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The information in this preliminary pricing supplement is not complete and may be changed. This preliminary pricing supplement and
the accompanying prospectus supplement and prospectus are not offers to sell these securities and are not soliciting an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.

Subject to completion
Preliminary Pricing Supplement dated

February 10, 2014

Prospect Capital Corporation
Prospect Capital InterNotes®

4.000% Senior Notes due 2018 (the "2018 Notes")
5.000% Senior Notes due 2019 (the "2019 Notes")
5.500% Senior Notes due 2021 (the "2021 Notes")
6.000% Senior Notes due 2024 (the "2024 Notes")
6.500% Senior Notes due 2039 (the "2039 Notes"
and together with the 2018 Notes, the 2019 Notes,
the 2021 Notes and the 2024 Notes, the "Notes")

Filed under Rule 497, Registration Statement No. 333-190850

Preliminary Pricing Supplement Nos. 262, 263, 264, 265 and 266�Dated Monday, February 10, 2014
(To: Prospectus Dated October 15, 2013, and Prospectus Supplement Dated February 3, 2014)
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74348YLV1 US74348YLV10 $ 100.000% 1.150% $ Fixed 4.000% Semi-Annual 2/15/2018 8/15/2014 $ 19.33 Yes

Senior
Unsecured
Notes

Redemption Information: Callable at 100.000% on 2/15/2015 and every coupon date thereafter.
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74348YLW9 US74348YLW92 $ 100.000% 1.500% $ Fixed 5.000% Semi-Annual 2/15/2019 8/15/2014 $ 24.17 Yes

Senior
Unsecured
Notes

Redemption Information: Callable at 100.000% on 2/15/2015 and every coupon date thereafter.
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74348YLX7 US74348YLX75 $ 100.000% 1.750% $ Fixed 5.500% Semi-Annual 2/15/2021 8/15/2014 $ 26.58 Yes

Senior
Unsecured
Notes

Redemption Information: Callable at 100.000% on 2/15/2015 and every coupon date thereafter.
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74348YLY5 US74348YLY58 $ 100.000% 2.200% $ Fixed 6.000% Semi-Annual 2/15/2024 8/15/2014 $ 29.00 Yes

Senior
Unsecured
Notes

Redemption Information: Callable at 100.000% on 2/15/2015 and every coupon date thereafter.
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74348YLZ2 US74348YLZ24 $ 100.000% 3.650% $ Fixed 6.500% Semi-Annual 2/15/2039 8/15/2014 $ 31.42 Yes

Senior
Unsecured
Notes

Redemption Information: Callable at 100.000% on 2/15/2017 and every coupon date thereafter.

Trade Date: Tuesday, February 18, 2014 @ 12:00 PM ET
Settle Date: Friday, February 21, 2014
Minimum Denomination/Increments: $1,000.00/$1,000.00
Initial trades settle flat and clear SDFS: DTC Book Entry only

           The Notes will be issued pursuant to the Indenture, dated as of February 16, 2012, as amended and supplemented by that certain Two Hundred
Sixty-Second Supplemental Indenture, Two Hundred Sixty-Third Supplemental Indenture, Two Hundred Sixty-Fourth Supplemental Indenture, Two Hundred
Sixty-Fifth Supplemental Indenture and Two Hundred Sixty-Sixth Supplemental Indenture, respectively, each dated as of February 21, 2014.

           The date from which interest shall accrue on the Notes is Friday, February 21, 2014. The "Interest Payment Dates" for the Notes shall be February 15 and
August 15 of each year, commencing August 15, 2014; the interest payable on any Interest Payment Date, will be paid to the Person in whose name the Note (or
one or more predecessor Notes) is registered at the close of business on the Regular Record Date (as defined in the Indenture) for such interest, which shall be
February 1 or August 1, as the case may be, next preceding such Interest Payment Date.

           The 2018 Notes, the 2019 Notes, the 2021 Notes, the 2024 Notes, and the 2039 Notes will be redeemable in whole or in part at any time or from time to
time, at the option of Prospect Capital Corporation, on or after February 15, 2015, February 15, 2015, February 15, 2015, February 15, 2015 and February 15,
2017, respectively, at a redemption price of $1,000 per Note plus accrued and unpaid interest payments otherwise payable for the then-current semi-annual interest
period accrued to, but excluding, the date fixed for redemption and upon not less than 30 days nor more that 60 days prior notice to the noteholder and the trustee,
as described in the prospectus.
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           Prospect Capital Corporation is a financial services company that lends to and invests in middle market, privately-held companies. We are organized as an
externally-managed, non-diversified closed-end management investment company that has elected to be treated as a business development company under the
Investment Company Act of 1940. Prospect Capital Management LLC manages our investments and Prospect Administration LLC provides the administrative
services necessary for us to operate.

           This preliminary pricing supplement relates only to the securities described in the accompanying prospectus supplement and prospectus, is only a summary
of changes and should be read together with the accompanying prospectus supplement and prospectus, including among other things the section entitled "Risk
Factors" beginning on page S-8 of such prospectus supplement and page 12 of such prospectus. This preliminary pricing supplement and the accompanying
prospectus supplement and prospectus contain important information you should know before investing in our securities. Please read it before you invest and keep
it for future reference. We file annual, quarterly and current reports, proxy statements and other information about us with the Securities and Exchange
Commission, or the "SEC." This information is available free of charge by contacting us at 10 East 40th Street, 44th Floor, New York, NY 10016 or by telephone
at (212) 448-0702. The SEC maintains a website at www.sec.gov where such information is available without charge upon written or oral request. Our internet
website address is www.prospectstreet.com. Information contained on our website is not incorporated by reference into this prospectus supplement or the
accompanying prospectus and you should not consider information contained on our website to be part of this prospectus supplement or the accompanying
prospectus.

           Neither the SEC nor any state securities commission has approved or disapproved of these securities or passed on the adequacy or accuracy of this
preliminary pricing supplement. Any representation to the contrary is a criminal offense. Obligations of Prospect Capital Corporation and any subsidiary of
Prospect Capital Corporation are not guaranteed by the full faith and credit of the United States of America. Neither Prospect Capital Corporation nor any
subsidiary of Prospect Capital Corporation is a government-sponsored enterprise or an instrumentality of the United States of America.

           InterNotes® is a registered trademark of Incapital Holdings LLC.

           On February 5, 2014, we sold $8.0 million of our investment in a consumer products company.

           On February 5, 2014, we made an investment of $32.4 million to purchase 94.27% of the subordinated notes in ING IM CLO 2014-I, Ltd.

           On February 7, 2014, we made an investment of $22.9 million to purchase 62.99% of the subordinated notes in Halcyon Loan Advisors Funding
2014-I, Ltd.
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Filed pursuant to Rule 497
File No. 333-190850

PROSPECTUS SUPPLEMENT
(To Prospectus dated October 15, 2013)

Prospect Capital Corporation

Prospect Capital InterNotes®

�
We may offer to sell our Prospect Capital InterNotes® from time to time. The specific terms of the notes will be set prior to
the time of sale and described in a pricing supplement. You should read this prospectus supplement, the accompanying
prospectus and the applicable pricing supplement carefully before you invest. We may offer other debt securities from time
to time other than the notes under our Registration Statement or in private placements.

�
We may offer the notes to or through agents for resale. The applicable pricing supplement will specify the purchase price,
agent discounts and net proceeds of any particular offering of notes. The agents are not required to sell any specific amount
of notes but will use their reasonable best efforts to sell the notes. We also may offer the notes directly. We have not set a
date for termination of our offering.

�
The agents have advised us that from time to time they may purchase and sell notes in the secondary market, but they are not
obligated to make a market in the notes and may suspend or completely stop that activity at any time. Unless otherwise
specified in the applicable pricing supplement, we do not intend to list the notes on any stock exchange.

Investing in the notes involves certain risks, including those described in the "Risk Factors" section beginning on page S-8 of this
prospectus supplement and page 12 of the accompanying prospectus.

        This prospectus supplement and the accompanying prospectus contain important information you should know before investing in our
securities. Please read it before you invest and keep it for future reference. We file annual, quarterly and current reports, proxy statements and
other information about us with the Securities and Exchange Commission, or the "SEC." This information is available free of charge by
contacting us at 10 East 40th Street, 44th Floor, New York, NY 10016 or by telephone at (212) 448-0702. The SEC maintains a website at
www.sec.gov where such information is available without charge upon written or oral request. Our internet website address is
www.prospectstreet.com. Information contained on our website is not incorporated by reference into this prospectus supplement or the
accompanying prospectus and you should not consider information contained on our website to be part of this prospectus supplement or the
accompanying prospectus.

        Neither the SEC nor any state securities commission has approved or disapproved of these securities or passed on the adequacy or accuracy
of this prospectus supplement. Any representation to the contrary is a criminal offense.

        Obligations of Prospect Capital Corporation and any subsidiary of Prospect Capital Corporation are not guaranteed by the full faith and
credit of the United States of America. Neither Prospect Capital Corporation nor any subsidiary of Prospect Capital Corporation is a
government-sponsored enterprise or an instrumentality of the United States of America.

        We may sell the notes to or through one or more agents or dealers, including the agents listed below.

Incapital LLC BofA Merrill Lynch Citigroup RBC Capital Markets
Prospectus Supplement dated February 3, 2014.
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 FORWARD-LOOKING STATEMENTS

        This prospectus supplement and the accompanying prospectus may contain forward-looking statements within the meaning of Section 21E
of the Securities Exchange Act of 1934, as amended, or the "Exchange Act," which involve substantial risks and uncertainties. Forward-looking
statements predict or describe our future operations, business plans, business and investment strategies and portfolio management and the
performance of our investments and our investment management business. These forward-looking statements are not historical facts, but rather
are based on current expectations, estimates and projections about our industry, our beliefs, and our assumptions. Words such as "intends,"
"intend," "intended," "goal," "estimate," "estimates," "expects," "expect," "expected," "project," "projected," "projections," "plans," "seeks,"
"anticipates," "anticipated," "should," "could," "may," "will," "designed to," "foreseeable future," "believe," "believes" and "scheduled" and
variations of these words and similar expressions are intended to identify forward-looking statements. Our actual results or outcomes may differ
materially from those anticipated. Readers are cautioned not to place undue reliance on these forward looking statements, which speak only as of
the date the statement was made. We undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of
new information, future events or otherwise. These statements are not guarantees of future performance and are subject to risks, uncertainties,
and other factors, some of which are beyond our control and difficult to predict and could cause actual results to differ materially from those
expressed or forecasted in the forward-looking statements, including without limitation:

�
our future operating results,

�
our business prospects and the prospects of our portfolio companies,

�
the impact of investments that we expect to make,

�
our contractual arrangements and relationships with third parties,

�
the dependence of our future success on the general economy and its impact on the industries in which we invest,

�
the ability of our portfolio companies to achieve their objectives,

�
difficulty in obtaining financing or raising capital, especially in the current credit and equity environment,

�
the level and volatility of prevailing interest rates and credit spreads, magnified by the current turmoil in the credit markets,

�
adverse developments in the availability of desirable loan and investment opportunities whether they are due to competition,
regulation or otherwise,

�
a compression of the yield on our investments and the cost of our liabilities, as well as the level of leverage available to us,

�
our regulatory structure and tax treatment, including our ability to operate as a business development company and a
regulated investment company,

�
the adequacy of our cash resources and working capital,

�
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the timing of cash flows, if any, from the operations of our portfolio companies,

�
the ability of our investment adviser to locate suitable investments for us and to monitor and administer our investments,

�
authoritative generally accepted accounting principles or policy changes from such standard-setting bodies as the Financial
Accounting Standards Board, the SEC, Internal Revenue Service,

i
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the NASDAQ Global Select Market, and other authorities that we are subject to, as well as their counterparts in any foreign
jurisdictions where we might do business, and

�
the risks, uncertainties and other factors we identify in "Risk Factors" and elsewhere in this prospectus supplement and the
accompanying prospectus and in our filings with the SEC.

        Although we believe that the assumptions on which these forward-looking statements are based are reasonable, any of those assumptions
could prove to be inaccurate, and as a result, the forward-looking statements based on those assumptions also could be inaccurate. Important
assumptions include our ability to originate new loans and investments, ability to obtain certain margins and levels of profitability and the
availability of additional capital. In light of these and other uncertainties, the inclusion of a projection or forward-looking statement in this
prospectus supplement and the accompanying prospectus, respectively, should not be regarded as a representation by us that our plans and
objectives will be achieved. These risks and uncertainties include those described or identified in "Risk Factors" and elsewhere in this prospectus
supplement and the accompanying prospectus, respectively. You should not place undue reliance on these forward-looking statements, which
apply only as of the date of this prospectus supplement or the accompanying prospectus, as applicable. These forward-looking statements do not
meet the safe harbor for forward-looking statements pursuant to Section 27A of the Securities Act of 1933, as amended, or the "Securities Act."

        You should rely only on the information contained in this prospectus supplement, including any pricing supplement included hereto, and
the accompanying prospectus. We have not, and the agent(s) or dealer(s) has not, authorized any other person to provide you with information
that is different from that contained in this prospectus supplement, including any pricing supplement included hereto, or the accompanying
prospectus. If anyone provides you with different or inconsistent information, you should not rely on it. We are not, and the agents are not,
making an offer of these securities in any jurisdiction where the offer is not permitted. You should assume that the information appearing in this
prospectus supplement, including any pricing supplement included hereto, and the accompanying prospectus is accurate only as of their
respective dates and we assume no obligation to update any such information. Our business, financial condition and results of operations may
have changed since those dates. Although we undertake no obligation to revise or update any forward-looking statements, whether as a result of
new information, future events or otherwise, you are advised to consult any additional disclosures that we any make directly to you or through
reports that we have filed with the SEC, including annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on
Form 8-K.

        This prospectus supplement, including any pricing supplement included hereto, supersedes the accompanying prospectus to the extent it
contains information that is different from or in addition to the information in that prospectus.

ii

Edgar Filing: PROSPECT CAPITAL CORP - Form 497

8



Table of Contents

TABLE OF CONTENTS
PROSPECTUS SUPPLEMENT

Prospectus Summary S-1
Selected Condensed Financial Data S-7
Risk Factors S-8
Description of Notes S-14
Management's Discussion and Analysis of Financial Condition and Results of Operations S-26
Quantitative and Qualitative Disclosures About Market Risk S-69
Registration and Settlement S-70
Supplement to Material U.S. Federal Income Tax Considerations S-73
Certain Considerations Applicable to ERISA, Governmental and Other Plan Investors S-80
Use of Proceeds S-81
Senior Securities S-82
Ratio of Earnings to Fixed Charges S-84
Plan of Distribution S-85
Legal Matters S-87
Independent Registered Public Accounting Firm S-87
Available Information S-87
Index to Financial Statements F-1

PROSPECTUS
About This Prospectus

1
Prospectus Summary 2
Selected Condensed Financial Data 10
Risk Factors 12
Management's Discussion and Analysis of Financial Condition and Results of Operations 44
Quantitative and Qualitative Disclosures about Market Risk 94
Report of Management on Internal Control Over Financial Reporting 95
Use of Proceeds 95
Forward-Looking Statements 96
Distributions 97
Senior Securities 100
Price Range of Common Stock 102
Business 104
Certain Relationships and Transactions 132
Control Persons and Principal Stockholders 133
Portfolio Companies 135
Determination of Net Asset Value 149
Sales of Common Stock Below Net Asset Value 150
Dividend Reinvestment Plan 154
Material U.S. Federal Income Tax Considerations 156
Description of Our Capital Stock 164
Description of Our Preferred Stock 171
Description of Our Debt Securities 171
Description of Our Subscription Rights 185
Description of Our Warrants 186
Description of Our Units 187
Regulation 188
Custodian, Transfer and Dividend Paying Agent and Registrar 193
Brokerage Allocation and Other Practices 194
Plan of Distribution 194
Legal Matters 196
Independent Registered Accounting Firm 196
Available Information 196

Edgar Filing: PROSPECT CAPITAL CORP - Form 497

9



Index to Financial Statements F-1
iii

Edgar Filing: PROSPECT CAPITAL CORP - Form 497

10



Table of Contents

 PROSPECTUS SUMMARY

This section summarizes the legal and financial terms of the notes that are described in more detail in "Description of Notes" beginning on
page S-14. Final terms of any particular notes will be determined at the time of sale and will be contained in the pricing supplement, which will
be included with this prospectus supplement, relating to those notes. The terms in that pricing supplement may vary from and supersede the
terms contained in this summary and in "Description of Notes." In addition, you should read the more detailed information appearing elsewhere
in this prospectus supplement, the accompanying prospectus and in that pricing supplement.

The terms "we," "us," "our" and "Company" refer to Prospect Capital Corporation; "Prospect Capital Management," "Investment Adviser"
and "PCM" refer to Prospect Capital Management LLC; and "Prospect Administration" and the "Administrator" refer to Prospect
Administration LLC.

 The Company

        We are a financial services company that primarily lends to and invests in middle market privately-held companies. In this prospectus
supplement and the accompanying prospectus, we use the term "middle-market" to refer to companies with annual revenues of less than
$750 million and enterprise values of less than $1 billion. We are a closed-end investment company that has filed an election to be treated as a
business development company under the Investment Company Act of 1940, or the "1940 Act." We invest primarily in senior and subordinated
debt and equity of companies in need of capital for acquisitions, divestitures, growth, development and recapitalization. We work with the
management teams or financial sponsors to seek investments with historical cash flows, asset collateral or contracted pro-forma cash flows.

        We currently have seven origination strategies in which we make investments: (1) lending in private equity sponsored transactions,
(2) lending directly to companies not owned by private equity firms, (3) control investments in corporate operating companies, (4) control
investments in financial companies, (5) investments in structured credit, (6) real estate investments, and (7) investments in syndicated debt. We
continue to evaluate other origination strategies in the ordinary course of business with no specific tops-down allocation to any single origination
strategy.

        Lending in Private Equity Sponsored Transactions�We make loans to companies which are controlled by leading private equity firms. This
debt can take the form of first lien, second lien, unitranche or mezzanine loans. In making these investments, we look for a diversified customer
base, recurring demand for the product or service, barriers to entry, strong historical cash flow and experienced management teams. These loans
typically have significant equity subordinate to our loan position. Historically, this strategy has comprised approximately 50%-60% of our
business, but more recently it is less than 50% of our business.

        Lending Directly to Companies�We provide debt financing to companies owned by non-private equity firms, the company founder, a
management team or a family. Here, in addition to the strengths we look for in a sponsored transaction, we also look for the alignment with the
management team with significant invested capital. This strategy often has less competition than the private equity sponsor strategy because
such company financing needs are not easily addressed by banks and often require more diligence preparation. Direct lending can result in
higher returns and lower leverage than sponsor transactions and may include warrants or equity to us. This strategy generally has comprised
approximately 10%-15% of our business.

        Control Investments in Corporate Operating Companies�This strategy involves acquiring controlling stakes in non-financial operating
companies. Our investments in these companies are generally structured as a combination of yield-producing debt and equity. We provide
certainty of

S-1
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closure to our counterparties, give the seller personal liquidity and generally look for management to continue on in their current roles. This
strategy has comprised approximately 10%-15% of our business.

        Control Investments in Financial Companies�This strategy involves acquiring controlling stakes in financial companies, including consumer
direct lending, subprime auto lending and other strategies. Our investments in these companies are generally structured as a combination of
yield-producing debt and equity. These investments are often structured in a tax-efficient RIC (as defined below) -compliant partnership,
enhancing returns. This strategy has comprised approximately 10%-15% of our business.

        Investments in Structured Credit�We make investments in collateralized loan obligations ("CLOs"), generally taking a significant position in
the subordinated interests (equity) of the CLOs. The CLOs include a diversified portfolio of broadly syndicated loans and do not have direct
exposure to real estate, mortgages, sub-prime debt, or consumer based debt. The CLOs in which we invest are managed by top-tier collateral
managers that have been thoroughly diligenced prior to investment. This strategy has comprised approximately 10%-20% of our business.

        Real Estate Investments�We make investments in real estate through our three wholly-owned tax-efficient real estate investment trusts
("REITs"), American Property Holdings Corp., National Property Holdings Corp. and United Property Holdings Corp. Our real estate
investments are in various classes of fully developed and occupied real estate properties that generate current yields. We seek to identify
properties that have historically high occupancy and steady cash flow generation. We partner with established property managers with
experience in managing the property type to manage such properties after acquisition. This is a more recent investment strategy that has
comprised approximately 5%-10% of our business.

        Investments in Syndicated Debt�On an opportunistic basis, we make investments in loans and high yield bonds that have been sold to a
syndicate of buyers. Here we look for investments with attractive risk-adjusted returns after we have completed a fundamental credit analysis.
These investments are purchased with a long term, buy-and-hold outlook and we look to provide significant structuring input by providing
anchoring orders. This strategy has comprised approximately 5%-10% of our business.

        We invest primarily in first and second lien senior loans and mezzanine debt which in some cases includes an equity component. First and
second lien senior loans generally are senior debt instruments that rank ahead of subordinated debt of a given portfolio company. These loans
also have the benefit of security interests on the assets of the portfolio company, which may rank ahead of or be junior to other security interests.
Mezzanine debt and our investments in CLOs are subordinated to senior loans and are generally unsecured. We invest in debt and equity
positions of CLOs which are a form of securitization in which the cash flows of a portfolio of loans are pooled and passed on to different classes
of owners in various tranches. Our CLO investments are derived from portfolios of corporate debt securities which are generally risk rated from
BB to B depending on the tranche.

        We also acquire controlling interests in companies in conjunction with making secured debt investments in such companies. These may be
in several industries, including industrial, service, real estate and financial businesses. In most cases, companies in which we invest are privately
held at the time we invest in them.

        We seek to maximize total returns to our investors, including both current yield and equity upside, by applying rigorous credit analysis and
asset-based and cash-flow based lending techniques to make and monitor our investments. We are currently pursuing multiple investment
opportunities, including purchases of portfolios from private and public companies, as well as originations and secondary purchases of particular
securities. We also regularly evaluate control investment opportunities in a range of industries, and some of these investments could be material
to us. There can be no assurance that we will successfully consummate any investment opportunity we are currently pursuing. If any of

S-2
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these opportunities are consummated, there can be no assurance that investors will share our view of valuation or that any assets acquired will
not be subject to future write downs, each of which could have an adverse effect on our stock price.

        As of December 31, 2013, we held investments in 130 portfolio companies. The aggregate fair value as of December 31, 2013 of
investments in these portfolio companies held on that date is approximately $4.9 billion. Our portfolio across all our performing interest-bearing
investments had an annualized current yield of 12.9% as of December 31, 2013.

 Recent Developments

Recent Investment Activity

        On January 7, 2014, we made a $2.0 million investment in NPH Property Holdings, LLC ("NPH"), to support the peer-to-peer lending
initiative. We invested $0.3 million of equity and $1.7 million of debt in NPH.

        On January 8, 2014, we made a $161.5 million follow-on investment in Broder Bros., Co., a distributor of imprintable sportswear and
accessories in the United States.

        On January 13, 2014, we made a $2.0 million follow-on investment in NPH. We invested $0.3 million of equity and $1.7 million of debt in
NPH.

        On January 14, 2014, we made a $2.0 million follow-on investment in NPH. We invested $0.3 million of equity and $1.7 million of debt in
NPH.

        On January 17, 2014, we made a $2.0 million follow-on investment in NPH. We invested $0.3 million of equity and $1.7 million of debt in
NPH.

        On January 17, 2014, we made a $6.6 million follow-on investment in APH Property Holdings, LLC ("APH") to acquire the Gulf Coast II
Portfolio, a portfolio of two multi-family residential properties located in Alabama and Florida. We invested $1.1 million of equity and
$5.5 million of debt in APH.

        On January 31, 2014, we made a $4.8 million follow-on investment in NPH to acquire Island Club, a multi-family residential property
located in Jacksonville, Florida. We invested $0.8 million of equity and $4.0 million of debt in NPH.

Credit Facility

        On January 15, 2014, we expanded the accordion feature of our credit facility from $650.0 million to $1.0 billion and increased the
commitments to the credit facility by $62.5 million. The commitments to the credit facility now stand at $712.5 million.

Debt Issuance

        During the period from January 1, 2014 to January 31, 2014, we issued $44.7 million in aggregate principal amount of our Prospect Capital
InterNotes for net proceeds of $44.0 million. In addition, we sold $11.2 million in aggregate principal amount of our Prospect Capital InterNotes
for net proceeds of $11.0 million with expected closing on February 6, 2014.

Common Stock Issuance

        During the period from January 1, 2014 to January 31, 2014 (with settlement through February 5, 2014), we sold 10,547,971 shares of our
common stock at an average price of $11.17 per share, and raised $117.8 million gross proceeds, under our at-the-market offering program, or
the "ATM
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Program." Net proceeds were $116.6 million after commissions to the broker-dealer on shares sold and offering costs.

        On January 23, 2014, we issued 109,087 shares of our common stock in connection with the dividend reinvestment plan.

Dividends

        On February 3, 2014, we announced the declaration of monthly dividends in the following amounts and with the following dates:

�
$0.110475 per share for July 2014 to holders of record on July 31, 2014 with a payment date of August 21, 2014;

�
$0.110500 per share for August 2014 to holders of record on August 29, 2014 with a payment date of September 18, 2014;
and

�
$0.110525 per share for September 2014 to holders of record on September 30, 2014 with a payment date of October 22,
2014.

S-4
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 The Offering

Issuer Prospect Capital Corporation

Purchasing Agent Incapital LLC

Agents Citigroup Global Markets Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated and RBC
Capital Markets, LLC. From time to time, we may sell the notes to or through additional agents.

Title of Notes Prospect Capital InterNotes®

Amount We may issue notes from time to time in various offerings up to $1.0 billion, the aggregate principal
amount authorized by our board of directors for notes. As of January 31, 2014, $647.3 million
aggregate principal amount of notes has been issued. In addition, we sold $11.2 million in aggregate
principal amount of our Prospect Capital InterNotes® for net proceeds of $11.0 million with
expected closing on February 6, 2014. There are no limitations on our ability to issue additional
indebtedness in the form of Prospect Capital InterNotes® or otherwise other than under the 1940
Act and the marginally more restrictive 175% asset coverage requirement under our credit facility.

Denominations The notes will be issued and sold in denominations of $1,000 and multiples of $1,000 (unless
otherwise stated in the pricing supplement).

Status The notes will be our direct unsecured senior obligations and will rank equally with all of our other
unsecured senior indebtedness from time to time outstanding.

Maturities Each note will mature 12 months or more from its date of original issuance.

Interest Notes may be issued with a fixed or floating interest rate; a floating interest rate note will be based
on the London Interbank Offered Rate ("LIBOR").

Interest on each fixed or floating interest rate note will be payable either monthly, quarterly,
semi-annually or annually on each interest payment date and on the stated maturity date. Interest
also will be paid on the date of redemption or repayment if a note is redeemed or repaid prior to its
stated maturity in accordance with its terms.

Interest on the notes will be computed on the basis of a 360-day year of twelve 30-day months, often
referred to as the 30/360 (ISDA) day count convention.

Principal The principal amount of each note will be payable on its stated maturity date at the corporate trust
office of the paying agent or at any other place we may designate.
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Redemption and Repayment � we pay or deposit with the Trustee a sum sufficient to pay:

� all overdue interest;

� the principal of and premium, if any, which have become due otherwise than by such declaration of
acceleration and interest thereon;

� interest on overdue interest to the extent lawful; and

� all amounts due to the Trustee under the Mortgage; and

� all Events of Default, other than the nonpayment of the principal which has become due solely by such
declaration of acceleration, have been cured or waived as provided in the Mortgage.

(See Section 902.)

For more information as to waiver of defaults, see �� Waiver of Default and of Compliance� below.

Appointment of Receiver and Other Remedies

Subject to the Mortgage, under certain circumstances and to the extent permitted by law, if an Event of Default occurs
and is continuing, the Trustee has the power to appoint a receiver of the Mortgaged Property, and is entitled to all
other remedies available to mortgagees and secured parties under the Uniform Commercial Code or any other
applicable law. (See Section 917.)

In addition to every other right and remedy provided in the Mortgage, the Trustee may exercise any right or remedy
available to the Trustee in its capacity as owner and Holder of Class A Bonds which arises as a result of a default or
matured event of default under any Class A Mortgage, whether or not an Event of Default under the Mortgage has
occurred and is continuing. (See Section 916.)

Control by Holders; Limitations

Subject to the Mortgage, if an Event of Default occurs and is continuing, the Holders of a majority in principal amount
of the outstanding Mortgage Securities will have the right to

� direct the time, method and place of conducting any proceeding for any remedy available to the Trustee, or

� exercise any trust or power conferred on the Trustee with respect to the Mortgage Securities.

The rights of Holders to make direction are subject to the following limitations:

� the Holders� directions may not conflict with any law or the Mortgage; and

� the Holders� directions may not involve the Trustee in personal liability where the Trustee believes indemnity is
not adequate.

The Trustee may also take any other action it deems proper which is not inconsistent with the Holders� direction. (See
Sections 912 and 1003.)
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In addition, the Mortgage provides that no Holder of any Mortgage Security will have any right to institute any
proceeding, judicial or otherwise, with respect to the Mortgage for the appointment of a receiver or for any other
remedy thereunder unless

� that Holder has previously given the Trustee written notice of a continuing Event of Default;

� the Holders of 25% in aggregate principal amount of the outstanding Mortgage Securities have made written
request to the Trustee to institute proceedings in respect of that Event of Default and have offered the Trustee
reasonable indemnity against costs, expenses and liabilities incurred in complying with such request; and

� for 60 days after receipt of such notice, request and offer of indemnity, the Trustee has failed to institute any
such proceeding and no direction inconsistent with such request has been given to the Trustee during such
60-day period by the Holders of a majority in aggregate principal amount of outstanding Mortgage Securities.

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 907 and 1003.)

However, each Holder has an absolute and unconditional right to receive payment when due and to bring a suit to
enforce that right. (See Section 908.)

Notice of Default

The Trustee is required to give the Holders of the Mortgage Securities notice of any default under the Mortgage to the
extent required by the Trust Indenture Act, unless such default has been cured or waived; except that in the case of an
Event of Default of the character specified in the third bullet point under �� Events of Default� (regarding a breach of
certain covenants continuing for 90 days after the receipt of a written notice of default), no such notice shall be given
to such Holders until at least 60 days after the occurrence thereof. (See Section 1002.) The Trust Indenture Act
currently permits the Trustee to withhold notices of default (except for certain payment defaults) if the Trustee in good
faith determines the withholding of such notice to be in the interests of the Holders.

We will furnish the Trustee with an annual statement as to our compliance with the conditions and covenants in the
Mortgage. (See Section 705.)

Waiver of Default and of Compliance

The Holders of a majority in aggregate principal amount of the outstanding Mortgage Securities may waive, on behalf
of the Holders of all outstanding Mortgage Securities, any past default under the Mortgage, except a default in the
payment of principal, premium or interest, or with respect to compliance with certain provisions of the Mortgage that
cannot be amended without the consent of the Holder of each outstanding Mortgage Security affected. (See
Section 913.)

Compliance with certain covenants in the Mortgage or otherwise provided with respect to Mortgage Securities may be
waived by the Holders of a majority in aggregate principal amount of the affected Mortgage Securities, considered as
one class. (See Section 706.)

Certain Additional Agreements of PPL Electric

In addition, so long as our Senior Secured Bonds of the Earliest Series remain outstanding, we have agreed to certain
other covenants in the Mortgage, including covenants limiting our ability to pay dividends if we fail to meet certain
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interest coverage ratios, or if we fail to comply with certain separateness formalities and receive a notice from the
Independent Administrator of continuing non-compliance under the Compliance Administration Agreement, a
covenant limiting our ability to issue additional Mortgage Securities (except for refinancing purposes and subject to
certain other exceptions) unless we have received specified ratings confirmations from certain rating agencies;
covenants limiting our business activities and our ability to make certain acquisitions; and a covenant requiring that
we seek rate relief if our interest coverage ratios fall below certain levels during specified measurement periods. At
such time as our Senior Secured Bonds of the Earliest Series are no longer outstanding, these covenants will no longer
be effective.
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As used herein, �Senior Secured Bonds of the Earliest Series� means our 61/4% Bonds and Senior Secured Bonds,
4.30% Series due 2013. Our Senior Secured Bonds, 61/4% Bonds and Senior Secured Bonds, 4.30% Series due 2013
are redeemable at any time at make-whole redemption prices.

Independent Administrator

As described in �PPL Electric Utilities � Strategic Initiative� in the accompanying prospectus, PPL Electric has taken
certain actions to confirm its legal separation from PPL Corporation and PPL Corporation�s other subsidiaries. In
connection with such actions and in connection with the issuance of our Senior Secured Bonds of the Earliest Series,
our board of directors has appointed an independent administrator (the �Independent Administrator�) to monitor
specified formalities and activities that support our legal separateness from PPL Corporation and the other affiliates of
PPL Corporation, and we have entered into a compliance administration agreement with the Independent
Administrator that requires the Independent Administrator to review, on a semi-annual basis, certain information
relating to our activities (the �Compliance Administration Agreement�). In addition, the Compliance Administration
Agreement requires our officers to certify, semi-annually, our compliance with particular formalities intended to
reinforce this legal separateness. The Independent Administrator also makes semi-annual compliance reports to us,
and in the event of continuation of noncompliance beyond specific grace periods, will send a notice directing us to
cease payment of dividends on our common stock. Further, continuance of such noncompliance could give rise to an
event of default with respect to the Bonds. See �� Events of Default� and �� Certain Additional Agreements of PPL Electric�
above. When our Senior Secured Bonds of the Earliest Series are no longer outstanding, and in certain other
circumstances, the Compliance Administration Agreement can be terminated by the Company without the consent of
Holders of Mortgage Securities.

Consolidation, Merger and Conveyance of Assets as an Entirety

Subject to the provisions described below, we have agreed to preserve our corporate existence. (See Section 704.)

We have agreed not to consolidate with or merge with or into any other entity or convey, transfer or lease our Electric
Utility Property as or substantially as an entirety to any entity unless

� the entity formed by such consolidation or into which we merge, or the entity which acquires or which leases
our Electric Utility Property substantially as an entirety, is an entity 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 of, and
premium and interest on, all the outstanding Mortgage Securities and the performance of all of our covenants
under the Mortgage, and

� such entity confirms the lien of the Mortgage on the Mortgaged Property;

� in the case of a lease, such lease is made expressly subject to termination by (i) us or by the Trustee and (ii) the
purchaser of the property so leased at any sale thereof, at any time during the continuance of an Event of
Default;

� immediately after giving effect to such transaction, no Event of Default, and no event which after notice or
lapse of time or both would become an Event of Default, will have occurred and be continuing; and

� only if any of our Senior Secured Bonds of the Earliest Series remain outstanding, we have received specified
rating agency confirmations and meet certain net worth tests.
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In the case of the conveyance or other transfer of the Electric Utility Property as or substantially as an entirety to any
other person, upon the satisfaction of all the conditions described above we would be released and discharged from all
obligations under the Mortgage and on the Mortgage Securities then outstanding unless we elect to waive such release
and discharge. (See Section 1204.)

The Mortgage does not prevent or restrict:

� any consolidation or merger after the consummation of which we would be the surviving or resulting entity;

� any conveyance or other transfer, or lease, of any part of our Electric Utility Property which does not constitute
the entirety or substantially the entirety thereof; or

� any conveyance or transfer where we retain Electric Utility Property with a fair value in excess of the
aggregate principal amount of all outstanding Mortgage Securities. This fair value will be determined within
90 days of the conveyance or transfer by an independent expert that we select and that is approved by the
Trustee.

(See Sections 1205 and 1206.)

Modification of Mortgage

Without Holder Consent.  Without the consent of any Holders of Mortgage Securities, we 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 us;

� to add one or more covenants or other provisions for the benefit of the Holders of all or any series or tranche of
Mortgage Securities, or to surrender any right or power conferred upon us;

� to add any additional Events of Default for all or any series of Mortgage Securities;

� to change or eliminate any provision of the Mortgage or to add any new provision to the Mortgage that does
not adversely affect the interests of the Holders in any material respect;

� to provide additional security for any Mortgage Securities;

� to establish the form or terms of any series or tranche of Mortgage Securities;

� to provide for the issuance of bearer securities;

� to evidence and provide for the acceptance of appointment of a separate or successor Trustee;

� to provide for the procedures required to permit the utilization of a noncertificated system of registration for
any series or tranche of Mortgage Securities;

� to change any place or places where

� we may pay principal, premium and interest,
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� Mortgage Securities may be surrendered for transfer or exchange, and

� notices and demands to or upon us may be served;

� to amend and restate the Mortgage as originally executed, and as amended from time to time, with such
additions, deletions and other changes that do not adversely affect the interest of the Holders in any material
respect; or

� to cure any ambiguity, defect or inconsistency or to make any other changes that do not materially adversely
affect the interests of the Holders in any material respect.

In addition, if the Trust Indenture Act is amended after the date of the Mortgage so as to require changes to the
Mortgage or so as to permit changes to, or the elimination of, provisions which, at the date of the Mortgage or at any
time thereafter, were required by the Trust Indenture Act to be contained in the Mortgage, the Mortgage will be
deemed to have been amended so as to conform to such amendment or to effect such changes or elimination, and we
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and the Trustee may, without the consent of any Holders, enter into one or more supplemental indentures to effect or
evidence such amendment.

(See Section 1301.)

With Holder Consent.  Except as provided above, the consent of the Holders of at least a majority in aggregate
principal amount of the Mortgage Securities of all outstanding series, considered as one class, is generally required for
the purpose of adding to, or changing or eliminating any of the provisions of, the Mortgage pursuant to a supplemental
indenture. However, if less than all of the series of outstanding Mortgage Securities are directly affected by a proposed
supplemental indenture, then such proposal only requires the consent of the Holders of a majority in aggregate
principal amount of the outstanding Mortgage Securities of all directly affected series, considered as one class.
Moreover, if the Mortgage Securities of any series have been issued in more than one tranche and if the proposed
supplemental indenture directly affects the rights of the Holders of Mortgage 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 Mortgage 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 Mortgage
Security directly affected thereby,

� change the stated maturity of the principal or interest on any Mortgage Security (other than pursuant to the
terms thereof), or reduce the principal amount, interest or premium payable or change the currency in which
any Mortgage Security is payable, or impair the right to bring suit to enforce any payment;

� create any lien ranking prior to the lien of the Mortgage with respect to all or substantially all of the Mortgaged
Property, or terminate the lien of the Mortgage on all or substantially all of the Mortgaged Property (other than
in accordance with the terms of the Mortgage), or deprive any Holder of the benefits of the security of the lien
of the Mortgage; or

� reduce the percentages of Holders whose consent is required for any supplemental indenture or waiver of
compliance with any provision of the Mortgage or of any default thereunder and its consequences, or reduce
the requirements for quorum and voting under the Mortgage.

A supplemental indenture which changes, modifies or eliminates any provision of the Mortgage expressly included
solely for the benefit of Holders of Mortgage Securities of one or more particular series or tranches will be deemed not
to affect the rights under the Mortgage of the Holders of Mortgage Securities of any other series or tranche.

(See Section 1302.)

Miscellaneous Provisions

The Mortgage provides that certain Mortgage Securities, including those for which payment or redemption money has
been deposited or set aside in trust as described under �� Satisfaction and Discharge� below, will not be deemed to be
�outstanding� in determining whether the Holders of the requisite principal amount of the outstanding Mortgage
Securities have given or taken any demand, direction, consent or other action under the Mortgage as of any date, or
are present at a meeting of Holders for quorum purposes. (See Section 101.)

We will be entitled to set any day as a record date for the purpose of determining the Holders of outstanding Mortgage
Securities of any series entitled to give or take any demand, direction, consent or other action under the Mortgage, in
the manner and subject to the limitations provided in the Mortgage. In certain circumstances, the Trustee also will be
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entitled to set a record date for action by Holders. If such a record date is set for any action to be taken by Holders of
particular Mortgage Securities, such action may be taken only by persons who are Holders of such Mortgage
Securities on the record date. (See Section 107.)
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Satisfaction and Discharge

Any Mortgage Securities or any portion thereof will be deemed to have been paid and no longer outstanding for
purposes of the Mortgage and, at our election, our entire indebtedness with respect to those securities will be satisfied
and discharged, if there shall have been irrevocably deposited with the Trustee or any Paying Agent (other than PPL
Electric), in trust:

� money sufficient, or

� in the case of a deposit made prior to the maturity of such Mortgage Securities, non-redeemable Eligible
Obligations (as defined in the Mortgage) sufficient, or

� a combination of the items listed in the preceding two bullet points, which in total are sufficient,

to pay when due the principal of, and any premium, and interest due and to become due on such Mortgage Securities
or portions of such Mortgage Securities on and prior to their maturity.

(See Section 801.)

The Mortgage will be deemed satisfied and discharged when no Mortgage Securities remain outstanding and when we
have paid all other sums payable by us under the Mortgage. (See Section 802.)

All moneys we pay to the Trustee or any Paying Agent on Bonds that remain unclaimed at the end of two years after
payments have become due may be paid to or upon our order. Thereafter, the Holder of such Bond may look only to
us for payment. (See Section 703.)

Voting of Class A Bonds

The Mortgage provides that the Trustee will, as holder of Class A Bonds delivered as the basis for the issuance of
Mortgage Securities, attend such meetings of bondholders under the related Class A Mortgages, or deliver its proxy in
connection therewith, as related to matters with respect to which it, as such holder, is entitled to vote or consent. The
Mortgage provides that, so long as no Event of Default has occurred and is continuing at the time of such meeting or
required consent, the Trustee will, as holder of such Class A Bonds, vote or consent (without any consent or other
action by the holders of the Mortgage Securities, except as described in the proviso of the last bullet below) in favor of
amendments or modifications to the Class A Mortgage of substantially the same tenor and effect as follows:

� to delete any provisions in any Class A Mortgage limiting the payment of dividends or distributions on our
common stock or purchases of common stock;

� to delete any provisions in any Class A Mortgage that require a sale, exchange or other disposition, or an
agreement to sell, exchange or dispose of property to be released from the lien of a Class A Mortgage;

� to modify any provisions in any Class A Mortgage that require insurance proceeds or other payments to be paid
to the trustee under such Class A Mortgage in case of any loss so that such proceeds or payments need not be
paid to such trustee with respect to any loss less than the greater of (A) $10,000,000 and (B) 3% of the sum of
(1) the principal amount of Mortgage Securities outstanding on the date of such particular loss and (2) the
principal amount of the Class A Bonds outstanding on the date of such particular loss, other than Class A
Bonds delivered to and held by the Trustee under the Mortgage;
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� to modify certain net earnings test requirements of any Class A Mortgage to facilitate issuances of variable rate
debt by providing for calculations of annual interest requirements to be based on average annual rates or the
initial interest rate;

� to delete any requirement in any Class A Mortgage of a net earnings test or net earnings certificate as a
condition precedent to the issuance or authentication of Class A Bonds under such Class A Mortgage;

� to modify any Class A Mortgage to provide that the term �corporation� as used in such Class A Mortgage shall
mean �corporation, limited liability company, partnership, or trust or other legal entity� and to provide that any
provision requiring us to maintain our �corporate existence� shall not be interpreted to prevent us from changing
from a corporation, limited liability company, partnership, trust or other legal entity to a corporation, limited
liability company, a partnership, a trust or any other legal entity;
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� to conform any provision of a Class A Mortgage to the correlative provision of the Mortgage, to add to a
Class A Mortgage any provision not otherwise contained therein which conforms in all material respects to a
provision contained in the Mortgage, to delete from a Class A Mortgage any provision to which the Mortgage
contains no correlative provision, and any combination of the foregoing; and

� with respect to any amendments or modifications to any Class A Mortgage other than those amendments or
modifications referred to in each of the bullet points above, vote all such Class A Bonds delivered under such
Class A Mortgage, or consent with respect thereto, proportionately with the vote or consent of the holders of all
other Class A Bonds outstanding under such Class A Mortgage the holders of which are eligible to vote or
consent, as evidenced by a certificate delivered by the trustee under such Class A Mortgage; provided,
however, that the Trustee will not vote in favor of, or consent to, any amendment or modification of a Class A
Mortgage which, if it were an amendment or modification of the Mortgage, would require the consent of
Holders of Mortgage Securities as described under �Modification of the Mortgage � With Holder Consent� above,
without the prior consent of Holders of Mortgage Securities which would be required for such an amendment
or modification of the Mortgage. (See Section 1705.)

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
Mortgage Securities of any series.

No resignation or removal of the Trustee and no appointment of a successor trustee will become effective until the
acceptance of appointment by a successor trustee in accordance with the requirements of the Mortgage.

Under certain circumstances, we may appoint a successor trustee and if the successor accepts, the Trustee will be
deemed to have resigned.

(See Section 1010.)

Governing Law

The Mortgage and the Mortgage Securities provide that they are to be governed by and construed in accordance with
the laws of the State of New York except where the Trust Indenture Act is applicable or where otherwise required by
law. (See Section 115.) The effectiveness of the lien of the Mortgage, and the perfection and priority thereof, will be
governed by Pennsylvania law.

Book-Entry Only Issuance � The Depository Trust Company

DTC will act as the initial securities depository for the Bonds. The Bonds will be issued as fully-registered securities
registered in the name of Cede & Co. (DTC�s partnership nominee) or such other name as may be requested by an
authorized representative of DTC. The global bonds will be deposited with the Trustee as custodian for DTC.

DTC 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 Securities Exchange Act of 1934, as amended. DTC holds securities for its participants (�Direct
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Participants�) and 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 Direct
Participants� accounts, thereby eliminating the need for physical movement of securities certificates. Direct
Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing
corporations and certain other organizations. DTC 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 DTC system is also available to others such as both U.S. and non-U.S. securities
brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a custodial
relationship with a Direct Participant, either directly or indirectly (�Indirect Participants�). The rules that apply to DTC
and those using its system are on file with the SEC. More information about DTC can be found at www.dtcc.com and
www.dtc.org.
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Purchases of the Bonds under the DTC system must be made by or through Direct Participants, which will receive a
credit for the Bonds on DTC�s records. The ownership interest of each actual purchaser (�Beneficial Owner�) is in turn to
be recorded on the Direct and Indirect Participants� records. Beneficial Owners will not receive written confirmation
from DTC of their purchases, but Beneficial Owners should 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 Bonds. Transfers of ownership interests on the Bonds are to be accomplished by entries made on the
books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive
certificates representing their ownership interests in Bonds, except in the event that use of the book-entry system for
the Bonds is discontinued.

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are registered in the name of
DTC�s partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of
DTC. The deposit of the Bonds with DTC and their registration in the name of Cede & Co. or such other nominee do
not effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Bonds;
DTC�s records reflect only the identity of the Direct Participants to whose accounts the Bonds are credited, which may
or may not be the Beneficial Owners. The Direct and Indirect Participants will remain responsible for keeping account
of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect
Participants, and by Direct Participants and Indirect Participants to Beneficial Owners, will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
Notices will be sent to DTC.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the Bonds unless
authorized by a Direct Participant in accordance with DTC�s procedures. Under its usual procedures, DTC mails an
omnibus proxy to us as soon as possible after the record date. The omnibus proxy assigns the voting or consenting
rights of Cede & Co. to those Direct Participants to whose accounts the Bonds 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 Bonds.

Payments of principal and interest on the Bonds will be made to Cede & Co. (or such other nominee of DTC). DTC�s
practice is to credit Direct Participants� accounts upon DTC�s receipt of funds and corresponding detail information
from us or the Trustee, on payable date in accordance with their respective holdings shown on DTC�s records.
Payments by participants to Beneficial Owners will be governed by standing instructions and customary practices and
will be the responsibility of such participant and not of DTC, the Trustee or us, subject to any statutory or regulatory
requirements as may be in effect from time to time. Payment of the Purchase Price, principal and interest to Cede &
Co. (or such other nominee of DTC) is the responsibility of us or the Trustee. Disbursement of such payments to
Direct Participants will be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners is
the responsibility of Direct and Indirect Participants.

A beneficial owner will not be entitled to receive physical delivery of the Bonds. Accordingly, each beneficial owner
must rely on the procedures of DTC to exercise any rights under the Bonds.

DTC may discontinue providing its services as securities depository with respect to the Bonds at any time by giving us
or the Trustee reasonable notice. In the event no successor securities depository is obtained, certificates for the Bonds
will be printed and delivered.

The information in this section concerning DTC and DTC�s book-entry system has been obtained from sources that we
believe to be reliable, but neither we nor the underwriters take any responsibility for the accuracy of this information.
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Certain Pennsylvania Tax Matters

Bonds owned by individuals residing in Pennsylvania are subject to the 4 mills ($4.00 on each $1,000 of principal
amount) Pennsylvania corporate loans tax.
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UNDERWRITING

The Company and the underwriters for the offering named below have entered into an underwriting agreement with
respect to the Bonds. Subject to certain conditions, each underwriter has severally, but not jointly, agreed to purchase
the principal amount of Bonds indicated in the following table:

Principal
Amount of

Underwriters Bonds

Banc of America Securities LLC $ 63,750,000
Credit Suisse Securities (USA) LLC 63,750,000
Morgan Stanley & Co. Incorporated 63,750,000
UBS Securities LLC 63,750,000
J.P. Morgan Securities Inc. 15,000,000
U.S. Bancorp Investments, Inc. 15,000,000
Wachovia Capital Markets, LLC 15,000,000

Total $ 300,000,000

The underwriters are committed to take and pay for all of the Bonds being offered, if any are taken.

Bonds sold by the underwriters to the public will initially be offered at the initial public offering price set forth on the
cover of this prospectus supplement. Any Bonds sold by the underwriters to securities dealers may be sold at a
discount from the initial public offering price of up to 0.50% of the principal amount of Bonds. Any such securities
dealers may resell any Bonds purchased from the underwriters to certain other brokers or dealers at a discount from
the initial public offering price of up to 0.25% of the principal amount of Bonds. If all the Bonds are not sold at the
initial offering price, the underwriters may change the offering price and the other selling terms.

The Bonds are a new issue of securities with no established trading market. The Company has been advised by the
underwriters that the underwriters intend to make a market in the Bonds as permitted by applicable laws and
regulations. The underwriters are not obligated, however, to do so and any such market making may be discontinued
at any time without notice at the sole discretion of the underwriters. Accordingly, no assurance can be given as to the
liquidity of, or trading markets for, the Bonds.

In connection with the offering, the underwriters may purchase and sell Bonds in the open market. These transactions
may include short sales, stabilizing transactions and purchases to cover positions created by short sales. Short sales
involve the sale by the underwriters of a greater number of Bonds than they are required to purchase in the offering.
Stabilizing transactions consist of certain bids or purchases made for the purpose of preventing or retarding a decline
in the market price of the Bonds while the offering is in progress.

The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to the underwriters
a portion of the underwriting discount received by it because the representatives have repurchased Bonds sold by or
for the account of such underwriter in stabilizing or short covering transactions.
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These activities by the underwriters, as well as other purchases by the underwriters for their own accounts, may
stabilize, maintain or otherwise affect the market price of the Bonds. As a result, the price of the Bonds may be higher
than the price that otherwise might exist in the open market. If these activities are commenced, they may be
discontinued by the underwriters at any time. These transactions may be effected in the over-the-counter market or
otherwise.

The Company estimates that its share of the total expenses of the offering, excluding underwriting discounts and
commissions, will be approximately $350,000.

The Company has agreed to indemnify the several underwriters against certain liabilities, including liabilities under
the Securities Act of 1933, as amended.

In the ordinary course of their business, certain of the underwriters and their affiliates have engaged and may in the
future engage in investment and commercial banking transactions with PPL Electric and certain of our affiliates.

S-23
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VALIDITY OF THE BONDS

Dewey & LeBoeuf LLP, New York, New York, and Michael A. McGrail, Esq., Deputy General Counsel of PPL
Services Corporation, will pass upon the validity of the Bonds for PPL Electric. Sullivan & Cromwell LLP,
New York, New York, will pass upon the validity of the Bonds for the underwriters. However, all matters pertaining
to the organization of PPL Electric and PPL Electric�s title to its property and the liens of the Mortgage upon PPL
Electric�s properties will be passed upon only by Mr. McGrail. As to matters involving the law of the Commonwealth
of Pennsylvania, Dewey & LeBoeuf LLP and Sullivan & Cromwell LLP will rely on the opinion of Mr. McGrail. As
to matters involving the law of the State of New York, Mr. McGrail will rely on the opinion of Dewey & LeBoeuf
LLP.

S-24
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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. You should read this
prospectus and the supplements carefully before you invest.

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

Investing in the securities involves certain risks. See �Risk Factors� on page 3.

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

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

The date of this prospectus is March 25, 2009.
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ABOUT THIS PROSPECTUS

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

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

� shares of PPL Corporation Common Stock, par value $.01 per share (�PPL Common Stock�);

� shares of PPL Corporation Preferred Stock, par value $.01 per share (�PPL Preferred Stock�);

� contracts or other rights to purchase shares of PPL Common Stock or PPL Preferred Stock (�PPL Stock
Purchase Contracts�);

� stock purchase units, each representing (1) a PPL Stock Purchase Contract and (2) debt securities or preferred
trust securities of third parties (such as debt securities or subordinated debt securities of PPL Capital Funding,
preferred trust securities of a subsidiary trust or 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;
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� PPL Capital Funding�s unsecured and unsubordinated debt securities (�PPL Capital Funding Debt Securities�);

� PPL Capital Funding�s unsecured and subordinated debt securities (�PPL Capital Funding Subordinated Debt
Securities�);

� PPL Energy Supply�s unsecured and unsubordinated debt securities;

� PPL Energy Supply�s unsecured and subordinated debt securities;
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� PPL Energy Supply�s preferred limited liability company membership interests;

� PPL Electric�s Series Preferred Stock (�PPL Electric Preferred Stock�);

� PPL Electric�s Preference Stock (�PPL Electric Preference Stock�);

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

� PPL Electric�s senior secured debt securities issued under PPL Electric�s 2001 indenture, as amended (�PPL
Electric Secured Debt Securities�), which will be secured by the lien of the 2001 indenture on PPL Electric�s
electric distribution and certain transmission properties (subject to certain exceptions to be described in a
prospectus supplement).

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

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

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

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

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

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

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

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

2
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RISK FACTORS

Investing in the Securities involves certain risks. You are urged to read and consider the risk factors relating to an
investment in the Securities described in the Annual Reports on Form 10-K of PPL Corporation, PPL Energy Supply
and PPL Electric, as applicable, for the year ended December 31, 2008, filed with the SEC on February 27, 2009 and
incorporated by reference in this prospectus. Before making an investment decision, you should carefully consider
these risks as well as other information we include or incorporate by reference in this prospectus. The risks and
uncertainties we have described are not the only ones affecting PPL Corporation, PPL Energy Supply and PPL
Electric. The prospectus supplement applicable to each type or series of Securities we offer may contain a discussion
of additional risks applicable to an investment in us and the particular type of Securities we are offering under that
prospectus supplement.

FORWARD-LOOKING INFORMATION

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

� fuel supply availability;

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

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

� transmission and distribution system conditions and operating costs;

� collective labor bargaining negotiations;

� the outcome of litigation against us;

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

� our commitments and liabilities;

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

� competition in retail and wholesale power markets;

� liquidity of wholesale power markets;

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

Edgar Filing: PROSPECT CAPITAL CORP - Form 497

Table of Contents 39



� 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;

� volatility in financial or commodity markets;

3
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� profitability and liquidity, including access to capital markets and credit facilities;

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

� securities and credit ratings;

� foreign currency exchange rates;

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

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

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

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

� state, federal and foreign regulatory developments;

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

� the effect of any business or industry restructuring;

� development of new projects, markets and technologies;

� performance of new ventures; and

� asset acquisitions and dispositions.

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

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

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:
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Energy Supply

PPL Corporation, through its indirect, wholly owned subsidiaries, PPL Generation, LLC (�PPL Generation�) and PPL
EnergyPlus, LLC (�PPL EnergyPlus�) owns and operates electricity generating power plants and markets this electricity
and other purchased power to deregulated wholesale and retail markets. Both of these subsidiaries are direct, wholly
owned subsidiaries of PPL Energy Supply. As of December 31, 2008, PPL Corporation owned or controlled, through
its subsidiaries, 12,002 megawatts, or MW, of electric power generation capacity and has plans to implement capital
projects primarily at certain of its existing generation facilities in Pennsylvania and Montana to provide 148 MW of
additional capacity by 2013. See �PPL Energy Supply, LLC� below for more information.

Energy Delivery

PPL Corporation provides energy delivery services in its service territory in Pennsylvania through its regulated public
utility subsidiary, PPL Electric, and in the United Kingdom through its subsidiary, PPL Global. PPL Electric delivers
electricity to approximately 1.4 million customers in eastern and central Pennsylvania. See �PPL Electric 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 Corporation is not liable for the debts of its subsidiaries (other than
under the PPL Guarantees of PPL Capital Funding Debt Securities and PPL Subordinated Guarantees of PPL Capital
Funding Subordinated Debt Securities). Neither PPL Energy Supply nor PPL Electric will guarantee or provide other
credit or funding support for the Securities to be offered by PPL Corporation pursuant to this prospectus.

PPL CAPITAL FUNDING, INC.

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

PPL ENERGY SUPPLY, LLC

PPL Energy Supply, formed in 2000 and headquartered in Allentown, Pennsylvania, is an energy company engaged,
through its subsidiaries, in the generation and marketing of power in the northeastern and western power markets of
the United States and in the delivery of electricity in the 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
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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.
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PPL EnergyPlus markets or brokers the electricity produced by PPL Generation�s subsidiaries, along with purchased
power, financial transmission rights, natural gas, oil, emission allowances and renewable energy credits in competitive
wholesale and deregulated retail markets. PPL EnergyPlus also provides energy-related products and services, such as
engineering and mechanical contracting, construction and maintenance services, to commercial and industrial
customers.

International Energy Delivery: PPL Global

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

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

PPL ELECTRIC UTILITIES CORPORATION

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

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

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 in a prospectus supplement, the net proceeds from the sale of the PPL Capital Funding
Debt Securities and the PPL Capital Funding Subordinated Debt Securities will be loaned to PPL Corporation and/or
its subsidiaries. PPL Corporation and/or its subsidiaries are expected to use the proceeds of such loans, and the
proceeds of the other Securities issued by PPL Corporation, for general corporate purposes, including repayment of
debt. Except as otherwise described in a prospectus supplement, each of PPL Energy Supply and PPL Electric is
expected to use the proceeds of the Securities it issues for general corporate purposes, including repayment of debt.
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RATIOS OF EARNINGS TO FIXED CHARGES AND EARNINGS TO COMBINED FIXED CHARGES
AND PREFERRED STOCK DIVIDENDS

PPL Corporation

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

Twelve Months
Ended December 31,

2008 2007 2006 2005 2004

Ratio of earnings to fixed charges and ratio of earnings to combined
fixed charges and preferred stock dividends(a) 3.3 3.0 2.9 2.4 2.5

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

PPL Energy Supply

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 Months
Ended December 31,

2008 2007 2006 2005 2004

Ratio of earnings to fixed charges and ratio of earnings to combined
fixed charges and preferred securities dividends(a) 3.7 3.7 3.5 3.0 3.9

(a) In calculating the earnings component, earnings exclude income taxes, minority interest, discontinued operations
and the cumulative effects of changes in accounting principles. See PPL Energy Supply�s reports on file with the
SEC pursuant to the Exchange Act as described under �Where You Can Find More 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
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The following table sets forth PPL Electric�s ratio of earnings to fixed charges and ratio of earnings to combined fixed
charges and preferred stock dividends for the periods indicated:

Twelve Months
Ended December 31,

2008 2007 2006 2005 2004

Ratio of earnings to fixed charges(a) 3.4 2.7 2.9 2.1 1.4
Ratio of earnings to combined fixed charges and preferred stock
dividends(a) 2.7 2.3 2.5 2.1 1.4

(a) In calculating the earnings component, earnings reflect income before income taxes. See PPL Electric�s reports on
file with the SEC pursuant to the Exchange Act as described under �Where You Can Find More Information� for
more information.
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WHERE YOU CAN FIND MORE INFORMATION

Available Information

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

PPL Corporation�s Internet Web site is www.pplweb.com. On the Investor Center page of that Web site PPL
Corporation provides access to all SEC filings of PPL Corporation, PPL Energy Supply and PPL Electric free of
charge, as soon as reasonably practicable after filing with the SEC. The information at PPL Corporation�s Internet Web
site is not incorporated in this prospectus by reference, and you should not consider it a part of this prospectus.
Additionally, PPL Corporation�s, PPL Energy Supply�s and PPL Electric�s filings are available at the SEC�s Internet
Web site (www.sec.gov).

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

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

In addition, reports, proxy statements and other information concerning PPL Corporation, PPL Energy Supply and
PPL Electric can be inspected at their offices at Two North Ninth Street, Allentown, Pennsylvania 18101-1179.

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.

PPL Corporation

SEC Filings (File No. 1-11459) Period/Date

Annual Report on Form 10-K Year ended December 31, 2008
Current Reports on Form 8-K Filed on January 12, 2009, January 28, 2009, February

18, 2009, February 24, 2009, March 4, 2009 and March
17, 2009

PPL Corporation�s Registration Statement on Form 8-B Filed on April 27, 1995
PPL Corporation�s 2008 Notice of Annual Meeting and
Proxy Statement

Filed on March 18, 2008
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PPL Energy Supply

SEC Filings (File No. 1-32944) Period/Date

Annual Report on Form 10-K Year ended December 31, 2008
Current Reports on Form 8-K Filed on February 18, 2009, February 24, 2009, March

4, 2009 and March 17, 2009
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PPL Electric

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

Annual Report on Form 10-K Year ended December 31, 2008
Current Reports on Form 8-K Filed on January 28, 2009 and February 24, 2009

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

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

Two North Ninth Street
Allentown, Pennsylvania 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.

EXPERTS

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

VALIDITY OF THE SECURITIES AND THE PPL GUARANTEES

Dewey & LeBoeuf LLP, New York, New York or Simpson Thacher & Bartlett LLP, New York, New York and
Michael A. McGrail, Esq., Deputy General Counsel of PPL Services Corporation, will pass upon the validity of the
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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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