units, Treasury securities, notes or common stock acquired under the
purchase contract (certain non-U.S. holders may, nevertheless, be subject to U.S. federal income tax. See
“—U.S. Federal Income Tax” below).

We will generally withhold tax at a 30% rate on contract adjustment payments and dividends paid oncommon
stock acquired under a purchase contract (and any deemed dividends resulting from certain adjustments, or failure to
make adjustments, to the settlement rate, see “— U.S. Holders — Purchase Contracts — Constructive Distributions
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-U.S. holder within the United States and, where a tax treaty applies, are attributable to a U.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 U.S. federal income tax, as described below.

Anon-U.S. holderof commonstockora 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. Anon-U.S. holder eligible fora 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 re fund with the IRS.
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U.S. Federal Income Tax

If youare engaged ina trade or business in the United States and interest (including OID) on the notes or
Treasury securities, dividends on our commonstock, orto 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 United States
personas defined under the Code. Certain certification and disclosure requirements must be complied with in order
foreffectively connected income to be exempt from withholding. In addition, if you are a foreign corporation, you
may be subject to a branch profits tax equalto 30% (orlower applicable treaty rate) of your earnings and pro fits for
the taxable year, subject to adjustments, that are effectively connected with the conduct by youof a trade or business
in the United States. For this purpose, interest on the notes or Treasury securities, dividends on our commonstock
and, to the extent they constitute taxable income, the contract adjustment payments from the purchase contract will
be included in earnings and profits.

Any gainrealized on the disposition of a Treasury security, notes, purchase contract or share of commonstock
generally willnot be subject to U.S. federal income tax unless:

+ that gainorincome is effectively connected with the conduct of a trade or business by you in the United
States; or

+ youare anindividual 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

* inthe case of a purchase contract orcommon stock, we are or have been a “United States real property
holding corporation” for U.S. federal income tax purposes (subject to the discussion below).

An individual non-U.S. holder described in the first bullet above will be subject to tax onthe 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 above willbe subject to a flat 30% tax onthe gain derived from the sale, which may be offset by U.S.
source capital losses (eventhough the individual is not considered a resident of the United States). If a
non-U.S. holder that is a foreign corporation falls under the first bullet above, it will be subject to tax onits gain under
regular graduated U.S. federal income tax rates and, in addition, may be subject to the branch profits tax equalto 30%
ofits 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 ourcommon
stock continues to be regularly traded on an established securities market, (1) a non-U.S. holder will not be subject to
U.S. federal income tax onthe dispositionof ourcommonstockso long as suchnon-U.S. holder has not held (at any
time during the shorter of the five year period preceding the date of disposition or suchnon-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 willnot be subject to U.S. federal income tax onthe 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
commonstock. [f however, ourcommonstock ceases to be regularly traded on an established securities market, a
non-U.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 commonstock onthe date such purchase contracts were acquired, a non-U.S. holder will be subject to
U.S. federal income tax on the dispositionof ourcommon stock or the purchase contract.

U.S. Federal Estate Tax

Your estate willnot be subject to U.S. federal estate tax on the notes or Treasury securities beneficially owned
by youat the time of your death, provided that any payments made to you onthe 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.

Information Reporting and Backup Withholding

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 onnotes, Treasury securities, orcommon
stock orcontract adjustment payments that we make to you, provided that we do not have actual knowledge or
reasonto know that you are a United States personand you have delivered the statement described above under
“—U.S. Federal Withholding Tax.”

In addition, no information reporting or backup withholding will be required re garding the proceeds of the sale of
Corporate Units, Treasury Units, notes, Treasury securities, or common stock made within the United 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 orreason to
know that you are a United States person; or

* youotherwise establish an exemption.

Backup withholding may apply if you fail to comply with applicable U.S. information reporting or certification
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 Withholding Requirements

Underrecently enacted legislation, the relevant withholding agent may be required to withhold 30% of any
dividends and the proceeds of a sale of ourcommon 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. 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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CERT AIN ERISA CONSIDERATIONS

The following is a summary of certain considerations associated with the acquisition, holding and dispositionof
the Corporate Units, 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 Section4975 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 orthe 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

ERIS A and the Code impose certain duties on persons who are fiduciaries of a Plan subject to Title I of ERISA or
Section4975 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 fora fee or other compensation to such an ERISA Plan, is
generally considered to be a fiduciary of the ERISA Plan.

Inconsidering an investment in the Corporate Units, Treasury Units, commonstockornotes 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

Section406 of ERISA and Section4975 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 Section4975 of the Code, unless an exemption is available. A party
ininterest or disqualified person who engaged in a non-exempt prohibited transaction may be subject to excise taxes
and other penalties and liabilities under ERISA and the Code. In addition, the fiduciary of the ERISA Plan that engaged
in such a non-exempt prohibited transaction may be subject to penalties and liabilities under ERISA and the Code. The
acquisition and/or holding o f the Corporate Units, Treasury Units, common stock or notes by an ERISA Plan with
respect to which we orany 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 Section4975 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, commonstock 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 Section408(b)(17) and Section4975(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
orrender any investment advice withrespect 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 canbe no assurance that any of these statutory or class exemptions will be
available withrespect to transactions involving the Corporate Units, the Treasury Units, common stock or the notes.
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Accordingly, by acceptance of the Corporate Units, Treasury Units, commonstock ornotes, 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 holderto acquire or hold the Corporate Units, Treasury Units, commonstock ornotes constitutes assets
of any Plan or (B) its acquisition, holding and disposition of the Corporate Units, Treasury Units, commonstockor
notes, as applicable, will not result in a non-exempt prohibited transaction under Section406 of ERISA or
Section4975 of the Code ora violation of any applicable Similar 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 Units, Treasury Units, commonstock ornotes, onbehalf 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 ornotes will have exclusive
responsibility for ensuring that its purchase, holding and disposition of such Corporate Units, Treasury Units,
commonstockornotes, as the case may be, does not violate the fiduciary responsibility or prohibited transaction
rules of ERISA, Section4975 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 withrespect to the assets of any purchaseror
holder of the Corporate Units, Treasury Units, common stock ornotes for purposes of Title I of ERISA,
Section4975 of the Code orany applicable Similar Law and nothing herein shall be construed as a representation that
aninvestment in the Corporate Units, Treasury Units 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:

Number
pnderwriter of Equity Units
Credit Suisse Securities (USA) LLC 4,000,000
Merrill Lynch, Pierce, Fenner & Smith

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
U.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
Total 20,000,000

The underwriting agreement provides that the underwriters are obligated to purchase all the Equity Units 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 de faults the purchase commitments o f non-de faulting
underwriters may be increased or the offering may be terminated.

We have granted to the underwriters a 13-day option to purchase ona pro rata basis up to 3,000,000 additional
Equity Units from us at the initial public o ffering price less the underwriting discounts and commissions. The option
may be exercised only to cover any over-allotments o f Equity Units.

Concurrently with this offering of Equity Units, we are offering, by means of a separate prospectus supplement,
90,000,000 shares of ourcommonstock (or 103,500,000 shares of our common stock if the underwriters of that
offering exercise in full their over-allotment option). This o ffering of Equity Units is not contingent on the offering of
commonstock and the offering of commonstockis not contingent upon this o ffering of Equity Units.

The underwriters propose to offer the Equity Units initially at the public offering price onthe cover page of this
prospectus supplement and to selling group members at that price less a selling concessionof $0.90 per Equity Unit.
After the initial public o ffering the underwriters may change the public offering price and selling concession.

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

Witho ut With
Over-allotment Over-allotment
Underwriting Discounts and Commissions paid by us $ 30,000,000 $ 34,500,000
Expenses payable by us $ 500,000 $ 500,000

We have agreed that, without the prior written consent o f 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 ourcommon stock or any securities convertible into or exercisable or
exchangeable for Equity Units, purchase contracts or shares of our commonstock (collectively, the “Lock-Up
Securities”), or (ii) enter into any swap or other arrangement that transfers to another, in whole or in part,
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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, or the filing of a
registration statement with the Commission relating to the offering of any shares of commonstockissued or
reserved forissuance 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 plandoes 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 o f 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, sellany option or contract to
purchase, purchase any optionor contract to sell, grant any option, right or warrant to purchase, lend, or otherwise
transfer or dispose of, directly orindirectly, 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 commonstock or such other securities, in cash or otherwise, or make any public announcement of an
intention thereof. The foregoing restrictions shallnot apply to transactions relating to shares of commonstockor
other securities acquired in open market transactions after the completion of the public o ffering. 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 commonstock or any security convertible into or exercisable or exchangeable
forcommon stock. However, inthe 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 o f 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.

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 onthe New York Stock Exchange to commence within 30 days of the
date of initial issuance of the Corporate Units. Prior to this o ffering, there has been no public market for the Corporate
Units. In addition, if Treasury Units or notes are separately traded to a sufficient extent that the applicable exchange
listing requirements are met, we willendeavorto cause the Treasury Units ornotes to be listed onthe 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
eithera covered short position or a naked short position. Ina covered short position, the number of Equity
Units over-allotted by the underwriters is not greater than the number of Equity Units that they may purchase
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inthe over-allotment option. In a naked short position, the number o f Equity Units involved is greater than the
number o f Equity Units 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 Units in the open market.

» Syndicate covering transactions involve purchases of the Equity Units in the open market after the distribution
has beencompleted inorderto 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 inthe 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
openmarket. A naked short positionis more likely to be created if the underwriters are concerned that there
could be downward pressure on the price of the Equity Units 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
transactionto 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 Units 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 o ffering and one or more of the underwriters
participating in this o ffering 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 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 section21 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
section2]1 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 Units in, from or otherwise involving the United Kingdom.

Inrelationto 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 o ffer of Equity Units to the public in that Relevant Member
State prior to the publication of a prospectus inrelation to the Equity Units 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,
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(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 ormore of (1) anaverage of at least 250 employees during the last financial
year; (2) a total balance sheet of more than €4 3,000,000 and (3) an annual net turnover of more than €50,000,000, as
shown in its last annual or consolidated accounts; or

(c) inany other circumstances which do not require the publication by the Issuer of a prospectus pursuant to
Atticle 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of Equity Units to the public” in relation to any Equity
Units in any Relevant Member State means the communication in any form and by any means o f sufficient information
onthe terms of the offer and the Equity Units to be offered so as to enable aninvestor 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
2003/71/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 be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of section21 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
section2]1 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 Units 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
1156 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 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 Units are being o ffered in Switzerland by way of a
private placement, i.e. to a smallnumber 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 o ffering 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 atype specified inthe Offered Securities Rules of the DFSA. It must not be delivered to, orrelied 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 Units to which this prospectus supplement relates
may be illiquid and/or subject to restrictions on their resale. Prospective purchasers of the Equity Units o ffered 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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EXPERTS

The consolidated financial statements of PPL Corporation appearing in PPL Corporation’s Annual Report
(Form 10-K) for the year ended December 31, 2009 and the effectiveness of PPL Corporation’s internal controlover
financial reporting as of December 31, 2009 have been audited by Emst & 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 suchreports givenon
the authority of such firm as experts in accounting and auditing.

The audited historical financial statements of EON U.S. LLC included in PPL Corporation’s Current Report on
Form 8-K dated June 21, 2010 have beenso incorporated inreliance onthe 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 o ffering 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 o ffering 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 o f the Commonwealthof
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

PPL Corporation
PPL Capital Funding, Inc.
PPL Energy Supply, LLC
PPL Electric Utilities Corporation

Two North Ninth Street
Allentown, Pennsylvania 18101-1179
(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, LLC
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. Youshould read this
prospectus and the supplements carefully before you invest.

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

Investing in the securities involves certain risks. See “Risk Factors” on page 3.
PPL Corporation’s commonstockis listed onthe 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
ormore offerings. Eachtime 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 o ffering. The prospectus
supplement may also add, update or change information contained in this prospectus. You should read both this
prospectus and any prospectus supplement to gether 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, eachrepresenting (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”);

* PPLEnergy Supply’s unsecured and unsubordinated debt securities;

* PPLEnergy Supply’s unsecured and subordinated debt securities;

* PPLEnergy Supply’s preferred limited liability company membership interests;

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

» PPLElectric’s Preference Stock (“PPL Electric Preference Stock™);

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

» PPLElectric’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 ina
prospectus supplement).

We sometimes referto 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 o f PPL Capital Funding Debt
Securities as “PPL Guarantees” and PPL Corporation’s guarantees o f PPL Capital Funding Subordinated Debt
Securities as the “PPL Subordinated Guarantees.”
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Information contained herein relating to eachregistrant is filed separately by suchregistrant on its o wn 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.

EERT3

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

* PPL Corporation withrespect to Securities, PPL Guarantees or PPL Subordinated Guarantees issued by PPL
Corporation or PPL Capital Funding ;

* PPL Energy Supply withrespect to Securities issued by PPL Energy Supply; and
* PPLElectric, withrespect to Securities issued by PPL Electric.

Formore detailed information about the Securities, the PPL Guarantees and the PPL Subordinated Guarantees,
youcanread 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.

RISKFACTORS

Investing in the Securities involves certainrisks. 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 eachtype orseries of Securities we offer may contain a discussionof
additional risks applicable to aninvestment in us and the particular type of Securities we are o ffering 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 o f 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 hosstilities

* ourcommitments and liabilities;

+ market demand and prices forenergy, capacity, emission allowances and delivered fuel;




Table of Contents

competition in retail and wholesale power markets;

liquidity o f wholesale power markets;

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 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;

interest rates and their affect on pension, retiree medical and nuclear decommissioning liabilities;
the impact of the current financial and economic downturn;

vo latility 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 foreignregulatory 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;

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-lo oking
statements emerge from time to time, and it is not possible for us to predict allof 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

developments 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 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
United Kingdom.

PPL Corporation’s principal subsidiaries are shown below:

PFPL Corporation

[ 1

PPL Energy Supply " PPLElectric )
Delivers slectricity in
Pennsylvania
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[ I |
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delrrery business in the trading acthities generation
Uit Hirsgdom Purchasas fual \ .

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 inits 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, 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 Corporationis not liable for the debts of its subsidiaries (other
than under the PPL Guarantees o f 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 CAPIT AL 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 willbe described in supplements to this prospectus.

PPL ENERGY SUPPLY, LLC

PPL Energy Supply, formed in 2000 and headquartered in Allento wn, 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. 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 Energ yPlus 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 Westem Power Distribution Holdings Limited and WPD Investment Holdings Limited, which
together we referto 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 ofits 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 Allento wn, 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 ofits 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 18101-1179, and they can be contacted through telephone number
(610) 774-5151.

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

USE OF PROCEEDS

Except as otherwise described ina 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 suchloans, and the
proceeds of the other Securities issued by PPL Corporation, for general corporate purposes, including repayment of
debt. Except as otherwise described ina 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 T O FIXED CHARGES AND EARNINGS TO COMBINED FIXED
CHARGES AND PREFERRED ST OCK 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 Mo nths
Ended December 31,
2008 2007 2006 2005 2004

Ratio of earnings to fixed charges and ratio of eamings to combined
fixed charges and preferred stock dividends(a) 33 3.0 2.9 24 2.5

(a) Incalculating 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 earings to
fixed charges.

PPL Energy Supply

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

Twelve Mo nths
Ended December 31,
2008 2007 2006 2005 2004

Ratio of earnings to fixed charges and ratio of earings to combined
fixed charges and preferred securities dividends(a) 3.7 3.7 35 3.0 3.9

(a) Incalculating 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 Mo nths
Ended December 31,
2008 2007 2006 2005 2004

Ratio of earnings to fixed charges(a) 34 2.7 2.9 2.1 1.4
Ratio of eamings to combined fixed charges and preferred stock
dividends(a) 2.7 2.3 2.5 2.1 1.4

(a) Incalculating the eamings 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 youshould 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 s listed onthe New York Stock Exchange (“NYSE”) (symbol: PPL), and
reports, proxy statements and other information concerning PPL Corporation canalso 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 onthe NYSE and certain information
concerming PPL Energy Supply and PPL Electric may be inspected at the NYSE offices in New York.

Inaddition, reports, proxy statements and other information concerming PPL Corporation, PPL Energy Supply and
PPL Electric canbe inspected at their offices at Two North Ninth Street, Allentown, Pennsylvania 18101-1179.

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

PPL Corporation’s Registration Statement on Form §-B
PPL Corporation’s 2008 Notice of Annual 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

Yearended December31, 2008

Filed onJanuary 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

Period/Date

Yearended December31, 2008
Filed on February 18, 2009, February 24, 2009, March
4,2009 and March 17, 2009

Period/Date

Yearended December31, 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 beendelivered, 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 appro priate registrant at:

Two North Ninth Street
Allentown, Pennsylvania 18101-1179
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
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 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 Emst & 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
beenincorporated herein by reference inreliance upon suchreports given on the authority of such firm as experts in
accounting and auditing.

VALIDITY OF THE SECURITIES AND THE PPL GUARANT EES

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 &
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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