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Vincent Pagano, Jr.
Simpson Thacher & Bartle
425 Lexington Avenue
New York, NY 10017-3954

Re:  PPL Corporation
Dear Mr. Pagano:

This is in regard to your letter dated February 10, 2009 concerning the shareholder
proposal submitted by the United Brotherhood of Carpenters Pension Fund for inclusion
in PPL’s proxy materials for its upcoming annual meeting of security holders. Your letter
indicates that the proponent has withdrawn the proposal, and that PPL therefore
withdraws its January 20, 2009 request for a no-action letter from the Division. Because
the matter is now moot, we will have no further comment.

Sincerely,

PROCESSER

M Gregory S. Belliston
HOMAR 02 2009 Special Counsel
cc:  Edward J. Durkin SON REUTERS
Director of Corporate Affairs '

United Brotherhood of Carpenters Pension Fund
101 Constitution Avenue, N.W.
Washington, DC 20001




SmMPSON THACHER & BARTLETT LLP

423 LExNGTON AVEXTE
NewYoma, NY. 10017-0884
[21.2) 485-2000
Facspaorr (218) 4552502
Dreecr Diax, Nuxnrs EMin. ArnaEss
(212) 455-3125 . vpagano@sthiaw.com
February 10, 2009

Re:  PPL Corporation
Rule 14a-8 of the Securities Exchange Act of 1934, as amended
Exclusion of Shareowner Proposal submitted by the United
Brotherhood of Carpenters Pension Fund

VIA E-MAIL AND FEDERAL EXPRESS

Securities and Exchange Commission
Division of Cotporation Finance
Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Dear Ladies and Gentlemen:

This letter serves to inform you that, on behalf of our client, PPL Corporation, a
Pennsylvania corporation (the “Company”), we hereby withdraw our letters dated January 20,
2009 and February 6, 2009 to the staff of the Division of Corporation Finance (the “Staff”) of the
Securities and Exchange Commission (the “Commission™) requesting that the Staff not
recommend 1o the Commission that any enforcement action be taken if the Company excludes a’
shareowner proposal {the “Proposal’) submitted by the United Brotherhood of Carpenters
Pension Fund (the “Proponent”) from its proxy materials for the Company’s 2009 annual
meeting of shareowners. The Proponent has indicated to the Company that it is withdrawing the
Proposal. Attached hereto as Exhibit A is & copy of the Proponent’s signed letter to the
Company withdrawing the Proposal.

If you have any questions regarding this matter or require additional information,
please feel free to call the undersigned at (212) 455-3125 or Elizabeth Stevens Duane, Senior
Counsel and Assistant Secretary of the Company, at (610) 774-4107.

Singerely,

finceht Pagano, Jr.

cC: Ed Durkin, United Brotherhood of Carpenters Pension Fund
Elizabeth Stevens Duane, PPL Corporation
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UNITED BROTHERHOOD oF CARPENTERS aAND JOINERS or AMERICA
Doxglas |. McLarron
General Preaident
[SENT VIA FACSIMILE 610-774-4177]
February 6, 2009
Elizabeth Stevens Duans
Seaior Counsel and Assistant Secretary
PFL
Two North Ninth Street
Allentown, PA 1810141179
Dear Ms. Duane:

OnbdnlfofﬂwUnitodBmﬂmhmdomepmmPeuionFde‘Fmd’j.I
mmummmmm(wmwme
Fund on December 5, 2008 to PPL. The Fund’s withdrawal will moot the question of
whether the Proposal was received in a timely manmer under Rule 14a-8. [ would Kke to
mﬂ:atpﬂwmmdingthehopoealmbwmbas,m,mymimnmdm
corporate secretary’s office at PPL to got a fax mmmber for the conveyance letter and
Proposal. When given a fax number (484-634-3484) with a different arca code than the
ourporate head office telephono number, she asked for confimation of the number, She
Was nssured that the 484-634-3484 number was the comect mumber for comummication
with the corporate secretary. The Proposal was sent to the fax mumber received, but

-becaxmthnl’lmddidmtahosmdaoopyofthol’mposalby mail to PPL, the
misdimﬁonofthnfaxoopypatﬁeksueofmﬁmlymcoiptofmerpomlin
question. Sorry for any inconvenicace associated witk dealing with this marter,

Sincerely,
Edward J. Durkin -

Director of Corporate Affairs
United Brotherhood of Carpenters

101 Constitution Avenus, N.W. Washington, D.C. 20001 Phone: (202) 546-6208  Fax: (203) 543-5724
-
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SiMPSON THACHER & BARTLETT LLP
425 LEXINGTON AVENUE
New Yorg, N.Y. 100173954
(212} 455-2000

Facsoare: (212) 455-2502
E-Marn ADDRESS

vpaganc@stblaw.com

[iencT Diar, NuMDes

(212) 4553125

VIA E-MAIL AND FEDERAL EXPRESS
February 6, 2009

Re:  PPL Corporation
Rule 14a-8 of the Securities Exchange Act of 1934, as amended

Exclusion of Shareowner Proposal submitted by the United

Brotherhood of Carpenters Pension Fund oy B
Som W
Securities and Exchange Commission T
Division of Corporation Finance 2N
Office of Chief Counsel 2o
100 F Street, N.E. e,
Washington, D.C. 20549 —
2 wn

Dear Ladies and Gentlemen:

On January 20, 2009, we filed a letter (the “Initial Letter”) pursuant to Rule 14a-
8(j) under the Securities Exchange Act of 1934, as amended, on behalf of our client, PPL
Corporation, a Pennsylvania corporation (the “Company”), to notify the Securities and Exchange
Commission (the “Commission”) of the Company’s intention to exclude a shareowner proposal
(the “Proposal”) submitted by the United Brotherhood of Carpenters Pension Fund (the
“Proponent”) from its proxy materials for its 2009 annual meeting of shareowners (the “Annual

Meeting”).

As discussed in the Initial Letter, the Company believes that the Proposal is
excludable from the Company’s 2009 proxy materials, because the Proponent failed (1) to
submit the Proposal to the Company’s principal executive offices in a timely fashion pursuant to
Rule 14a-8() and (2) to submit evidence of ownership of the requisite amount of securities
pursuant to Rule 14a-8(b). The Initial Letter, which included a copy of Rule 14a-8, stated that,
by letter dated January 15, 2009, the Company requested that the Proponent provide (1) proof
that the Company received a mailed copy of the shareowner proposal prior to the requisite
deadline and (2) verification of the Fund’s beneficial ownership of the Company’s securitics,
pursuant to Rule 14a-8(b)(2). Attached to the Initial Letter, among other exhibits, was a copy of
the Company’s correspondence to the Proponent, along with facsimile and Federal Express

confirmations of the Proponent’s receipt of the correspondence.

To be timely under Rule 14a-8(f), the Proponent’s verification of ownership was
required to be postmarked no later than January 29, 2009, i.., 14 days following the Proponent’s
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Securities and Exchange Commission -2- February 6, 2009

receipt of the Company’s letter. This letter is to inform you that, as of the date hereof, the
Company has received no response of any kind from the Proponent.

Accordingly, the Company respectfully reiterates its request that the Division of
Corporation Finance not recommend to the Commission that any enforcement action be taken if
the Company excludes the Proposal from its proxy statement for the Annual Meeting.

If you have any questions regarding this matter or require additional information,
please feel free to call the undersigned at (212) 455-3125 or Elizabeth Stevens Duane, Senior
Counsel and Assistant Secretary of the Company, at (610) 774-4107.

Sincerelly,

nceht Pagano, Jr.

cc: Ed Durkin :
United Brotherhood of Carpenters Pension Fund

Elizabeth Stevens Duane
Senior Counsel and Assistant Secretary,
PPL Corporation



'Sorpson THAGHER & BARTLETT LLP
425 LEXINGTON AVENUE
. New Yorg,N.Y. 10017-3954
- (212) 4B55-2000

Facsrvre: (212} 455-2502
' EMan ADpeESS

(212) 455-3125 e vpagano@stblaw.com
VIA E-MAIL AND FEDERAL EXPRESS

January 20, 2009

Re:  PPL Corporation
Rule 14a-8 of the Securities Exchange Act of 1934, as amended
Exclusion of Shareowner Proposal submitted by the United
" Brotherhood of Carpenters Pension Fund

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel :
100 F Street, N.E.

Washington, D.C. 20549

Dear Ladies and Gentlemen:

On behalf of our client, PPL Corporation, a Pennsylvania corporation (the
“Company”), we are filing this letter pursuant to Rule 14a-8(j) under the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), to notify the Securities and Exchange
Commission (the “Commission™) of the Company’s intention to exclude a shareowner proposal
(the “Proposal’™) submitted by the United Brotherhood of Carpenters Pension Fund (the .
“Proponent”) from its proxy materials for its 2009 annual meeting of shareowners (the “Annual
Meeting”).

Pursuant to Rule 14a-8(i), we have:
o enclosed six (6) coples of this letter and its attachments;

s filed this letter with the Commission no later than eighty (80) calendar
days before the Company intends to file its deﬁmtlve 2009 Proxy
Materials with the Commission; and

e concurrently sent copies of this correspondence to the Proponent.

The Company respectfu]ly requests that the Division of Corporation Finance (the _
“Staff”) not recommend to the Commission that any enforcement action be taken if the Company
excludes the Proposal from its proxy statement for the Annual Meeting. As more fully set forth
below, the Company believes that the Proposal is excludable from the Company’s 2009 proxy
materials, because the Proponent failed (1)} to submit the Proposal to the Company’s principal

Los ANGELES Paro ArTO WasHINcTON, DG Braome Hornoe Kowe Lowpow Tox¥o



Securities and Exchange Commission -2- : January 20, 2009

| _ executive offices in a timely fashion pursuant to Rule 14a-8(e) and (2) to submit evidence of

ownership of the requisite amount of securities pursuant to Rule 14a-8(b).

BACKGROUND

A copy of the Proponent’s initial submission is attached as Exhibit A. The
Proposal, which relates to majority voting with respect to director elections, stated that it was
sent “via mail and facsimile” on December 5, 2008. Upon further investigation, however, the
Company determined that it never received a mailed version of the Proposal. Moreover, the
transmission information recorded on the facsimile pages that accompanied the Proposal
indicates that the Proposal was sent to facsimile number (484) 634-3484. This facsimile number
is associated with the customer service center of PPL Electric Utilities Corporation, a subsidiary
of the Company, which is in a separate location in another zip code more than five miles away
from the Company’s principal executive offices located at Two North Ninth Street, Allentown,
Pennsylvania 18101. Consequently, the Company’s Office of the Corporate Secretary first
became aware of the facsimile copy of the Proposal through interoffice mail on January 2, 2009.
Attached as Exhibit B is an internal e-mail from Pamela M. Domrzalski, assistant to Robert J.
Grey, Senior Vice President, General Counsel and Secretary of the Company, addressed to
Elizabeth Duane, Corporate Counsel and Assistant Secretary, evidencing the Company’s initial
receipt of the Proposal.

In addition, in the Proponent’s letter accompanying the Proposal, the Proponent
stated that “[t}he record holder of the stock will provide the appropriate verification of the

Fund’s beneficial ownership by separate letter.” The Company’s records do not list the

Proponent as a registered holder of shares of the Company’s common stock to satisfy the
eligibility requirements of Rule 14a-8(b), and the Company has yet to receive any other evidence
of the Proponent’s ownersth of the requisite amount of the shares of the Company’s common
stock.

Accordingly, by letter dated January 15, 2009, the Company requested that the
Proponent provide (1) proof that the Company received a mailed copy of the shareowner
proposal prior to the December 11, 2008 deadline and (2) verification of the Fund’s beneficial

‘ownership of the Company’s securities, pursuant to Rule 14a-8(b)(2). Moreover, the Company

included, with its letter, a copy of Rule 14a-8. A copy of the Company’s January 15, 2009
correspondence to the Proponent is attached hereto as Exhibit C. The Company’s letter was
received by the Proponent by facsimile transmission on January 15, 2009 and by Federal Express
on January 16, 2009, as evidenced by the facsimile confirmation and Fedcra] Express shipping
confirmation attached hereto as Exhibit D, .

To date, the Compa.ny has received no response from the Propohcnt to its
January 15, 2009 letter.

DISCUSSION

L The Proposal May Be Excluded under Rule 14a-8(e)(2), because the Proponent
Failed to Submit the Proposal to the Company’s Prmclpal Executive Offices Prior to
the Deadline.
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Under Rule 14a-8(e)(2), a shareowner proposal submitted with respect to a
company’s regularly scheduled annual meeting “must be received at the company’s principal
executive offices not less than 120 calendar days before the date of the company’s proxy
statement released to shareholders in connection with the previous year’s annual meeting.” The
Company’s proxy statement relating to its 2008 annual meeting (the “2008 Proxy Statement™)
was released to shareowners on April 10, 2008, as disclosed in the 2008 Proxy Statement. In
accordance with Rule 14a-5(e), the Company disclosed in the 2008 Proxy Statement the deadline
for receipt of shareowner proposals for its 2009 annual meeting, as well as the address for
submitting such proposals. Specifically, page 67 of the Company’s 2008 Proxy Statement, a
copy of which is attached hereto as Exhibit E, states the following under the heading
“Shareowner Proposals for the Company’s 2009 Annual Meeting”™:

“To be included in the proxy material for the 2009 Annual Meeting, any proposal
intended to be presented at that Annual Meeting by a shareowner must be
received by the Secretary of the company no later than December 11, 2008.”.

Moreover, page 13 of the Company’s 2008 Proxy Statement clearly provides that the Secretary
of the Company can be reached at the following address:

“Secretary
PPL Corporation

- Two North Ninth Street
Allentown, Pennsylvania 18101”

Rule 14a-8(e)(2) provides that the 120 calendar day advance receipt requirement .

does not apply if the current year’s annual meeting has been changed by more than 30 days from
the date of the prior year’s meeting. The Company’s 2008 annual meeting of shareowners was
held on May 21, 2008. The Company’s 2009 annual meeting is scheduled to be held on May 20,
2009. Accordingly, the date of the 2009 annual meeting has not been moved by more than 30
days from the date of the 2008 annual meeting, and thus the proper deadline for shareowner
proposals was December 11, 2008, as disclosed in the Company’s 2008 proxy statement.

We request that the Staff concur in our view that the Company may properly
exclude the Proposal from its 2009 Proxy Materials pursuant to Rule 14a-8(e)(2), because the
Proposal was not submitted in a manner that resulted in the Proposal being received at the
Company’s principal executive offices before the Company’s deadline for proposals. As
discussed in Question C.3.c. in Staff Legal Bulletin No. 14, “{t]he proposal must be received.at
the company’s principal executive offices. Shareowners can find this address in the company’s
proxy statement. If a shareowner sends a proposal to any other location, even if it is to an agent
of the company or to another company location, this would not satisfy the requirement.”

_ The Company explicitly and clearly describes in the 2008 Proxy Materials how to

submit shareowner proposals to the Company. In particular, the 2008 Proxy Materials directed
shareowners to mail proposals to the Secretary at the Company’s principal executive offices.
Thus, the Proponent's failure to submit the Proposal to the Company’s principal executive offices
in a timely fashion renders the Proposal excludable under Rule 14a-8(e}(2). See DTE Energy
Co. (available Mar. 24, 2008) (concurring with the exclusion under Rule 14a-8(e)(2) of a
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shareowner proposal transmitted to a facsimile number not located at DTE’s principal executive
offices) and 4lcoa Inc. (available Feb. 25, 2008) (concurring with the exclusion under Rule 14a-
8(e)(2) of a shareowner proposal transmitted to a facsimile number not located at Alcoa’s
principal executive offices). See also Verizon Communications, Inc. (available Jan. 29, 2008)
(concurring with the exclusion under Rule 14a-8(e)(2) of a shareowner proposal transmitted to a
prior company address) and Nabors Industries Ltd. (available Mar. 20, 2006) (concurring with
the exclusion under Rule 14a-8(e)(2) of a shareowner proposal transmitted to a company
subsidiary located in a different city from the principal executive offices).

IL The Proposal May Be Excluded under Rule 14a-8(b)(2), because the Proponent
Failed to Provide Documentary Support Evidencing that the Proponent Has
Satisfied the Minimum Ownership Requirement for One-Year Period.

Rule 142-8 generally requires public companies to include in their proxy materals
proposals submitied by shareowners that meet certain eligibility requirements and comply with
. certain procedures governing the submlssmn of their proposals.

Under Rule 14a-8(b)(1), in order to be eligible to submit a shareowner proposal, a
shareowner must be the record or beneficial owner of at least $2,000 in market value, or 1%, of
_ the registrant’s stock at the time the proposal is submitted, must have owned these shares for at
least one year prior to submitting the proposal and must continue to hold these shares through the
date of the shareowner meeting at which the proposal is to be considered. In addition, a
proponent is required under Rule 14a-8(b)(2) to provide the company with a written statement
that the proponent intends to hold his or her securities through the date of the relevant
shareowner meeting. '

The Staff has on numerous occasions permitted the omission of a shareowner
proposal from proxy materials where the proponent has failed to provide documentary support
sufficiently evidencing that the proponent has satisfied the minimum ownership requirement
continuously for the one-year period required by Rule 14a-8(b). See ¢.g., KeyCorp. (available
Jan. 9, 2009) (concurring with the exclusion under Rule 14a-8(b) where proponent failed to
respond to request for additional ewdencc) and Eli Lilly and Co. (available Dec. 31, 2008)
(same).

. In accordani:e with Rule 14a-8(f), on January 15, 2009, the Company informed
the Proponent that it was not a registered holder of shares of the Company’s common stock to
satisfy the eligibility requirements of Rule 14a-8(b). The Company also sent to the Proponent a
copy of, and directed it to, Rule 14a-8(b), which provides guidance on means to provide
evidence of the requisite stock ownership. To date, the Proponent has not provided any evidence
of its ownership of the requisite amount of the Company’s common stock. Given the foregoing,
the Proposal may be excluded from the Company’s proxy materials under Rule 14a-8(b)(1),
because the Proponent failed to submit written evidence of its ownership of the requisite amount
of the Company’s common stock even after it was specifically informed of its obligation to do so

“by the Company as required by Rule 14a-8(f).
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CONCLUSION

For the foregoing reasons, the Company has determined to exclude the Proposal
from the Company’s proxy materials for the Annual Meeting.

By copy of this letter, the Compahy is simultaneously providing a copy of this
submission to the Proponent.

If you have any questions regarding this matter or require additional information,

please feel free to call the undersigned at (212) 455-3125 or Elizabeth Stevens Duane, Senior

Counsel and Assistant Secretary of the Company, at (610) 774-4107. -

ly,
ﬁ-’\

nt Pagano, Jr.

Vin

cc: . Ed Durkin
United Brotherhood of Carpenters Pension Fund

Elizabeth Stevens Duane .
Senior Counsel and Assistant Secretary,
PPL Corporation
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WDATE
Friday, December 05, 2008
110)
Robert J. Grey
Senior Vice President, General Counsel and
Secretary
PPL Corporation
WSUBJECT
Camenter's Shareholder Proposal
tinited Brotherhood of Carpenters '
and Joiners of America
101 Constitution Ave., N.W. . BFAX NUNMBER
Washington, DC 20001 484-634-3484
. Edward J. Durkin SFROM :
Director, Corporats Affalrs Department " Ed Durkin
Telophona: 202-546-6206 EXT 221 WNUMBER OF PAGES (INGLUDING THIS COVER SHEET)
Fax: 202-543-4871 3

This facsimlile and any accompanying documernts addrassed to the spectfic person or antity listed above are Intended only for their
use. It containg information that is privileged, confldantial and exempt from disclosure under applicable law. If you are not an
addresses, pisacs note thit any unauthorized review, copying, or disclosurs of this document in strictly prohibited. if you have
recaived this transmission in error, ploase Immaediately notify us by phone to arange for return of the documents.

FAX TRANSMISSION M




Received: Dec "5 2008 03:14on
DEC @5 2088 15:18 FR 202 S43 4871 TO 14846343484 P.82-83

UNITED BROTHERHOOD OF CARPENTERS aNp JOINERS oF AMERICA

Douglas J. McCarron

General President

[SENT VIA MAIL AND FACSIMILE 484-634-3484]
December 5, 2008

Robert J. Grey -
Senlor Vice President, .
General Counsel and Secratary .

PPL Corporation

- Two North Ninth Street

Allentown, Pennsytvania 18101

Dear Mr. Grey:.

On behalf of the United Brotherhood of Carpenters Pension Fund (“Fund®), | hereby
submit the enclosed shareholder proposal ("Proposal™) for inclusion-in the PPL Corporation
("Company”) proxy statement to be circulated to Company shareholders in conjunction with the
next annual mesting of shareholders. The Propasal relates to the issue of the vote standard in
director elections, and is submitted under Rule 14(a)-8 (Proposals of Secumy Holders) af the
U.S. Securities and Exchange Commission proxy regulations.

“The Fund is the beneficlal owner of 6,078 shares of the Company's common stock that
have been held continuously for more than a year prior to this date of submission. The Fund
intends to hold the shares through the date of the Company’s next annual meeting of
shareholders. The record holder-of the stock will provide the appropriate verification of the
Fund’s beneficial ownership by separate letter. Either the undersigned or a designated
representative will present the Proposal for consideration at the annual meeting of shareholders.

f you would like to .discuss the Proposal, please contact Ed Durkin at
edurkinf@carmpenters.org or at {202)546-6206 x221 to set a convenient time to talk. Please
forwdrd any comespondence related to the proposal to Mr. Durkin at United Brotherhood of
Carpenters, Corparate Affairs Departmen!, 101 Constitution Avenue, NW, Washinglon D.C.
20001 or via fax to (202) 543-4871.

Sincerety.

/dﬂé%/j 27 ?.”eaw»u.

Douglas J. McCarron
Fund Chairman:

cc. Edward J. Durkin
Enclosure

101 Constitution Avcnte, N.W, Washington. D.C. 20001 - Phone: (202) 546-6208 Fax: (202) 543-5724
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Director Election Majority Vote Standard Proposal

Resoived: That the shareholders of PPL Corporation {"Company”) hereby
request that the Board of Directors initiate the appropriate process to amend the
Company's govemance documents (articles of incorporation or bylaws) to
pravide that director nominees shall be elected by the affirmative vote of the
majority of votes cast at an annual meeting of shareholders, with a plurality vote
standard retained for contested director elections, that is, when the number of
director nominees exceeds the number of board seats.

Supporting Statement: In order to provide shareholders a meaningful role in
director eiections, the Company's director election vote standard should be
changed to a majority vote standard. A majority vote standard would require that
a nominee receive a majority of the votes cast in order to be elected. The
standard is particularly well-suited for the vast majority of director elections in
which only board nominated candidates are on the ballot. We believe that a
majority vote standard in board elections would establish a challenging vote
standard for board nominees and Improve the performance of individual directors
“and entire boards. The Company presently uses a plurality vote standard In all
director elections. Under the plurality standard, a board nominee can be elected
with as little as a single affirmative vote, even if a substantial majority of the votes
cast are “withheld” from the nominee.

In response to strong shareholder support for a majority vote standard, a strong
majority of the nation's leading companies, including Intel, General Electric,
Motorola, Hewlett Packard, Morgan Stanley, Home Depot, Gannett, Marathon
Oil, and Pfizer, have adopted a majority vote standard in company bylaws or
articles of incorporation. Additionally, these companies have adopted director
resignation policies in their bylaws or corporate governance policles to address
post-election issues related to the status of director nominees that fail to win
election. Other companies have responded only partially to the call for change by
simply adopting post election director resignatio'n policies that set procedures for
addressing the status of director nominees that receive more “withhold” votes
than “for” votes. At the time of this proposal submission, our Company and its
board had nat taken either action.

We believe that a post election director resignation policy without a majority vote

standard in company govemance documents Is an inadequate reform. The

critical first step in establishing a meaningful majority vote policy is the adoption

of a majority vote standard. With a majority vote standard in piace, the board can

then take action to develop a post election procedure to address the status of

directors that fail to win election. A majority vote standard combined with a post

election director resignation palicy would establish a meaningful right for

shareholders to elect directors, and reserve for the board an important post

election rote in determining the continued status of an unelected director. We .
urge the Board to take this important step of establishing a majority vote standard -
in the Company’s governance documents.

sk TOTA PARF AR ok
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Duane, Elizabeth Stevens

From: . Domrzaiski, Pamela M

Sent:- Friday, January 02, 2008 12:34 PM
To: ' Duane, Elizabeth Stevens

Ce: - Koch, Diane M; Marsh, Janis A
Subject: Shareowner Proposal

Attachments: shareowner proposal - carpenters. pdf

Elizabeth...| don't know if you have a capy of this already (it's the first I've seen it}. | received it today (1/2) in Bob's mail.
From the fax cover page, It looks as If it was faxed on December 5 to a number at the Lehigh Service Center.

s
shareowner
Jposal - carpente



ExmiBItT C - CoMPANY CORRESPONDENCE TO THE PROPONENT, DATED JANUARY 15, 2009



Ellzabeth Stevens Duane L

Senior Coungst ooy ,
' and Assistant Socrelary ‘.:. ] ..‘." -,
.
PPL 4
Two Norih Ninth Street e,
Allentown, PA 18101-1179 o
Tel. 610.774.4107 Fax 610.774.4177 ' .
esduane@pplweb.com *

January 15, 2009

VIA FACSIMILE AND FEDERAL EXPRESS

Edward J. Durkin
United Brotherhood of Carpenters
Corporate Affairs Department
101 Constitution Avenue, NW
Washington, D.C. 20001

Dear Mr. Durkin:

. This letter is in response to a shareowner proposal submitted by the
United Brotherhood of Carpenters Pension Fund (the "Fund") to be included in the
2009 proxy statement for PPL Corporation (the "Company"). The Company would
like to inform you, pursuant to Rule 14a-8(f) under the Securities Exchange Act of
1934, as amended (the "Exchange Act"), of the followmg procedural and eligibility

deficiencies in your proposal.

First, although the shareowner proposal was dated as of December 5,
2008 and stated that it was submitted via mail and facsimile, our office never
received a mailed copy of the shareowner proposal. Furthermore, because the
shareowner proposal was faxed to the customer contact center of one of our
subsidiaries, and not sent to the Company's principal executive offices as specified in
our proxy statement, our office did not receive the shareowner proposal until
January 2, 2009, after the December 11, 2008 deadline disclosed in the Company’s

2008 proxy statement.

Pursuant to Staff Legal Bulletin No. 14 issued by the Division of
Corporate Finance of the Securities and Exchange Commission (the "SEC") with
respect to shareowner proposals submitted under Rule 14a-8 of the Exchange Act, a
shareowner's proposal "must be received at the company's principal executive
offices.” According to the bulletin, if a shareowner sends to a proposal to any other
location, "even if it is to an agent of the company or to another company location, this

would not satisfy the requirement.”

Second, in its submission, the Fund did not include any information to
prove that the Fund has continuously held, for at least one year prior to the date the
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Fund submitted its proposal, shares of the Company's common stock having at least
$2,000 in market value or 1% of the Company's common stock, as reguired by Rule
14a-8(b) under the Exchange Act. Our records do not list the Fund as a registered
holder of shares of the Company's common stock: Since the Fund is not a registered
holder of a sufficient number of shares, Rule 14a-8(b)(2), a copy of which is attached,
discusses how the Fund can prove its eligibility to submit a proposal (for example, if
the Fund's shares are held indirectly through a broker or bank). Specifically, Rule
14a-8(b)(2) provides that you can submit proof through: (1) a written statement from
the “record” holder of your securities (usually a broker or bank} verifying that, at the
_ time the Fund submitted its proposal, the Fund had continuously held the required
amount of the Company's common stock for at least one year or (2) a copy of a filed
Schedule 13D, Schedule 13G, Form 3, Form 4 and/or Form 5, or amendments to
those documents or updated forms, reflecting your ownership of the shares as of or
before the date on which the one-year eligibility period begins.

Consequently, unless the Fund is able to provide, within 14 calendar
days from the date that this notice is received, (1) proof that the Company received a
mailed copy of the shareowner proposal prior to the December 11, 2008 deadline
and (2} verification of the Fund's beneficial ownership of the Company’s securities,
the Company intends to submit a no-action request to the SEC to exclude the
shareowner proposal from its proxy materials. Because we currently expect to file
our 2009 proxy statement on April 10, this means that we will have to send our
request to the SEC no later than next Tuesday, January 20.

For your reference, we have attached a copy of Rule 14a-8 of the
Exchange Act. To transmit your reply electronically, please reply to my attention at
the following fax number: 610-774-4177 or by e-mail to esduane@ppiweb.com. To
reply by mail, please reply to my attention at PPL Corporation, Two North Ninth
Street, Allentown, Pennsylvania 18101. Otherwise, please contact me at 610-774-
4107 should you have any questions. Thank you for your interest in the Company.

Sincerely yours,

" Elfzabeth Stevens Duane

Enclosure
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Note 2 to § 240.14a-7. When providing the information required by Exchange’
Act Rule 14a-7(a)(1)(ii), if the registrant hus received affumative written ar implicd
conset 1o delivery of a single copy of proxy materiuls tw a shared addrexs in accor-
dance with Exchange Act Rufe [4a-3(e}( 1), it shall exc lude from the number of record
holders those (o whom it does not have to defiver a separale proxy statcment.

*Noge 1 1o § 240, 14a-7. If the registrunt is sending the requesting securily holder's
meterints under § 240.142-7 and receives a request frorn the security holder to fumish
the materiats in the form und manner described in § 240.142-16, the regiswrant must

accommaxdate that request,

Rule 14u-8, Shareholder Proposals,**

*This section oddressss when a company mast include & shercholder’s propotal in its
proxy staterment and idenfify the proposal inits form of proxy when the company holds am
anaunkor special meeting of sharcholders. In summary, in order (v have your sharcholder
propasal included on a compeny's proxy card, and inctuded ufong with any supporting
stntement in its-proxy statement, you musi be cligible and follow certuin procedures,
Under n few specific circumstances, the compaay is permilted to exclude your proposal,
but only after submitting its reasons ta the Commission. We struetured this section in &
question-and-answer format so that it is easier 10 understand, The references to “you”
arc 10 » shareholder secking to submit the proposal. -

(u) Question 1: What is a proposal?

A shareholder proposal is your recommendation or requirsment that 1be company
andfor its board of dircctory tke uction, which you intend to present st a meeting of the
company’s sharcholders. Your proposul should siate as clearly as possible the course of
action 1y yoo believe the company should follow. If your proposal is placed on the
companr's proxy card, the company must also provide in the form of proxy meuns for
sharehalders wm specify by boxesa choice between upproval or disuppraval, or abstention.
Unless otherwise indicated, the word “proposal” as used in this scction refers both to
your proposal, and to your comrespending statement in support of your proposal (if any).

(b} Question 2: Who is eligible to submit a propasul, and kow de [ demonstrate
{o the company that 1 am cligible? ‘

*EfFevtive Juntiary ). 2008, Rule 14n-7 was aended by nsmoning Note Jin § 240 14a-7 ax pant
of the amendinents retating w sharchoker cholce regurding proay inaterial. See SEC Refease Nos.
34-56138: IC-2791 1; July 26, 2007. Compliance Dares: "Lurps accclerared filers,” ux that term
is defined in Rule [2b-2 under the Securities Bxchange Act, not including registered investment
companics, must comply with the amendments regarding proxy saticitations commencing an br
after Janvary 1, 2008, Regisiered In compon other than issuers, and issuers thl
are not large sccelernied filers conducling proxy solicimtions ()) moy comply with the smendments -
regarding praxy solicitations commencing on of afler January 1, 2008 end (2) must comply with
the mpendments reganding proxy solicitations cummencing on ot afier JTonuary 1, 2009.

**[iffecsive February 4. 2008, Rule 142-8 was umended by rvising paragruph (e\( 1) us part of
sne sevallet repanting company regutaory relict ! simplification rulus, See SEC Release Nos. 33
Ll Seede 0 B5E Deeembioe 1Y, 208 P complizemee doles, see NEC el N 313 8876

and {Tue thie un hie Ao Box Repolias 5 -1 bookke,

Effective Januury 10, 2004, Rule 14a-8 wos smencied by revising purugraph [EHE) 10 pey it thn:
cxclusion of cenain shareholder propasals selated to the election of directon. The § EC adoptedd the
amendment to provide cerunty regarding the weaning of thiy provision in response fo the disitict
court decision in AFSCME v. AKG, No. 05-2825-cv (2d Cir., Sept. 5, 2006). Sec SEC Release No,
14-56914; 1C-2B075: Devember 6, 2007,
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(1) In order to be cligible to submit a proposul, you must have continuously held at
Jexst $2,000 in markel vulue, or 19, of the company*y seeuritics entitled to be voted on

the propossl ur the meeting for at leasi onc year by tie date you submit the proposul. You
mast continte (o huld those scourities through the dore of the meeting.

(2) If you are the registered holdet of your securitics, which means that your name
appuars in the company s records 23 a sharcholder, the company van verify your cligibitity
on its uwn, although your wilt still have (o pruvide the compuny with o wailten statement
that you intcnd 10 continue to hold the secaritics through the daie of the meeting of
shareholders, However, if like many sharcholders you are not a registered holder, the
cornpany likely does not know that you are a sharcholder, or how many sharcs yob own.
T this case, a th lime you submit your proposal, you must prove your cligibility to the
comnpany in one of two ways: ]

(i} The first way 15 to submil (o the company a written stalement from the “record”™
holder uf your securities (usually n broker or bank) verifying that, ac the limne you submit-

ted your praposal, you continuously held the securities for a1 lenst one . You must
also include your awn written statement that you intend to continue to hold the securities

through the date of the mecting of sharehotders; or

(i} The second wey to prove ownerchip upplics only if you have filed u Schedule
(3D, Scheduie 13G, Form 3, Form 4 andfor Form 5, or amendments to Those documents
or updnied Forms, eflecting your ownership of the shares as of or before the dute on
which the vne-yeur cligibility period beginy. If you have filed one of these documents
with the SEC, you may deinonstrats your eligibility by submiting to the company:

(A) A capy of the schedule and/or form, and any subsequent amendments reporting
a change in your ownership level;

{B) Your writren stalement thet you continuoisly held the required number of shares
for the one-yeear period as of the date of the statement; and

(C) Your written stutcment that you intend to continue ownership of the shares through
the date of the company’s snnual or special mecting.

(c) Question 3; How many proposals may | submit?

Lach sharetolder may subinit no more than vae proposil o g company 073 particulur
sharcholders' ineeting.

W) Question 4: How lonp can my proposal be?

The proposal, including any accompanying supporting siutement, inay not exceed
500 words, -

{¢) Question §: What is the deadline for submitting a proposal?

(1) If you are submitting your proposal for the compony s unnual meeting, you can
in must cases find the doadline in lost year's proxy statement. However, if the company
dict not hold an annual mecting lust year, or has chunged the date of itx mecting for this

yeur mare than 30 days [rom last year's ineeling, you ¢an usually find the dendline in
one af the campany' s dqoanerty repans un Form 10C) (§ 2493084 of thx chupier), or in

*Effective Februury 5. 2008, Rule 143-§ was amended by revising parsgraph ()01} as purt of
th smaller reporting compuny regulatiry relief and simplificutiva rules. Soe SECC Rebease Nus. 33-
RET6: H-S6904; 362451 ; Decomber 19, 2007, For compliance dntes, see SEC Release No. 33 8876
and the note in the Red Bux Regulation 5-B booklel.
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shareholder reposts of investment companies under § 270.30d-1 of this chapter of the
Investment Company Act of 1940. In order to avoid controversy, sharcholders should
submit their propusals by means, including clectronic means, that permit them to prove
the date of delivery. )

{2) The deadline is caleulated in the [ollowing manner if the proposul is submitted
for a regularly scheduled annua! meeting. The proposal must be received ntthe cutupany's
principal executive offices not less than 120 catcndar days before Ihe date of the com-
pany’s pruxy statement released o shareholders in connection with the provious yeur's
annual meeting. However, if the company did not hald an annual meeting the previous

ar if the Jate of this year's annusl meeting has been changed by o than 30 days
fram the dute of the previcus year's meeting, then the deadlinc isa reasonshie tiine before
the company begins to print and send ity proxy materials.

{3) If you are submitting your proposat for 2 meeting of shareholders other than a
regularly scheduled unnual meeting, the deadline is & reasonabile time before the company
teging 1o print and send its proxy molerials.

() Question 6: What I fuil to follow one ofthe ellgihllity or procedursl require-
ments explained in answers 1o Questions 1 through 4 of this Rule 149-8?

(1) The company may exclude your propusal, but only after it hus notificd you of the
problem, and you huve failed adequatcly Lo correcl it. Within 14 culendar days of receiving
your proposal, the company muisi notify you in writing of any procedural or eligibility
deficiencies, as well us of the time frame for your response. };our response must be
poslm.arkad.nru'unsmimdclccuunicully,nolmmhan 14 days from the date you received
the company’s notification. A cumpany nced not provide you such notice of 8 deficiency
if the deficiency cannot be remedied, such as if you fall to submil u proposal by the
company's properly determined deadline. if the company intends toexciude the proposal,
it will later have to make a submission under Rute 14g-8 und provide you with a copy

under Question 10 betow, Rute 142-8().
{2) }f you fuil in your promise 1 hold the required namber of securities through the

dute of the meeting of shareholders, then the company will be permiued 1o exclude all
of your proposals from its proky materials for any meeting held in the following two

calendar years.
{g) Question 7: Who has the borden of persuading the Commission or Its staff
that my pruposal can be excluded? -

Bxcepl as otherwise noted, the burden is on the company 1o demonsirate that it ts
cntitled to exclude a proposal, .

{h) Question 8: Must 1 appear personally at the sharehotders’ meeting to present
the proposai?

{1} Either you, or your representative who is quatified under statc law 1o present the
proposal on your behalf, must attend the meeting o present the proposul. Whether you
atteinl 1he meeting yourself or send u qualified representative fo the mecting in your
place. you should make sure that you, or your represenlative, fullow the proper shate law
procethures for attending the meeting And/or presenting your pruposal.

L2} I7 the company holds its sharcholder ineeting in whale or in pan via eloctronic
pdea, i the COMIEENY PR YOU 0F Y0UF ATESCitstive (0 present S o propasitl v
suth uicdis, then you may appear thnuugh electronic sedia Gither than traseliog to the
mecting to appear i person,

{37 If you or your qualiﬁed representative fail tw appear and present the proposul,
without good cause, the company will be permitted 10.cxclude all uf your propasals from
its proxy mulerials for uny meetungs hetd in the fullowing two calendar vears,
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() Questien ¥: If | bave complicd with the procedural requirements, on what
other bases may a company rely to exclude my proposal?

N 1) Improper Under State Law: If the proposal is not a proper subject for uction by
sharcholders under the laws of the jurisdiction of the company’s organization;

Note 1o paragraph (ij(1): Depending on the subject matter, some propusals arc
not considered proper undsr stats (aw if they woeld be binding un the company if
appruved by shareholders. In our experience, most proposals thit urs casl @y recom-
mendations or reguests that the bourd of directors take ificd action ure proper
understate law, Accorlingly, wewill assume that a pro drafted us arccommendy-
tion o suggestion is proper onless the compuny demonstrates otherwise,

(2) Vilation of Law: 1f the proposnl would. if implemented, cause the company o
violate ny state, federal, or foreign taw to which it is subject;

Note to paragraph (i)2): We will not apply this basis for cxclusion o permit
exclusion of a prupossl on grounds that it wounld violate forcign law if compliance
with the foreigh law would result in o violation of any state or?cdcrul law,

(3) Violation of Proxy Rules: |f the propossl ur supportiny statement is contrary (o

any of the Commission’s proxy rules, incuding Rule 14a-3, which prohibits materially

false of misleading stalements in proxy soliciling materials;

(4) Personal Grievance; Special Interest: 1f the propasal relates 1o the redress of 2
personal claim or gricvance aguinstthe campany or any olher person. or if it is designed
10 resubl in a benefit 10 you, or 10 further o peérsonal interest, which is not shared by the

other sharcholders at Yarge;
. 15) Relevance: IY the proposal relates to operations which nooount for less dran 5
sent of the compuny's tutal assets at the end of its most recent fiscul year, und for less
than § percent of its nel curnings und gross sales for its most recent fiscal yeur, and is not
otherwise significntly related to the company’s business:

(6} Absence nf Power/authority: If the company would lack the power or nuthority
to implement the proposal; -

(T) Management Functions: 1f the proposil deals with 4 matter refaing 10 tht. com-
pany's ordinary business vperations; :

*(8) Relatey to Flectiva; If the propusal relates to o nomination or an clectien for
mrembershipun the cornpany's board of dinectons or snalogous governing body ora proce-
dore for such nomination or election:

(9) Conflicts with Company's Pmpam! If the proposal direcidy conflices with one
of the compuny’s own proposals to be submitted to sharcholders 2t the same meeling;

Nute to peragraph {i}{9): A company's submission to the Commission under this
Rule 143-8 should specify the points of conflict with the company's proposal.

*L[fective January 10, 2003, peragraph U X8) af Rute 14a-8 was amended (o pennit Lhe exclusion
WM eengin sharchelder propusaty selated ro the wleetina uf dinxctors. The SEC adopted the smendrient
w provids certunty regurding the meuning of (his provision in responsc Lo the district conrt decision
i AFSCME v. AlG, No. 05.2825-¢v {2d Cir.. Sept. 5. 2006, See SEC Release No, 34-569 14
[C-28075; December 6, 2007,
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(10) Substantially Implemented: 1f the company has already substantially imple-
mented the proposal;

(11) Duplication: If the proposal substantiuliy duplicates another proposel previously
submilted to the company by another propenent Lhut will be included in the company's
proxy muterials for the same meeting: .

(12) Resubmisstons: 17 the proposal dexls with substantially thesame subject matteras
ancther proposal or proposals thal has or have been previoasly included in thecompany's
proxy materials witgin the preceding 5 calendar years, a company miy exclude it from
its proxy materials for any mezting held within 3 calendar years of the lsst time it wes
included if the proposal received: :

(i) Less than 3% of the vote if proposed once within the preceding 5 calendor years:

{ii) Less than 6% of the vole on its fust subraission to sharcholders if proposed swice
previously within the preceding 5 calendar years; or .

(i) 1.&ss than 10% of the voic on its last sebmission to shureholders if proposed three
times or more previousty within the preceding 5 calendar years; und

(13) Specific Amount of Dividends; If the proposal relutes to specific amounts of
cash or stuck dividends. .

(j} Question 10: What procedures must the compuny follow ifit intendstoexclude
my propesal?

(1) If the cormpany intends to exclude » proposal from its proxy materials, iLmust file
its reasons with the Commissian no later than 80 calendar days before it files its definitive
pruxy staternent and form of proxy with the Commission. The company must simultane-
vusly provide you with a copy of its submission. The Commission staff may permit the
compuny to make ils submission later than B0 dzsys before the company files its definitive
prox y statement and form of proxy, it the company demanstrates good cause for missing

the deadline.
{23 The comnpuny must fike six paper copics of the following:

+ i) The propasad;

(i} An uxplunali’dn of why the company believes thal it may exclude the proposal,
which should, il possible, refer 1o the niost recent applicable authurity, such as prior
Division letters issued under the rule; and -

{iii) A supponting opinion of counsel when such reasons ure based on mutters of stote
or forcign low. ) :

- tkYQuestion 11: May ! submit my own statement to the Commissien responding
(o the company's arguntents?

Yes, vou may sphanit o response. bulicis not required, You should iry to submit any
purspodiae ten s, WFr i cu) e e tHe SOmpLie. s oo i grossihle alter die company withes
1 subangssion. This way. te Comnmizaion <aff wifl luve dne 1 vonsither tufly aour
submission before il issues ifs response. You should submil six paper copics of your re

sponse.

(1) Question 12: If the company includes my shareholder propusal with its proxy
miterints, what informution about me must it include alung with the proposal Hsell?
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(1} The company's proxy statement must include yoor name snd address, as well a5
the number of the company 's voting sccurities that vou hold. Rowever, instcad of provid-
ing that infurmation, the company may instemd include m statement that it will provide
the information to sherchoiders promptly upun receiving an oref or written request.

(2) The company is oot responsibie for the comients of your propusal or supporting
staTement.

(m) Questlon 13: What can | do if the company includes In it proxy statement
reasons why it believes sharcholders should nol vote in Favor of my proposal, and

disagree with some of fis statements?

{1) The company may elect to include in its proxy statement reasans why il believes
sharcholders should vote against your proposal. The compuny is allowed to muke urgu-
ments reflecting its own point af view, JUSL 4§ YOU may CXpress your own point of view
in your proposal’s suppurting statement.

(2) However, if you believe that the company's upposition to your proposal contains
matesially false or inisleading stoiements Ihal may violate our snti-froud role, Rule 14a-
9, you should promptly send 1o the Cornmission staff and the company 2 lester explaining
the reusons for your view, along with 1 cupy of 1he company’s statements opposing your
proposal. To the extent possible, yoer letier should include specific factual information
demonstrating the inaccuracy of the vompany’s claims. Time porniting, you muy wish
1o try fo work cut your differences with the company by yourself before conlacting the

Cominission staff.

(3) We require the company to send you o copy of its statements OpPOsing Your pro-
al before it sends its proxy muterials, so that you wnay bring 1o our attention uny -
matcrially fabse or misleading statements, under the following time frames.

(i) If our no-setion response requircs thal you make revisions fo your proposat or
supporting staterment as a condition tn requiring the company to include it in its proxy
inatcrials, then the company must provide you with a cupy of it opposition stalements
no lnter than 5 calendar daysafterthe company recei ves scapy of your reviscd proposal; or

(i) Lex alt other cuses, the company inust provide you with a copy of ité oppositien
stufenients no fater than 30 catendar days before i files definitive copies ot its proxy
statemnent and form of pruxy under Rule 14a-6.

Role M4u-Y. Fulse or Misleuding Statentents.

{a} No solicitation subject to this regulution shall be inade by mesns of any proxy
sitement, form of proxy, notice of meeting or other communication, wrilien or oral,
containing uny stitement which, at the time and in the light of the circumstances under
which il is made, is false or misleading with respect (o any material fact, or which omits
ta state any material fact necessary in onder (o make the starements therein nof false or
wislcading or necessary to correct any statement in any carlier cummunication with re-
spect w the solicitation of a proxy for the same meeting or subject maticr which has

Lectme false or misleading.

) The Tact that J proxy statenent, far ob oxy or other soliciing iatersal B
been filed with or exuminied by the Commission shall not be deeined 2 finding by the
{“ormimission that such material is accurute or complete or not false or misleading, or that
the Commission has pussed upun the merits of or approved any statement contsined
thereit uf sty matter w be acted upan by security holders. No representalion contrary to
the foregoing shall be inude,




EXHIBIT D — CONFIRMATION OF PROPONENT RECEIPT OF COMPANY CORRESPONDENCE



- X*HH*X*X#*X;I)KXXX**HXHHXXHH#HHXH*HHX)KXX**XXX#X)KX)K**XXHHXXHHXXHXHHHHKXXHXH*HH

X P.OL %
X TRANSACTION REPORT X
: JAN-15-2009 THU 04:03 PM :
i DATE START  RECEIVER TX TIME(L)PAGES TYPE NOTE . M§ DP :
i JAN-16 04:01 PM 812025434871 2'30"(1) & SEND oK 092 §
X ' X
; TOTAL : 2M 325 PAGES: 8 i
X X

103960090 009603888000629808800essdsssetaetsssssrsstreitsstrshiotevibessehiPoestsbbbbossbasssesstyssty

IF YOU HAVE ANY PROBLEMS RECEIVING THIS MESSAGE
PLEASE CALL ELIZABETH DUANE AT 610-774-4107

\\ " i ,' ‘4
~ 8 ’,
‘Q&‘ " Q:o:, ]
i Y- PPL Services Corporation
B -
..“‘.
p p A0 . Two North Ninth Street ® Allentown, PA 18101-4479

Qffice of General Counsel
FAX No. 610-774-4177  [Secure]

Elizabeth Steve -
FROM: ‘ evens Duane CaTe January 15, 2008

PLEASE DELIVER IMMEDIATELY TO:

- Edward J. Durkin 2025466206 x221
MI:.. PHONE NO.: __
United Brotherhood of Carpenters
Pension Fund.
COMPANY: . FAX NO.: 202-543-4871

CASE/MATYTER NO.: _



EXABIT E - EXCERPT FROM COMPANY?’S 2008 PROXY STATEMENT



rendered for the audit of our cormpany’s annual financial statements and for fees bilied for other
services rendered. .

2007 2006

{In thousands)
AU RS . . e e $5,835  $5,501
Audit-related fees® . L L 660 173
Taxteesl0 . . e e - —
Allotherfees™ .. ... ............ R e 50 24

@ Includes estimated fees for audit of annual financial statements and review of financial state-
ments included in our company's Quarterly Reports on Form 10-Q and services in connection
with statutory and regutatory filings or engagements including comiort letters and consents for
financings and filings made with the SEC. Also includes approximately $1.8 million in 2007
and $1.8 million in 2006 of fees for audits relating to internal control over financial reporting
as required by Section 404 of the Sarbanes-Oxley Act of 2002. Additionally, in 2008, fees of
$119,000 were paid to PricewaterhouseCoopers LLP ("PwC"} for completion of the 2005
financial audit, the last year for which they served as independent auditor.

. ®  Faes for review of internal controls, performance of specific agreed-upon procedures and ser-
vices provided in connection with varicus business and financing transactions.
©  The independent auditor does not provide tax consulting and advisory services 1o the com-
pany or any of its affiliates.
@ Fees relating to access to accounting research tools licensed by E&Y and PwC. Also includes
fees relating to training on financial accounting and reporting fopics.

Approval of Fees. The Audit Commitiee has procedures for pre-approving audit and non-audit
services to be provided by the independent auditor. These procedures are designed to ensure the
continued independence of the independent auditor. More specifically, the use of our company’s
independent auditor to perform either audit or non-audit services is prohibited unless specifically
approved in advance by the Audit Committee. As a result of this approval process, the Audit
Committee has established specific categories of services and autherization levels. All services
outside of the specified categories and all amounts exceeding the authorization levels are reviewed by
the Chair of the Audit Committee, who serves as the Committee designee to review and approve audit
and non-audit related services during the year. A listing of the approved audit and non-audit services
is reviewed with the full Audit Committee no later than its next meeting.

The Audit Committee approved 100% of the 2007 and 2006 audit and non-audit related fees.

LR 2R IR I N )

- Representatives of E&Y are expected to be present at the Annual Meeting and will have the
opportunity to make a statement if they deslire to do so and are expected to be available to respond to

appropriate questions. - ' :

The Board of Directors has determined that it would be desirable to Tequest an expression of opinion

from the shareaowners on the appeintment of E&Y. it the shareowners do not ratify the selection of

E&Y, the selection of the independent auditor will be reconsiderad by the Audit Committee.

) The Board ot Directors
recommends that shareowners vote FOR Proposal 3

OTHER MATTERS

Shareowner Proposals for the Company’s 2009 Annual Meeting. To be included in the proxy
material for the 2009 Annual Mesting, any proposal intended to be presented at that Arnual Meeting
by a shareowner must be received by the Secretary of the company no later than December 11,
2008. To be property brought before the Annual Meeting, any proposal must be received not later than

75 days in advance ol the date of the 2008 Annual Meeting.
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