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Common Stock, $0.01 par value per share(a).... 6,500,000 $45.54 $296,010,00

EXPLANATORY NOTE

The 6,500,000 shares of Common Stock being registered
pursuant to this Registration Statement are additional securities of the same
class as other securities for which a registration statement (No. 333-95967)
on Form S-8 was filed with the Securities and Exchange Commission (the
"Commission") on February 2, 2000. Pursuant to General Instruction E to Form
S—-8, the contents of such earlier registration statement are incorporated by
reference into this Registration Statement, except that the provisions
contained in Part II of such earlier registration statement are modified as
set forth in this Registration Statement.

PART IT
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 5. Interests of Named Experts and Counsel.
The validity of the securities offered hereby has been passed upon
by Thomas D. Salus, Esg., Senior Counsel of PPL Services Corporation, a
subsidiary of the Company. Mr. Salus is a full-time employee of PPL Services

Corporation.

Item 8. Exhibits.

5(a) - Opinion of Thomas D. Salus, Esg. with respect to legality of
securities being registered hereunder.

5(b) - Opinion of Simpson Thacher & Bartlett LLP with respect to legality
of securities being registered hereunder

23 (a) - Consent of PricewaterhouseCoopers LLP

23(b) - Consent of Thomas D. Salus, Esg. (Reference is made to Exhibit 5 (a)
filed herewith)

23(c) - Consent of Simpson Thacher & Bartlett LLP (Reference is made to
Exhibit 5(b) filed herewith)

24 - Powers of Attorney

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as
amended (the "Act"), the registrant certifies that it has reasonable grounds
to believe that it meets all of the requirements for filing on Form S-8 and
has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Allentown, Commonwealth
of Pennsylvania, on the 3rd day of February, 2004.
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PPL CORPORATION

By: /s/ William F. Hecht
William F. Hecht
Chairman, President and

Chief Executive Officer

Pursuant to the requirements of the Act, this registration statement
signed below by the following persons in the capacities indicated on
3, 2004.

Signature Title

/s/ William F. Hecht Principal Executive
—————————————————————————————————————————————— Officer and Director
William F. Hecht, Chairman, President
and Chief Executive Officer

/s/ John R. Biggar Principal Financial
—————————————————————————————————————————————— Officer and Director
John R. Biggar, Executive Vice President and

Chief Financial Officer

/s/ Joseph J. McCabe Principal
—————————————————————————————————————————————— Accounting Officer
Joseph J. McCabe, Vice President

and Controller

Frederick M. Bernthal, John W. Conway, E. Allen Directors
Deaver, Louise K. Goeser, Stuart Heydt, W. Keith

Smith and Susan M. Stalnecker

By: /s/ William F. Hecht

William F. Hecht, Attorney-in-Fact

EXHIBIT INDEX
Description

Opinion of Thomas D. Salus, Esqg. with respect to legality of
securities being registered hereunder

Opinion of Simpson Thacher & Bartlett LLP with respect to
legality of securities being registered hereunder

Consent of PricewaterhouseCoopers LLP

Consent of Thomas D. Salus, Esqg. (Reference is made to
Exhibit 5(a) filed herewith)

Consent of Simpson Thacher & Bartlett LLP (Reference is made
to Exhibit 5(b) filed herewith)
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