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a currently valid OMB number. w Roman"> basis (assuming a 360-day year consisting of twelve 30-day months) at the
Treasury Rate (as defined below) applicable to such, debt securities, plus the rate specified in the applicable
prospectus supplement plus accrued and unpaid interest on the principal amount being redeemed to, but not including,
the redemption date.

�Treasury Rate� means, with respect to any redemption date for the notes (i) the yield, under the heading which
represents the average for the immediately preceding week, appearing in the most recently published statistical release
designated �H.15(519)� or any successor publication which is published weekly by the Board of Governors of the
Federal Reserve System and which establishes yields on actively traded United States Treasury securities adjusted to
constant maturity under the caption �Treasury Constant Maturities,� for the maturity corresponding to the Comparable
Treasury Issue, provided that, if no maturity is within three months before or after the maturity date for the notes,
yields for the two published maturities most closely corresponding to the Comparable Treasury Issue will be
determined and the Treasury Rate will be interpolated or extrapolated from those yields on a straight line basis
rounding to the nearest month; or (ii) if that release, or any successor release, is not published during the week
preceding the calculation date or does not contain such yields, the rate per annum equal to the semi-annual equivalent
yield to maturity of the Comparable Treasury Issue, calculated using a price for the Comparable Treasury Issue
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(expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for that redemption date.
The Treasury Rate will be calculated by us on the third business day preceding the redemption date.

�Comparable Treasury Issue� means the United States Treasury security or securities selected by an Independent
Investment Banker as having a maturity comparable to the remaining term of the notes being redeemed that would be
utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of
corporate debt securities of comparable maturity to the remaining term of such notes.

�Independent Investment Banker� means one of the Reference Treasury Dealers, to be appointed by us.

�Comparable Treasury Price� means, with respect to any redemption date for any notes (i) the average of four Reference
Treasury Dealer Quotations for that redemption date, after excluding the highest and lowest of such Reference
Treasury Dealer Quotations; or (ii) if we obtain fewer than four Reference Treasury Dealer Quotations, the average of
all quotations obtained by us.

�Reference Treasury Dealer� will be specified in the applicable prospectus supplement.

�Reference Treasury Dealer Quotations� means, with respect to each Reference Treasury Dealer and any redemption
date, the average, as determined by us, of the bid and asked prices for the Comparable Treasury Issue, expressed in
each case as a percentage of its principal amount, quoted in writing to us by such Reference Treasury Dealer at 3:30
p.m., New York City time on the third business day preceding such redemption date.

�Remaining Scheduled Payments� means, with respect to each note to be redeemed, the remaining scheduled payments
of the principal thereof and interest thereon that would be due after the related redemption date but for such
redemption; provided, however, that, if such redemption date is not an interest payment date with respect to such note,
the amount of the next succeeding scheduled interest payment thereon will be deemed to be reduced by the amount of
interest accrued thereon to such redemption date.

If we issue original issue discount debt securities, which are debt securities issued at a discount from the principal
amount payable on the maturity date (including zero coupon debt securities), that are identified as such in the
applicable prospectus supplement, the amount payable in the event of redemption or repayment prior to its stated
maturity date will be the amortized face amount on the redemption or repayment date, as the case may be. The
amortized face amount of such a security will be equal to (i) the issue price specified in the applicable prospectus
supplement plus (ii) that portion of the difference between the issue price and the principal amount of the note that has
accrued at the yield to maturity described in the prospectus supplement (computed in accordance with generally
accepted U.S. bond yield computation principles) by the redemption or repayment date.

9

Edgar Filing: PPL Corp - Form 4

Explanation of Responses: 3



Table of Contents

We will mail notice of any redemption at least 30 days, but not more than 60 days, before the date of redemption to
each holder of the debt securities to be redeemed. If less than all of the debt securities are to be redeemed at any time,
the trustee will select debt securities to be redeemed on a pro rata basis or by any other method the trustee deems fair
and appropriate. Unless we default in payment of the redemption price, on and after the date of redemption, interest
will cease to accrue on the debt securities or portions thereof called for redemption.

We may at any time purchase debt securities at any price in the open market or otherwise, subject to applicable law.
We may hold, resell or surrender for cancellation any debt securities that we purchase.

Definitions

The following defined terms will be used in this description of the indenture covenants:

� �attributable debt� in respect of any sale and leaseback transaction means, as of any time of determination, the
lesser of (1) the sale price of the principal property so leased multiplied by a fraction the numerator of which
is the remaining portion of the base term of the lease included in such transaction and the denominator of
which is the base term of such lease and (2) the total obligation (discounted to present value at the implicit
interest factor, determined in accordance with generally accepted financial practice, included in the rental
payments of, if such interest factor cannot be readily determined, at a rate of interest of 10% per annum,
compounded semi-annually) of the lessee for rental payments (other than amounts required to be paid on
account of property taxes as well as maintenance, repairs, insurance, water rates and other items which do
not constitute payments for property rights) during the remaining portion of the base term of the lease
included in such transaction.

� �capital stock� means any and all shares, interests, participations or other equivalents (however designated)
evidencing equity ownership.

� �consolidated net tangible assets� means the total amount of assets (less applicable reserves and other properly
deductible items) after deducting (1) all current liabilities, excluding any current liabilities which are by their
terms extendible or renewable at the option of the obligor on the liabilities to a time more than 12 months
after the time as of which the amount of current liabilities is being computed, and (2) all goodwill, trade
names, trademarks, patents, unamortized debt discount and expense and other like intangibles, all as set forth
on the most recent balance sheet of The Boeing Company and its subsidiaries and computed in accordance
with generally accepted accounting principles.

� �debt� means any notes, bonds, debentures or other similar evidences of indebtedness for money borrowed.

� �lien� means any pledge, mortgage, lien, encumbrance or security interest.

� �original issue discount security� means any debt security which provides for an amount less than the principal
amount thereof to be due and payable upon a declaration of acceleration of the maturity thereof.
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� �principal property� means all real property and tangible personal property constituting a manufacturing plant
located within the United States owned by The Boeing Company or a subsidiary, exclusive of (1) motor
vehicles, mobile materials-handling equipment and other rolling stock, (2) office furnishings and equipment,
information and electronic data processing equipment, (3) any property financed through industrial
development bonds, (4) any real property held for development or sale, (5) any property the gross book value
of which (including related land and improvements thereon and all machinery and equipment included
therein without deduction of any depreciation reserves) is less than 15% of consolidated net tangible assets
or (6) any property which our Board of Directors determines is not material to the operation of the business
of The Boeing Company and its subsidiaries taken as a whole.

10
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� �senior indebtedness� means all of the indebtedness of, or guaranteed by, The Boeing Company for borrowed
money (including the principal of, premium, if any, or interest on any such borrowed money and any
commitment fees for unborrowed amounts which, if borrowed, would constitute senior indebtedness),
whether currently outstanding or hereafter incurred, unless, under the instrument evidencing the same or
under which the same is outstanding, it is expressly provided that such indebtedness is subordinate to other
indebtedness and obligations of The Boeing Company.

� �subordinated indebtedness� means the subordinated debt securities and all other indebtedness of, or
guaranteed by, The Boeing Company whether or not outstanding on the date of the subordinated indenture,
which is by the terms thereof made subordinate and junior in right of payment to all senior indebtedness.

� �subsidiary� means any company the voting stock of which is more than 50% owned and controlled by The
Boeing Company or a subsidiary of The Boeing Company.

� �U.S. government obligations� means generally direct noncallable obligations of the United States of America
for the payment of which its full faith and credit is pledged or obligations of a person controlled or
supervised by and acting as an agency or instrumentality of the United States of America, the timely
payment of which is unconditionally guaranteed as a full faith and credit obligation by the United States of
America.

Maintenance of Principal Properties

The indentures provide that we will cause all of our principal properties to be maintained and kept in good condition,
repair and working order and supplied with all necessary equipment. We will cause such repairs, renewals,
replacements, betterments and improvements to be made to our principal properties that, in our judgment, are required
in order to continue to carry on the business conducted at our principal properties. However, the indentures do not
prevent us from discontinuing the operation or maintenance or disposing of any principal property if we determine
that the action is desirable.

Limitation on Liens

So long as any debt securities are outstanding under the senior indenture:

� The Boeing Company will not itself, and will not permit any subsidiary to, create, incur, issue, assume or
guarantee any debt secured by any lien on any principal property owned by The Boeing Company or any
subsidiary; and

� The Boeing Company will not itself, and will not permit any subsidiary to, create, incur, issue, assume or
guarantee any debt secured by any lien on any shares of capital stock or debt of any subsidiary.

However, any of the actions described in the first two bullet points under �Limitation on Liens� above may be taken if:
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� the securities under the indenture are equally and ratably secured; or

� the aggregate principal amount of the secured debt then outstanding plus the attributable debt of The Boeing
Company and its subsidiaries in respect of sale and leaseback transactions described below involving
principal properties entered into after the date when The Boeing Company first issues securities pursuant to
the indenture, other than transactions that are permitted as described in the third bullet point under �Sale and
Leaseback Transactions,� would not exceed 15% of consolidated net tangible assets.

11
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This restriction on liens will not apply to debt secured by permitted liens. Therefore, for purposes of this restriction,
debt secured by permitted liens will be excluded in computing secured debt. Permitted liens include:

� liens existing as of the date when The Boeing Company first issued securities pursuant to the indenture;

� liens existing on any property of a corporation at the time the corporation is merged into or consolidated with
The Boeing Company or a subsidiary; provided the lien is not extended to any principal property
immediately prior to the merger or consolidation;

� liens existing on any property of a corporation at the time it became or becomes a subsidiary;

� liens securing debt owing by a subsidiary to The Boeing Company or to a subsidiary;

� liens on property to secure all or part of the cost of acquiring, substantially repairing or altering,
constructing, developing or substantially improving all or any part of such property, or to secure debt
incurred to provide funds for the reimbursement of funds expended for the foregoing purposes;

� liens in connection with government contracts, including the assignment of moneys due or to become due on
government contracts or to secure progress, advance or the acquisition of real or personal property from any
governmental body pursuant to any contract or statute;

� materialmen�s, carriers�, mechanics�, workmen�s, repairmen�s and other like liens arising in the ordinary course
of business in respect of obligations which are not overdue or which are being contested in good faith in
appropriate proceedings;

� liens in connection with legal proceedings or arising in the ordinary course of business and not in connection
with the borrowing of money; and

� extensions, substitutions, replacements or renewals of the foregoing.
BCC and its subsidiaries are excluded from the restrictions on liens discussed above.

Sale and Leaseback Transactions

So long as any debt securities are outstanding under the senior indenture, The Boeing Company will not, and will not
permit any subsidiary to, enter into any sale and leaseback transaction after the date when The Boeing Company first
issued securities pursuant to the indenture, covering any principal property, which was or is owned or leased by The
Boeing Company or a subsidiary and which has been or is to be sold or transferred more than 120 days after the
completion of construction and commencement of full operation of that principal property.
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However, a sale and leaseback transaction of this kind will not be prohibited if:

� the lease is for a temporary period not exceeding three years;

� the attributable debt of The Boeing Company and its subsidiaries in respect of the sale and leaseback
transaction and all other sale and leaseback transactions entered into after the date when The Boeing
Company first issued securities pursuant to the indenture (other than sale and leaseback transactions that are
permitted as described in the other bullet points of this paragraph), plus the aggregate principal amount of
debt secured by liens on principal properties then outstanding (not otherwise permitted or excepted) without
equally and ratably securing the indenture securities, would not exceed 15% of consolidated net tangible
assets;

� an amount equal to the net proceeds of the sale or transfer (but not in excess of the net book value) of the
principal property sold or transferred (as determined by The Boeing Company) is applied within 180 days to
the voluntary retirement of the indenture securities or other indebtedness of

12
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The Boeing Company (other than indebtedness subordinated to the indenture securities) or indebtedness of a
subsidiary, for money borrowed, maturing more than 12 months after the voluntary retirement;

� the rent payable under the lease is to be reimbursed under a contract with the government of the
United States or any instrumentality or agency thereof; or

� the lease is with The Boeing Company or another subsidiary.
BCC and its subsidiaries are excluded from the restrictions on sale and leaseback transactions discussed above.

Merger and Sales of Assets

Under each of the indentures, we may consolidate or merge with or into any other corporation, and we may convey,
transfer or lease all or substantially all of our properties or assets to another person provided that:

� the corporation formed by such consolidation or into which The Boeing Company is merged or the person
which acquires by conveyance or transfer, or which leases, the properties and assets of The Boeing Company
substantially as an entirety shall be a corporation organized and existing under the laws of the United States
of America, any state thereof or the District of Columbia, and if such corporation is not The Boeing
Company, shall expressly assume, by an indenture supplement, executed and delivered to the trustee, in form
satisfactory to the trustee, the due and punctual payment of the principal of, premium, if any, and interest
(including all additional amounts, if any) on all the debt securities and the performance of every covenant of
the respective indenture on the part of The Boeing Company to be performed or observed;

� immediately after giving effect to such transaction and treating any indebtedness which becomes an
obligation of The Boeing Company or a subsidiary as a result of such transaction as having been incurred by
The Boeing Company or a subsidiary at the time of such transaction, no event of default, and no event
which, after notice or lapse of time or both, would become an event of default, shall have happened and be
continuing; and

� The Boeing Company has delivered to the trustee an officer�s certificate and an opinion of counsel, each
stating that such consolidation (if the corporation formed by such consolidation is not The Boeing
Company), merger, conveyance, transfer or lease and such supplemental indenture comply with the terms of
the respective indentures and that all conditions precedent therein provided for relating to such transaction
shall have been complied with.

Events of Default, Notice and Waiver

The following events, with respect to the debt securities of a series are defined in the indentures as �events of default�:

� the non-payment of any interest extending 30 days beyond the date such interest payment became due and
whether or not, in the case of the subordinated debt securities, such payment is prohibited by the
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subordination provisions referred to below under �Subordination�;

� non-payment of any principal of or premium, if any, on the debt securities of the applicable series as such
payments become due whether or not, in the case of the subordinated debt securities, such payment is
prohibited by the subordination provisions referred to below under �Subordination�;

� default in the deposit of any sinking fund payment on the debt securities of that series when and as due,
whether or not, in the case of the subordinated debt securities, such payment is prohibited by the
subordination provisions referred to below under �Subordination�;

13
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� default in the performance of any other covenant or warranty of The Boeing Company in the respective
indenture which remains unremedied for a period of 90 days after notice of default by the holders of at least
25% in principal amount of the outstanding debt securities of that series or by the trustee;

� certain events of bankruptcy, insolvency or reorganization; or

� any other event of default provided in a supplemental indenture with respect to debt securities of a particular
series.

Reference is made to the prospectus supplement relating to any series of offered debt securities which are original
issue discount securities for the particular provisions relating to the principal amount of such original issue discount
securities due upon acceleration upon the occurrence of an event of default and its continuation.

The trustee is required, within 90 days after the occurrence of any default which is known to the trustee and is
continuing, to give to all holders of the applicable series of debt securities with respect to which such default has
occurred notice of such default, provided, that, except in the case of default in the payment of principal, premium, if
any (including any sinking fund payment) or interest, if any, on a series of debt securities with respect to which such
default has occurred, the trustee shall be protected in withholding such notice if it determines in good faith that the
withholding of such notice is in the interest of the holder of the debt securities of such series.

If an event of default with respect to debt securities of any series then outstanding shall have occurred and be
continuing, the trustee or the holders of at least 25% in principal amount of the outstanding debt securities of such
series may declare the principal (or, if the debt securities of that series are original issue discount securities, such
portion of the principal amount as may be specified in the terms of that series) and accrued interest of all the debt
securities of such series to be due and payable immediately. In certain cases, the holders of a majority in aggregate
principal amount of the debt securities of such series then outstanding may rescind and annul such declaration and its
consequences.

The trustee may require indemnification by the holders of a series of debt securities with respect to which a default
has occurred before proceeding to exercise any right or power under the applicable indenture at the request of the
holders of debt securities of such series. The holders of a majority in principal amount of the outstanding debt
securities of a series may direct the time, method and place of conducting any proceeding for any remedy available to
the trustee, or exercising any trust or power conferred on the trustee.

In certain cases, the holders of not less than a majority in principal amount of an outstanding series of debt securities
may, on behalf of the holders of all debt securities of such series, and any related coupons, waive any past default with
respect to such series and its consequences except a default (1) in the payment of the principal, premium, if any, or
interest (except to the extent that such interest has been paid), if any, on such series of debt securities with respect to
which such default has occurred or (2) in respect of a covenant or provision in the indenture which cannot be modified
or amended without the consent of each holder of each debt security of the applicable series.

We will be required to file annually with the trustee a certificate as to the absence of defaults under each indenture.

The occurrence of an event of default under an indenture may give rise to a cross-default under other series of debt
securities issued under such indenture and other indebtedness of ours that may be outstanding from time to time.
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Notices

Notices to holders of registered securities will be given by mail to the addresses of such holders as they appear in the
security register maintained by the trustee.

Modification of the Indentures

Modification and amendment of the indentures may be made by us and the trustee without the consent of any holder,
for any of these purposes:

� to evidence the succession of another corporation to The Boeing Company;

� to add to the covenants of The Boeing Company for the benefit of the holders of all or any series of debt
securities or to surrender any right or power therein conferred upon The Boeing Company;

� to add additional events of default;

� to change any provision of the indentures to facilitate the issuance of bearer securities;

� to change or eliminate any provision of any indenture, provided no debt security outstanding of any series is
entitled to the benefit of such provision;

� to secure the debt securities;

� to establish the form or terms of unissued debt securities;

� to provide for the acceptance of appointment by a successor trustee;

� to cure any ambiguity, defect or inconsistency in either indenture or both of them; or

� to supplement any provision of any indenture as necessary to permit or facilitate the defeasance and
discharge of any series of debt securities, provided such action does not adversely affect the interests of
holders of the series of debt securities.

Modification and amendment of the indentures may be made by us and the trustee with the consent of the holders of
not less than two-thirds in principal amount of the outstanding debt securities of an affected series; provided that no
such modification or amendment may, without the consent of the holder of each outstanding debt security affected
thereby:
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� change the stated maturity date or the principal of, premium, if any, or any installment of interest (or any
additional amount) on, any such debt security;

� reduce the principal amount or rate of interest thereon;

� change the redemption price, if applicable;

� change the place or currency of payment of principal of or premium, if any, or interest on any debt security;

� impair the right to institute suit for the enforcement of any such payment on or after the stated maturity
thereof;

� reduce the above-stated percentage of outstanding debt securities necessary to modify or amend the
respective indentures;

� modify the foregoing requirements or reduce the percentage of outstanding debt securities necessary to
waive any past default or compliance with certain restrictive provisions to less than a majority;

� change any obligation of The Boeing Company to maintain an office or transfer agency; or

� reduce the amount of principal of an original issue discount security payable upon acceleration of the
maturity thereof.

15
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Discharge and Defeasance

Unless otherwise specified in a prospectus supplement, under each of the indentures, we may discharge certain
obligations to holders of any series of debt securities that have not already been delivered to the trustee for
cancellation and that either have become due and payable or will become due and payable within one year (or
scheduled for redemption within one year) by depositing with the applicable trustee, in trust, funds in an amount
sufficient to pay the entire indebtedness on such debt securities in respect of principal and premium, if any, and
interest, if any, to the date of such deposit (if such debt securities have become due and payable) or to the maturity
thereof or redemption date, as the case may be, along with an officer�s certificate and an opinion of counsel stating that
all conditions precedent relating to the satisfaction and discharge of the indenture have been complied with.

Each indenture further provides that, if applicable to the debt securities of any series, we may elect to defease and be
discharged from any and all obligations with respect to such debt securities (except for, among other things, the
obligation to pay additional amounts, if any, upon the occurrence of certain events of taxation, assessment or
governmental charge with respect to payments on such debt securities and the obligations to register the transfer or
exchange of such debt securities, to replace temporary or mutilated, destroyed, lost or stolen securities, to maintain an
office or agency in respect of such debt securities and to hold moneys for payment in trust) (�defeasance�) upon the
irrevocable deposit by us with the trustee, in trust, of an amount of money or U.S. government obligations, or both,
applicable to such debt securities which through the scheduled payment of principal and interest in accordance with
their terms will provide money in an amount sufficient to pay the principal of (and premium, if any) and interest, if
any, on such securities, and any mandatory sinking fund or analogous payments thereon, on the scheduled due dates
therefor.

Such a trust may only be established if, among other things, (1) the defeasance does not result in a breach or violation
of, or constitute a default under, the applicable indenture or any other agreement or instrument to which we are a party
or by which we are bound, (2) no default or event of default with respect to the debt securities to be defeased shall
have occurred and be continuing on the date of the establishment of such a trust, and (3) we have delivered to the
trustee an opinion of counsel (as specified in the applicable indenture) to the effect that the holders of such debt
securities will not recognize income, gain or loss for U.S. federal income tax purposes as a result of such defeasance
and will be subject to U.S. federal income tax on the same amounts, in the same manner and at the same times as
would have been the case if such defeasance had not occurred, and such opinion of counsel must refer to and be based
upon a letter ruling of the Internal Revenue Service received by us, a revenue ruling published by the Internal Revenue
Service or a change in applicable U.S. federal income tax law occurring after the date of the applicable indenture.

The applicable prospectus supplement may further describe the provisions, if any, permitting defeasance, including
any modifications to the provisions described above, with respect to the debt securities of a particular series.

Subordination

The indebtedness evidenced by subordinated debt securities and the payment of the principal of and premium, if any,
and interest, if any, on each and all of the subordinated debt securities will be subordinated in right of payment to the
prior payment in full of senior indebtedness and, unless specifically designated as ranking junior to our other
subordinated debt securities, rank equally with all of our other subordinated debt securities which have not been
specifically designated as ranking junior to our other subordinated debt securities. We have not issued any
subordinated debt or any subordinated debt ranking junior to the subordinated debt securities but we reserve the right
to issue such junior subordinated debt.
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If we default in the payment of any senior indebtedness, unless and until such default shall have been cured or waived,
no direct or indirect payment shall be made on account of the principal of and premium, if any, or
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interest, if any, or any additional amounts on the subordinated debt securities, or in respect of any sinking fund for, or
redemption, retirement or purchase or other acquisition of any of the subordinated debt securities.

If any other event of default occurs with respect to any senior indebtedness, permitting the holders thereof to
accelerate the maturity thereof, then, unless and until such event of default shall have been cured or waived, no direct
or indirect payment shall be made on account of the principal of, or premium, if any, or interest, if any (including
additional amounts) on any subordinated debt securities or in respect of any sinking fund for, or redemption,
retirement, purchase or other acquisition of the subordinated debt securities, during any period of 90 days after written
notice of such default shall have been given to us by any holder of senior indebtedness or during any period in which
any judicial proceeding is pending in respect of such default and a notice of acceleration of the maturity of such senior
indebtedness has been transmitted to us in respect of such default.

In the event of: (1) any insolvency, bankruptcy, receivership, liquidation, reorganization, readjustment or other similar
proceeding relating to us, our creditors or our property; (2) any proceeding for the liquidation, dissolution or other
winding up of The Boeing Company, whether voluntary or involuntary, whether or not involving bankruptcy
proceedings; (3) any assignment by us for the benefit of creditors; or (4) any other marshalling of our assets, all senior
indebtedness shall first be paid in full before any payment or distribution shall be made to any holder of subordinated
debt securities.

If any such payment or distribution to be paid to the holders of senior indebtedness shall be made to any holder of
subordinated debt securities in contravention of the foregoing and before all of the senior indebtedness shall have been
paid in full, such payment or distribution shall be received in trust for the benefit of, and shall be paid over or
delivered and transferred to, the holders of senior indebtedness at the time outstanding in accordance with the
priorities then existing among such holders for applications to the payment of all senior indebtedness remaining
unpaid.

Senior indebtedness shall not be deemed to have been paid in full unless the holders thereof shall have received cash
equal to the amount of senior indebtedness then outstanding. Upon payment in full of all senior indebtedness, the
holders of subordinated debt securities shall be subrogated to all rights of any holders of senior indebtedness to
receive any further payments or distributions applicable to the senior indebtedness until all amounts owing on the
subordinated debt securities shall have been paid in full, and such amounts or distributions which otherwise would be
paid or distributed to the holders of senior indebtedness, shall, as between us and our creditors (other than the holders
of senior indebtedness), on the one hand, and the holders of the subordinated debt securities, on the other hand, be
deemed to be a payment by us on account of senior indebtedness and not on account of the subordinated debt
securities.

Conversion Rights

The debt securities may be convertible into our common stock. We will include in the prospectus supplement the
terms and conditions, if any, on which the debt securities being offered are convertible. Such terms will include the
conversion price, the conversion period, provisions as to whether conversion is mandatory, at our option or the option
of the holder, the events requiring adjustment of the conversion price and provisions affecting conversion in the event
of redemption of such debt securities.

DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock is a summary and is subject to the provisions of our Amended and
Restated Certificate of Incorporation (the �Charter�), our By-Laws, and the relevant provisions of the laws of the State
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of Delaware. The total number of shares of capital stock authorized by the Charter is 1,220,000,000, consisting of
1,200,000,000 shares of common stock and 20,000,000 shares of preferred stock. Holders of common stock are
entitled to receive such dividends as may be declared by Boeing�s Board of Directors out of
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legally available funds, and are entitled to share pro rata in any distributions to shareholders, subject to the preferences
of any preferred stock which may be issued and to restrictions contained in agreements to which we are a party. No
preemptive, conversion or redemption rights or sinking funds provisions are applicable to the common stock. All
outstanding shares of common stock are fully paid and nonassessable. All holders of the common stock are entitled to
one vote per share on all matters to be voted on by Boeing shareholders, including the election of directors.
Shareholders do not have cumulative voting rights in election of directors. The affirmative vote of the holders of a
majority of the shares present or represented by proxy and entitled to vote at a shareholders� meeting is required for
shareholder action, except for (1) the election of directors, in which case a nominee shall be elected to the Board of
Directors if the votes cast for such nominee�s election exceed the votes cast against such nominee�s election (except in
the case of a contested election in which case the candidates receiving the greatest number of votes are elected as
directors) and (2) amendments to the provisions in the By-Laws related to compensation and removal of officers,
which require the approval of a majority of the outstanding shares entitled to vote for the election of directors.

The Charter authorizes the Board of Directors, without any further approval, to (1) divide the preferred stock into
series, (2) designate each such series, (3) fix and determine dividend rights, (4) determine the price, terms and
conditions on which shares of preferred stock may be redeemed, (5) determine the amount payable to holders of
preferred stock in the event of voluntary or involuntary liquidation, (6) determine any sinking fund provisions, and
(7) establish any voting, preemption or conversion privileges.

PLAN OF DISTRIBUTION

We may sell the offered securities through agents, to or through underwriters, or directly to other purchasers. Any
underwriters or agents will be identified and their discounts, commissions and other items constituting underwriters�
compensation and any securities exchanges on which the securities are listed will be described in the applicable
prospectus supplement. We (directly or through agents) may sell, and the underwriters may resell, the offered
securities in one or more transactions, including negotiated transactions, at a fixed public offering price or prices,
which may be changed, or at market prices prevailing at the time of sale, at prices related to prevailing market prices
or at negotiated prices.

In connection with the sale of offered securities, the underwriters or agents may receive compensation from us or from
purchasers of the offered securities for whom they may act as agents. The underwriters may sell offered securities to
or through dealers, who may also receive compensation from purchasers of the offered securities for whom they may
act as agents. Compensation may be in the form of discounts, concessions or commissions. Underwriters, dealers and
agents that participate in the distribution of the offered securities may be underwriters as defined in the Securities Act
of 1933, as amended (the �Securities Act�) and any discounts or commissions received by them from us and any profit
on the resale of the offered securities by them may be treated as underwriting discounts and commissions under the
Securities Act.

We will indemnify the underwriters and agents against certain civil liabilities, including liabilities under the Securities
Act, or contribute to payments they may be required to make in respect of such liabilities.

Underwriters, dealers and agents may engage in transactions with, or perform services for, us or our affiliates in the
ordinary course of their businesses.

If so indicated in the prospectus supplement relating to a particular series or issue of debt securities, we will authorize
underwriters, dealers or agents to solicit offers by certain institutions to purchase the debt securities from us under
delayed delivery contracts providing for payment and delivery at a future date. These contracts will be subject only to
those conditions set forth in the prospectus supplement, and the prospectus supplement will set forth the commission

Edgar Filing: PPL Corp - Form 4

Table of Contents 20



payable for solicitation of these contracts.

18

Edgar Filing: PPL Corp - Form 4

Table of Contents 21



Table of Contents

LEGAL MATTERS

Unless the applicable prospectus supplement indicates otherwise, certain legal matters with respect to the securities
offered pursuant to this prospectus and any prospectus supplement will be passed upon for Boeing by Kirkland & Ellis
LLP, Chicago, Illinois, and for any underwriters or agents by counsel named in the applicable prospectus supplement.

EXPERTS

The financial statements incorporated in this prospectus by reference from our annual report on Form 10-K and the
effectiveness of our internal control over financial reporting have been audited by Deloitte & Touche LLP, an
independent registered public accounting firm, as stated in their reports, which are incorporated herein by reference.
Such financial statements have been so incorporated in reliance upon the reports of such firm given their authority as
experts in accounting and auditing.

With respect to the unaudited interim financial information that is incorporated herein by reference, Deloitte &
Touche LLP, an independent registered public accounting firm, have applied limited procedures in accordance with
the standards of the Public Company Accounting Oversight Board (United States) for a review of such information.
However, as stated in their reports included in our quarterly reports on Form 10-Q and incorporated by reference
herein, they did not audit and they do not express an opinion on that interim financial information. Accordingly, the
degree of reliance on their reports on such information should be restricted in light of the limited nature of the review
procedures applied. Deloitte & Touche LLP are not subject to the liability provisions of Section 11 of the Securities
Act of 1933 for their reports on the unaudited interim financial information because those reports are not �reports� or a
�part� of the registration statement prepared or certified by an accountant within the meaning of Sections 7 and 11 of the
Act.

WHERE YOU CAN FIND MORE INFORMATION

We file periodic reports, proxy statements, and other information with the SEC. Our SEC filings are available to the
public on the SEC�s website at www.sec.gov. Copies of certain information filed by us with the SEC are also available
on our website at www.boeing.com. Our website is not part of this prospectus and is not incorporated by reference
into this prospectus. You may also read and copy any document that we file with the SEC at the SEC�s Public
Reference Room, 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further
information on the operation of the Public Reference Room.

This prospectus is part of a registration statement filed on Form S-3 with the SEC under the Securities Act. This
prospectus does not contain all of the information set forth in the registration statement and the exhibits and schedules
to the registration statement. For further information concerning us and the securities, you should read the entire
registration statement and the additional information described under �Incorporation of Certain Information by
Reference� below. The registration statement has been filed electronically and may be obtained in any manner listed
above. Any statements contained herein concerning the provisions of any document are not necessarily complete, and,
in each instance, reference is made to the copy of such document filed as an exhibit to the registration statement or
otherwise filed with the SEC. Each such statement is qualified in its entirety by such reference.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference much of the information that we file with the SEC, which means that
we can disclose important information to you by referring you to those publicly available documents. The information
that we incorporate by reference in this prospectus is considered to be part of this prospectus. Because we are
incorporating by reference future filings with the SEC, this prospectus is continually updated and those future filings
may modify or supersede some of the information included or incorporated in this prospectus. This means that you
must read all of the SEC filings that we incorporate by reference to determine if any of the statements in this
prospectus or in any document previously incorporated by reference have been modified or superseded. This
prospectus incorporates by reference the documents listed below (File No. 1-00442) and any future filings we make
with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (in each case, other than those documents
or the portions of those documents not deemed to be filed, including the portions of these documents that are
furnished under Item 2.02 or Item 7.01 of a Current Report on Form 8-K, including any exhibits included with such
Items) until the offering of the securities under the registration statement is terminated or completed:

� our annual report on Form 10-K for the fiscal year ended December 31, 2016 filed with the SEC on
February 8, 2017, as amended on February 10, 2017;

� our quarterly reports on Form 10-Q for the quarters ended March 31, 2017 and June 30, 2017 filed with
the SEC on April 26, 2017 and July 26, 2017;

� our current reports on Form 8-K filed with the SEC on February 16, 2017, May 3, 2017, June 28, 2017,
and August 1, 2017; and

� the description of our common stock contained in our current report on Form 8-K filed with the SEC on
April 30, 2014, including any amendments or reports filed for the purpose of updating such description.

You may request copies of these filings at no cost to you by writing or telephoning us as follows: The Boeing
Company, Attention: Corporate Secretary, 100 N. Riverside Plaza, MC 5003-1001, Chicago, Illinois U.S.A.
60606-1596, telephone number (312) 544-2000. Exhibits to the filings will not be sent, unless those exhibits have
been specifically incorporated by reference in this prospectus.
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Joint Book-Running Managers for the 2022 Notes
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Citigroup Mizuho Securities                          SOCIETE GENERALE

BBVA COMMERZBANK                          US Bancorp
Joint Book-Running Managers for the 2026 Notes

Citigroup Credit Agricole CIB                          MUFG

Barclays Deutsche Bank Securities                          Lloyds Securities
Joint Book-Running Managers for the 2029 Notes

Citigroup BofA Merrill
Lynch                          J.P. Morgan

Deutsche Bank Securities Morgan Stanley                          SunTrust Robinson Humphrey
Joint Book-Running Managers for the 2034 Notes

Citigroup SMBC Nikko                          Wells Fargo Securities

Credit Suisse RBC Capital
Markets                          Santander

Joint Book-Running Managers for the 2049 Notes

Citigroup BNP PARIBAS                          Goldman Sachs & Co. LLC

Barclays Morgan Stanley                          Santander
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