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- - - 
-- - PART I 

COMMITMENT 
1. Except to the extent expressly superseded by KRS 278.2201 through 278.22 19, the 
jurisdiction of the FERC or the findings and conditions set forth in this Order, Purchaser, 
the Company, Louisville Gas and Electric Company (“LG&E”), and Kentucky IJtilities 
Company (“KU”) shall adhere to the conditions described in the Commission’s Orders in 
Case Nos. 10296, 89-374,97-300,2000-095, and 2001-1 04. The conditions, restated in 
AppendixB to the Commission’s May 15,2000 Order in Case No. 2000-095 and 
incorporated by reference into the Commission’s August 6,2001 Order in Case No. 
200 1 - I  04, concern protection of utility resources, monitoring the holding company and 
the subsidiaries, and reporting requirements. 
2. Purchaser commits that the books and records of the Company, L,G&E, and KU will 

3. 
-- -- ’ be kept in Kentucky. 

(a) Purchaser, the Company, L,G&E, and KIJ commit not to assert that the FERC’s 
jurisdiction under PtJHCA 2005 legally preempts the Commission from 
disallowing recovery in retaii rates for the cost of goods and services that LG&E 
or KU obtain from or transfer to an associate, affiliate, or subsidiary in the same 
holding-company system. However, LG&E and KIJ shall retain the right to assert 
that the charges are reasonable and appropriate. 

EXHIBIT B TO PURCHASE AND SALE AGREEMENT 

Set forth below in Part I are commitments that Purchaser agrees to offer to make to the 
Kentucky Public Service Commission (the “Commission”) as contemplated by Sections 
5.2 and 5.14 of the Purchase and Sale Agreement dated as of April 28, 201 0 (the 
“Purchase and Sale Agreement”) by and between E.ON US Investments Corp., PPL 
Corporation (“Purchaser”). and, solely for purposes of Article VI, Article IX and Article 
X thereof, E.ON AG in connection with Purchaser’s proposed acquisition of E.ON US.  
LLC (the “Company”) (the “Purchase”). Purchaser also agrees to address potential 
market power issues and other issues that may arise in any proceeding before the Federal 
Energy Regulatory Commission (“FERC”) in the manner set forth in Part I1 below. 

Imposition of any of these terms, conditions, liabilities, obligations, commitments or 
sanctions on Purchaser and its Subsidiaries or the Company and its Subsidiaries by the 
Commission or any other Governmental or Regulatory Authority and any resulting effect 
thereof will not be considered for any purpose in determining whether any such terms, 
conditions, liabilities, obligations, commitments or sanctions would have a material and 
adverse effect for purposes of Section 7.2(c). 

Capitalized terms used herein and not defined herein have the meanings assigned to them 
in the Purchase and Sale Agreement. 

(b) The Commission or its agents may audit the accounting records of Purchaser and 
are the bases for charges to LG&E or KU, to determine the 
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reasonableness of allocation factors used by Purchaser to assign costs to LG&E or 
KU and amounts subject to allocation or direct charges. Purchaser agrees to 
cooperate fully with such Commission audits. 

(c) Purchaser, the Company, LG&E and KIJ will comply with all applicable 
Commission statutes and regulations regarding affiliated transactions, including 
timely filing of applications and reports. 

(d) Each of LG&E and KU will file on an annual basis an affiliated interest report 
including an organization chart, narrative description of each affiliate, revenue for 
each affiliate and transactions with each affiliate. 

(e) Purchaser, the Company, LG&E and K1 J will not cross-subsidize between the 
regulated and non-regulated businesses, and shall comply with the Commission’s 
applicable orders and rules with respect to such matters. 

Purchaser, the Company, LG&E and KU will provide the Commission access to all 
books of account, as well as all documents, data, and records of their affiliated interests, 
which pertain to transactions between LG&E or KIJ, on the one hand, and their affiliated 
interests, on the other hand, or which are otherwise relevant to the business of LG&E or 
KU, as the case may be. 
4. Purchaser, the Company, LG&E, and KIJ commit to provide the Commission with 
notice 30 days prior to any FERC filing that proposes new allocation factors. The notice , need not be in precise form of the final filing but will include, to the extent information is 
available, a description of the proposed factors and the reasons supporting such factors. 
Purchaser, the Company, LG&E, and KIJ commit to make a good faith attempt to resolve 
differences, if any, with the Commission in advance of filing with the FERC. 
5. Purchaser, the Company, LG&E, and KU commit that the Purchase will have no 
impact on the base rates or the operation of the fuel adjustment clauses, environmental 
surcharges, gas supply clause, demand side management clause, of LG&E or KU. 
6 .  Purchaser, the Company, LG&E, and K1J commit to obtaining Commission approval 
prior to the transfer of any LG&E or KU Property, Plant and Equipment asset with an 
original book value in excess of $1 0 million. 

-- 

I 7. Purchaser, the Company, LG&E, and KU commit that the Power Supply System 
, Agreement and the Transmission Coordination Agreement between KU and LG&E shall 
remain in effect and that any proposed amendment thereto be submitted to the 
Commission for its review 30 days in advance of filing the amendment with the FERC. 
8. Purchase;, the Company, LG&E , and KU commit that the Company, its subsidiaries, 
LG&E and KU, and their ratepayers, directly or indirectly, shall not incur any additional 
costs, liabilities, or obligations in conjunction with the Purchase (other than except in 
connection with the repayment and refinancing of Closing Indebtedness in accordance 
with its terms) including, but not limited to, the following: 

(a) The Company, L,G&E, and KU shall not incur any additional indebtedness, issue 
any additional securities, or pledge any assets of LG&E or KU to finance any part 

2 
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of the purchase price paid by Purchaser for the Company equity interest; provided 
however that the Company, LG&E and KU shall be permitted to take any of the 
foregoing actions in connection with the repayment and refinancing of Closing 
Indebtedness. 

(b) The payment for the Company equity interest shall be recorded on Purchaser’s 
books, not the books of the Company or its subsidiaries. 

(c) Neither (i) the premium paid by Purchaser for the Company equity interest, as 
well as any other associated costs, or (ii) losses from the unwind and termination 
of the lease agreement with Big Rivers shall be “pushed down” to L,G&E or KU. 

(d) All transaction-related costs, including the cost of purchase and the premium paid 
for the Company’s equity, shall be excluded for rate-making purposes and from 
the rates of L,G&E and KU. 

(e) In future rate cases LG&E and KIJ shall not seek a higher rate of return on equity 
than would have been sought if no acquisition had occurred. 

(f) The accounting and rate-making treatments of LG&E’s and KU’s excess deferred 
income taxes shall not be affected by the Purchase. 

(g) The Company, LG&E and KU will each maintain its own corporate credit rating 
as well as ratings for long-term debt from Moody’s and S&P or their successor 
rating agencies. 

(h) No costs of the Company Advisory Board shall be borne by LG&E or KU. 

(i) No change in control payments will be allocated to the ratepayers of LG&E and 
KU. 

(j) If early termination costs are incurred for any senior management of the 
Company, none of these costs will be allocated to LG&E or KU. 

No generation assets located within Kentucky will be sold to finance this or any 

9. Purchaser, the Company, LG&%nd KIJ commit that the corporate officers of the 
Company, LG&E, and KIJ shall maintain their current titles and responsibilities as 
officers unless and until otherwise determined by either of their respective Boards of 
Directors. Purchaser, the Company, LG&E and KU will maintain the highest level of 
management experience within the Company, LG&E, and KU, and will provide an 
opportunity to broaden that experience by exchanging positions with other managers in 

10. Purchaser commits to taking an active and ongoing role in managing and operating 
LG&E and KU in the interests of customers, employees, and the Commonwealth of 

subsequent merger or acquisition without prior Commission authorization. 
-__I 

---I__ Purchaser’s organization. - 

-- Kentucky, and to take the lead in enhancing LG&E’s and KU’s relationship with the 
3 
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Commission, with state and local government, and with other community interests, 
including, but not limited to, meetings between Purchaser’s chief executive and the 

1 1 .  Purchaser commits to maintaining a sound and constructive relationship with those 
labor organizations that may represent certain employees of the Company, L,G&E, and 
KU; to remain neutral respecting an individual’s right to choose whether or not to be a 
member of a trade union; to continue to recognize the unions that currently have 

12. Purchaser, the Company, LG&E, and KIJ commit to advising the Commission at 
least annually on the adoption and implementation of best practices at both LG&E and 
-- KU following the consummation of the Purchase. 
13. Purchaser, the Company, LG&E, and K U  commit to provide such information as the 
Commission may request regarding the implementation of best practices, customer 
service, reliability, and safety. 
14. LG&E and KU acknowledge that in any Commission proceeding involving safety 
violations by employees of independent contractors, LG&E and KU shall be responsible 
for the acts of the employees of the independent contractors to the same extent that 
LG&E and KU are responsible for the acts of their own employees. 
15. Purchaser commits to develop, with the assistance of an external consultant, a 
retention and incentive program for the Company, LG&E, and KIJ managers, to be 
implemented following the consummation of the Purchase. The plan will be developed 
with the goal of being finalized within 120 days of the date of the Commission order 

16. Purchasercommits that i o  planned workforce reductions in the Company’s, 
LG&E’s, or KU’s employees will be made as a result of the Purchase. 
17. If new debt or equity in excess of $100 million is issued by the Company, the 
Company commits to notify the Commission as soon as practicable prior to the issuance. 
18. Purchaser commits to notifying the Commission subsequent to its board approval and 
as soon as practicable following any public announcement of (a) any acquisition of a 
regulated or non-regulated business representing 5 percent or more of Purchaser’s 
capitalization; or (b) the change in effective control or acquisition of any material part of 
or all of the Company, LG&E or KIJ, by any other firm, whether by merger, 
combination. transfer of stock or assets. 

- Commission at least twice a year. . . ~  

collective bargaining agreements with LG&E; and to honor those agreements. ._. 

approving the Purchase. -I 

19. Purchaser commits to providing an annual report to the Commission detailing the 
Company’s proportionate share of Purchaser’s total assets, total operating revenues, 
- operating and maintenance expenses, and number of employees. 
20. Purchaser commits to notifying the Commission 30 days prior to L,G&E or KU, as 
the case may be, paying any dividend or transferring more than 5 percent of the retained 
earnings of LG&E or KU, respectively to the Company or Purchaser. 
21. Purchaser commits to filing with the Commission a copy of its annual reports and its 
quarterly interim reports on Form IO-K and Form IO-Q filed with the United States 
Securities and Exchange Commission. 
22. Purchaser commits to filing with the Commission such additional financial reports as 
the Commission, from time to time, reasonably determines to be necessary for it to 
effectively regulate the operation of LG&E and KU. 

4 
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23. LG&E and KU will file with the Commission for informational purposes copies of 
any applications that (a) are filed with any other state public utility commission which 
has jurisdiction over Purchaser or any of its affiliates, and (b) relate to a money pool 

24. Purchaser, the Company, LG&E, and KU commit to notifying the Commission 30 
days prior to making any capital contribution to LG&E or KU and to provide the 

arrangement or capital contributions to LG&E or KU. --- 

- - .  I accounting entries reflecting the capital contribution within 60 days after the close of the 
month in which the contribution was made. 

the Company, LG&E, and KIJ commit that customers will experience no 
adverse change in utility service due to changes, if any, related to LG&E Services, Inc. 
26. Purchaser, the Company, L,G&E, and KU commit to: a) adequately funding and 
maintaining L,G&E’s and KIJ’s transmission and distribution systems; b) complying with 
all Kentucky laws and all Commission regulations and statutes; and c) supplying LG&E 
and KU customers’ service needs. 
27. When implementing best practices, Purchaser, the Company, LG&E, and KU 
commit to taking into full consideration the related impacts on the levels of customer 
service and customer satisfaction, including any negative impacts resulting from 
workforce reductions. 
28. Purchaser, the Company, LG&E, and KU commit that they will minimize, to the 
extent possible, any negative impacts on levels of customer service and customer 

29. LG&E and KU commit to periodically filing the various reliability and 
service quality measurements they currently maintain, to enable the Commission 
to monitor their commitment that reliability and service quality will not suffer 
as a result of the Purchase 

‘30. The Company, LG&E, and KU commit to notifying the Commission in writing 30 
days prior to any material changes in their participation in funding for research and 
development. Material changes include, but are not limited to, any change in funding 
equal to or greater than 5 percent of any individual company’s previous year’s budget for 
research and development. The written notification shall include an explanation and the 
reasons for the change in policy. This Commitment No. 30 does not apply to LG&E’s 
and KU’s participation in or commitments to FutureGen. 
3 1 .  Purchaser commits to maintaining the Company’s level of commitment to high 
quality utility service, and will fully support maintaining the LG&E and KU track record 
for superior service quality. 
32. Purchaser, the Company, LG&E, and KIJ commit that L,G&E and KU shall continue 
- to operate through regional offices with local service personnel and field crews. 
33. Purchaser, the Company, LG&E, and KIJ commit that local customer service office’s- 
will not be closed as a result of the proposed transaction and that, if and when local 
customer service offices may be closed to achieve world class best practices, Purchaser, 
the Company LG&E and KU will take into account the impact of the closures on 

satisfaction resulting from workforce reductions. 
_I_ 

.- 

customer service. 
34. Purchaser, the Company, LG&E, and KU commit to maintaining the respective 

I headquarters of each of the Company, LG&E and KU in Kentucky for a period of 15 
I years following the consummation - of the Purchase. KU’s headquarters shall be 

5 
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1 closing of the Purchase, the Applicants will file with the Commission a petition setting 
forth a formal analysis of any potential synergies and benefits from the Purchase and a 
proposed methodology for allotting an appropriate share of the potential synergies and 
benefits to LG&E’s and KU’s rateDavers. 

maintained in Lexington, Kentucky; and the Company’s and LG&E’s headquarters shall 
be maintained in Louisville, Kentucky. 
35. Purchaser, the Company, LG&E, and KU commit to dedicating LG&E’s and KU’s 
existing and future generating facilities to the requirements of LG&E’s and KIJ’s existing 
and future native load customers. 
36. Purchaser and the Company commit tha;L,G&E and KIJ shall maintain a substantial 
level of involvement in community activities, through annual charitable and other 
contributions, on a level comparable to or greater than the participation levels 
experienced prior to the date of the merger. Purchaser commits to maintaining and 
supporting the relationship between LG&E and KU with the communities that each 
serves for a period of 10 years from the Purchase. 

~ 37. Purchaser and the Company commit that the Purchase will have no effect or impact 

40. Purchaser commits to maintaining LG&E’s and KlJ’s pro-active stance on 
developing economic opportunities in Kentucky and supporting economic development, 

4 1 .  PurchasG-commits that for as long as it owns, controls, ormanages LG&E or KU, 
~ and social and charitable activities, throughout LG&E’s and KU’s service territories. 

on KU’s contractual relationships with either its municipal customers or Berea College 
38. Purchaser and the Company commit that the Purchase shall have no effect or impact 

reorganization as defined in KRS 278.020(6)(b). 
maintain a contact person in Lexington to respond to special needs in the 

and KIJ commit that when budgets, investments, 
plans are being considered by Purchaser’s Board 
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for the Kentucky business, at a minimum, the CEOs of LG&E and KU or their designees 
must be present to offer a Kentucky perspective to the decision and be permitted to 

47. Purchaser, the Company, LG&E, and KIJ commit that all corporate officers of 
LG&E and KU shall reside within Kentucky, including the Louisville metropolitan area, 
subject to a 2-month relocation allowance for newly appointed officers. This 
commitment will remain in effect for a period of 15 years following the consummation of 
the Purchase. 
48. As part of theircommitment to maintaining the corporate headquarters of the 
Company in Louisville, Kentucky, Purchaser and the Company commit that these 
corporate headquarters will include the corporate management personnel of the 
Company. Further, Purchaser and the Company commit that the CEO and subordinate 
officers of the Company shall reside in Kentucky, including the Louisville metropolitan 
area. This commitment will remain in effect for a period of I5 years following the 
- consummation of the Purchase. 
49. Purchaser, the Company, LG&E and KU commit that- if any of their subsidiaries or 
business units considers a potential renewable energy project in Kentucky, the subsidiary 
or business unit will inform KU and L,G&E of the potential project and will allow KIJ 
and LG&E to make a reasonable business judgment on whether to pursue the project as a 

50. Any diversified holdings and investments (e.g., non-utility business or foreign 
utilities) of Purchaser following the closing of the Purchase will not be held by LG&E or 
KU or a subsidiary of either LG&E or KU. 
5 1. Purchaser, the Company, LG&E and KU will work with the Governor of the 
Commonwealth of Kentucky and state agencies designated by the Governor to promote 
economic development in Kentucky. 
52. Purchaser, the Company, LG&E and KU agree to consult with the Governor of the 
Commonwealth of Kentucky and state agencies designated by the Governor regarding 
clean coal technologies and to consult on the development of programs by Kentucky that 
qualify for federal funding for research and development and projects utilizing clean coal 

PART I1 
53. Purchaser agrees that it shall use its reasonable best efforts to address market power 
concerns of FERC, the DOJ and the FTC through mitigation measures that do not require 
(a) participation by LO&E or KU in an RTO, (b) divestiture of operating assets of LG&E 
or KU, or (c) LG&E or KIJ to decline to use or benefit from the use of their generating 
facilities for the purpose of serving their native load customers. 
- 54. Purchaser acknowledges that wholesale customers should be held harmless. 

participate in any debates on the issues. --- 

generation resource for their customers. 
-I_ 

technologies. - 
- 
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C O M M O N W E A L T H  O F  P E N N S Y L V A N I A  

D E P A R T M E N T  O F  S T A T E  

MAY 19,201 0 

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING: 

PPL CORPORATION 

I, Pedro A. Cortes, Secretary of the Commonwealth of Pennsylvania 

do hereby certify that the foregoing and annexed is a true and correct 

copy of 

ARTICLES OF INCORPORATION filed on March 15,1994, 
ARTICLES OF AMENDMENT-BUSINESS filed on April 27,1995, 
ARTICLES OF AMENDMENT-BUSINESS filed on February 14,2000, 
ARTICLES OF AMENDMENT-BUSINESS filed on August 11,2005, 
ARTICLES OF AMENDMENT-BUSINESS filed on May 21,2008 

which appear of record in this department. 

i 

IN TESTIMONY WHEREOF, I have 
hereunto set my hand and caused 
the Seal of the Secretary's Office to 
be affixed, the day and year above 
written. 

Q- ( ! d - h r  
-___- 

Secretary of the Commonwealth 



1. $he name of the corporation is PP&L Resources, Inc. 

2. The address of the registered office of the 
corporation in this Commonwealth is Two North Ninth Street, 
Allentown, -high County, Pennsylvania 18101-1179. 

provisions of the Business Corporation Law of 1988. 
3. The corporation is incorporated under the 

4. 
corporation shall have the authority to issue is 100 shares, par 
value $.01 per share. 

The aggregate number of shares which the 

5 .  The shareholders of the corporation shall not have 
the right to cumulatectheir votes for the election of directors 
of the corporation. 

6 .  The following provisions of the Business 
Corporation L a w  of 19138 shall not be applicable to the 
corporation: 15 Pa.C.C;. 0 2538 (relating to approval of 
tixnsactions w i t h  interested shareholders) and 15 Pa.C.S. Subchs. 
25E-G (relating to control transacthns, business combinations, 
control-share acquisitions and disgorgement by certain 
controlling shareholders following attempts to acquire control, 
respectively) ./ 

7. These articles of incorporation may be amended in 
the manner at the time prescribed by statute, and all rights 
conferred upon shareholders herein are granted subject to this 
reservation. 

IN WITNESS WHEREOF, the Xncorporator has executed these  
Articles of Incorporation this 14th day of March, 1994. 

Wend . L. Bell, E s q u i r e  
xarqlj, L e w i s  & Bock ius  
2000 -One Logan Square 
PhiladelDhia, PA 19103 

Certification#: 8783571-1 Page 1 of 29 
/iii;; 15 $1; 



. 

, Microfilm Number .. 

Entity Number a3”7093G., 
-7# Se !aq of the Cohnnonwealth ih 

V“ 
ARTICLES OF AMEMDMEMT-DOMESTIC BUSINESS CORPORATION 

~B:15-1915 (&V 91) 

In complbnce with the requlremems a! 15 PaC.S. 5 1915 (relating to mldes of amendment), the underslgned 
buslness mrpomhn, desiring to amend Ps Artides hereby states that: 

1. The name of the corporation IS: PPtiL Resources, Inc 

2. The (a) address of this corporation’s cwrent registered olfice In this Commonwealth or (b) name of its commerchi registered 
office provider and the county of venue Is (the Department is hereby authorized to correp! the fdlowlng information to 
conform lo the records of the Department): . 

PA (a) TWO North N i n t h  Street Allentown 18101 
utv wnta ZP Csunty Numkn Md ml 

For a corporation repressmsd by a oommrrdlf rogiWnd office providsr, tho ccrunty in @) Wl ba deemed the munly In Wtrlch the mrporation is 
Ithied for vonuo and OW pub(iutJ0n purpowt. 

- x The amendment shall be effective upon filing UIese Artides of Amendment in the Department of State. 

The amendment shall be effectbe on: at 
Date Hour 

. 

- 
6. (Check one of the followfng): 

- X The amendment was adopted bythe shareholders (of members) pursuant to 15 Pa.C.S. p 1914(0) and (b). 

- The amendment was adopted by the board of directors pursuant to 15 Ps.C.S. 0 1914(c). 

7. (Check, and if apwoprrate complete, om of the foltowlng): 

- The amendment adopted by the colporatlon, set fmh in full. Is as fdlaws: 

I 

t 

x The amendbnt adopted by the corporation is set forth in full in Exhib% A attached hereto and made a part,hereof. - 
Certification#: 8783371-1 Page 2 of29 



1 .  

DSCB:15-1915 (RW 91)-2 

8. (Check tf the amendment rertrtea the Articles): 

c_. x The restated AMes of Jncorporation supersede the original Articles and all amendments thereto. 

IN TESTIMONY WHEREOF, the undersigned corporation bas caused these Artides of Amendment to be signed by a duly authorized o f f i i r  thereof thls 2 7 th day ot Apr i 1 ,19=* 

PP&L Resources, InC. 
(Name of Corporation) 

TITLE: 
Senior Vice President-Financial 

and Treasurer 

I 
Certification#: 8783571-1 Page 3 of29 



Exhibit A 

AMENDED AND RESTATED 
ARTICLES OF INCORPORATION 

OF 
PP&L RESOURCES, INC. 

Artlcle I, 

Artlcle II. 

Allentown, Lehigh County, Pennsylvania 18101-1 178. 

Artlcle 111, 

The name of the Corporation is PP&L Resources, InC. 

The address of the registered office of the Corporation in thii Commonwealth is Two North Ninth Street, 

The Corporation is incorporated under the provisions of the Business Corporation taw of 1988. 

Artlcle IV. 
The aggregate number of shares which the Corporation shell have the authority to issue is 400,000,000 

shares, divided into 10,000,000 shares of Preferred Stock, par value S.01 per share, and 390,000,000 shares of 
bmmon Stock, par value SO1 per-share. 

Artlcle V. 

respect of the shares of each class shall be 85 follows: 
The designations, preferences, qualifications, limitations, mstTIctiom, and the special or relative rights In 

DlVlSfON A - PREFERRED STOCK 

SECTION 1. Genm/. To the extent permitted by these Amended and Restated Articles of Incorporation, 
the Board of Directors, by majority vote of a quorum, shall have the aqhority to issue shares Of Preferred Stock 
from time to time in one or more classes or series, and to fix by resdution, at the time of Issuance of each of such 
class or series, the distinctive designations, terms, relative rights, privileges, quelifoation5, limltations, options, 
conversion rights, preferences, and volmg powers, and such prohibitions, restrictions and qualifications of voting 
or other rights and powers thereof except as they are liwed and determined In thls Article V. The dividend rate or 
rates, dividend payment dates or other terms of a class or series of Preferred Stock may vary from time to time 
dependunt upon facts ascertainable outside of these Amended and Restated Articles Of Incorporation i f  cne 
manner in which the facts will operate to fix 01 change such terms is set forth in the express terms of the class ot 
series or upon terms incorporated by reference to an existing agreement between the Corporation and one or 
more other parties or to another document of independent signihcance or otherwise to the extont permitted by the 
Business Corporation Law of 1988. 

SECTION 2. Dividends. The holders of Share9 of each class or series of Preferred Stock shall be entitled to 
receive, when and as declared by the Bbard of Directors, out of any funds legally available for the purpose under 
15 Pa.C.S. 5 1551 (relating to distributions to shareholders) or any supersoding provision of law subject to any 
sdditional limitatrons in the express terms of the class or series, cash dividends at the rate or rates and on the 
terms which shall have been fixed by or pursuant to the authority of the BO& of Directors Mth respect to such 
class or series and no more, payable at such time or times 89 may be fixed by or pu ,uant to the aulhority of the 
Board of Directors. I f  and 10 the extent provided by the express .terms of any class or series of Preferred Stock, 
the holders of the class or wries shall be entitied to receive such other dividends as may be declared by the 
Board of Directors. 

SECTION 3. Liquidefim of the &pc)mbbn. In the event of voluntary or Involuntary IkyMation, dissolution 
or winding up of the Corporation, the holders of s h e s  of Preferred Stock shall be entitled to receive from the 
assets of the Corporation (whether capltel or wrplus), an amount per share, prior to the payment to the holders of 

v e  Prad~~s5~~F9L,,~~all have bean fixed and determined by the Board Of Directors with respect thereto. 
i ' .  , shares of Common Stock or of any other class of stock of the Corporation ranking a3 to liquidatton subordinate to 

Certi icatron ; 
.. 1 

! 



For the purposes of this section, the terms "involuntary Ilquldatlon, dissolution or winding up" shall include, without 
being llmited to, a liquidation, disiolution 6r winding up of the Corporation resulting in the distribution of all of the 
net proceeds of a sale, lease or conveyance of all or substantially all of the property or business of tho Corporation 
to m y  governmental body including, wlthout limitation, m y  municipal Corporation of political subdivision or 
authority. 

SECTION 4. Conversion P&i/eges. In the event any class or series of the Ptererrod Stock is issued with 
the privilege of conversion, such stock may be converted, at the option of the record holder thereof, at any time or 
from time to time, as determined by the Board of Directors, in the manner and upon the terms and conditions 
stated in the rssolution establishing and designating the class or wries and fixing and detemining the relative 
rights and preferences thereof. 

SECTION 5. Redemp(ut% The Corporation, at its option to be exercised by Its Board of Directors, may 
redeem the whole or any part of the Preferred Stock or of any Class or Series thereof at such lime or times as may 
be fixed by the Board, at the applicable price for each share, and upon the tens  and conditions which shall have 
been fixed and determined by the Board with respcl thereto. 

SECTION 6. Voting Righfs. Each holder of record of shares of Preferred Stock shall have full, limited, 
multiple, fractional, Conditional or no voting rights as shall be stated in the resolution or resolutions of the Board of 
Directors providing for the issue of such shares. Unless provided In such resolution or resolutions, no holder of 
shares of Preferred Stock shall have cumulative voting rights. 

~ 

DIVISION B - COMMON STOCK 

SECTION 1, Dividends and Shares in Distdbuthn on a m m m  Stock. Subject to the rights of the holdeis of 
the Preferred Stock and subordinate thereto, the Common Stock alone shell receive ell further dividends and 
shares upon liquidation, dissolution, winding up or distrlbution. 

SECTION 2. Vubhg Rights. At any meeting of the ehar63holdersI each holder of Common Stock shall be 
entitled to one vote per share. 

At'tlcle VI. 

directors of the Corporation. 

Artlcle VII. 
The following provisions of the Business Corporation Law of 1988 shall not be applicable to the Corporation: 

15 Pa.C.S. 5 2538 (relating to approval of transactions with interested shareholders) and 15 Pa.C.S. Subchapter 
25G (relating to control-share acquisitions). 

Article VIII. 

The shareholders of the Corporation shall not have the right to cumulate their Votes for the election of 

Business Combinations. 

SECTION 1. &?finifions For the purposes of this Article Vlll, the following terms shall have the meanings 

(A) "Affiliate" or "Associate" shall have the respective meanings ascribed to such terms in the General 

(B) A person shall be a "Beneficial Owner" of any Voting Stock 

hereinafter set forth 

Rules and Regulations under the Securities &change Act of 1934 as in effect from time to time. 

(i) which such person or any of its Affiliates or Associales (as herein defined) beneficially owns, 
directly or indirectly; or 

(ii) which such person or any of its Affiliates or Associates nas (A) the right to acquire (whether such 
right is exercisable immediately or only after the passage of time), pursuant to any agreement, 
arrangement or understanding or upon the exercise of conversion rights, exchange rights, warrants or 
options, or otherwise, or (B) the right to vote pursuant to any agreement, arrangement or understanding, 

Certification#: 8783571-1 Page 5 of 29 
2 



. except that a person shall not be deemed the Beneficial Owner of any Voting Stock undrsr this paragraph 
(8) if the agreement, arrangement or understanding to vote such Voting Stock (X) arises solely from a 
revocable proxy or consent given in response to a proxy or COnS8nt 80licltatiOn made in accordance with 
the applicable rules and regulations under the Securities and Exchange Act of 1934 as in effect from 
time to time, and (v) is not then reportable on a Schedule 130 under the Securities and Exchange Act of 
1934 as In effect from time to time (or any comparable or successor report); or 

(iii) which is beneficially owned, directly or indirectly, by any other person with which such person or 
any of its Affiliates or Assodates hasmy agreement, anangement or undeffitanding for the purpose of 
acquiring, holding, voting or disposing of any shares of Voting Stock 
(C) "Business Combination" shall mean any of the following: 

( i )  any merger br consolidation of the Corporation or any Subsidiary with (A) any interested 
Shareholder, or (6) any other Corporatlon (whether or not itself an interested Shareholder) which is, or 
after such merger or consolidation would be, an A6Iiate of an Interested Shareholder, or 

(ii) any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or 
a series of transactions) to or with any Interested Shareholder of any Affiliatot of any Interested 
Shareholder of any assets of the Corporation or any Subsidiary having an aggregate Fair Market Value 
of $25,000,000 or more; or 

(iii) the issuance or transfer_ by the Corporation or any Subsidiary (in one transection or a series of 
transactions) of any securities of the Corporation or any Subsidiary to any Interested Shareholder or any 
Affiliate of any Interested Shareholder in exchange for cash, securities or other property (or a combination 
thereof) having an aggregate Fair Market Value of $25.000,0M) or more; or 

(i) the adoption of any plan or proposal for the llquidation or dissolution of the Corporation proposed 
by or on behalf of an Interested Shareholder or any Affiliate of m y  Interested Shareholder; or 

(v) any reclassification of securities of the Corporation (including any reverse stock split), or 
recapitalization of the Corporation, statutory share exchange, or any merger or consolidation 01 the 
Corporation with any of its Subsidieuies or any other transaction (whether or not with or into or otherwise 
involving an Interested Shareholder), exclusive of tiny repurchase w redemption of securities of the 
Corporation in accordance with or solely in anticipation of the terms of any mandatory sinking fund or 
redemption provisions thereof, which has the effect, directly or indirectly, of increasing the proportionate 
share of the outstanding shares of any class of equity or convertible securities of the Corporation or any 
Subsidiary which is directly or indirectly ownod by an Interested Shareholder or any Affiliate of any 
Jnterested Shareholder. 

(D) "Disinterested Director" shall maan any member of the Board of Directors of the Corporation (the 
"Board") who is unaffiliated with, and noi u nominee of, the Interested Shareholder (as such term is used in 
the cont6xt of a particular proposed Businsss Combination) and w8s a member of the Board prior to the lime 
that the interested Shareholde,r became an Interested Shareholder and any successor of a Disinterested 
Director who is unaffiliated with, and not a nominee of, the Interested Shareholder anU is designated to 
succeed a Disinterested Director by a majority of Disinterested Directors then on the Board. 

(E) "Fair Market Value" means: 

(i) in the case of stock, the highest closing sale price during the thirtyday period immediately 
preceding the date in question of 6 share of such stock on the Composite Tape for the New York Stock 
Exchange - Listed Stocks, or, if such stock is not quoted on the Composite Tape for the New York Stock 
Exchange, or, i f  such stock is not listed on such exchange, on the principal United States securitles 
exchange registered under the Securities Exchange Act of 1934 on which such stock Is listed, or, i f  such 
stock is not listed on any such Exchange, the highest bid quotation with rtWM3ct Io a share of such stock 
during the thirty-day period preceding the date in question on the National Association of Securities 
Dealers, Inc. Automated Quotations Systems ("NASDAQ') or the NASDAQ National Market System or, 
i f  NASDAQ and the NASDAQ National Market System are not then in use, any other system then in use, 
or, if no such quotations are avaiJable, the fair market value on the date in question of e share of such 
stock as determined by a majority of the Disinterested Directors in good faith; and 

(ii) in the case of property other than cash or stock. the fair market value of such property on the 
date in question as determined by a majority of the Disinterested Directors in good faith. 
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(F) "Privately Held Stock" shall mean any class or serles.of the Preferred Stock which has not been 

(G) "Interested Shareholder'' shsill mean any parson (other than the Corporation, any Subsidiary or any 

(i) is the Beneficial Owner, directly or indirectly, of more than ten percent of the voting power of the 
then outstanding Voting Stock; w 

(ii) is an Affiliate of the Corporation and at any time within the Weyear period immediately prior to 
the date in question became the Beneficial Owne'r, directly or indirectly, of ten percent Or more of the 
voting power of the then outstanding Voting Stock, or 

(iii) is an assignae of or has otherwise succeeded to any shms of Voting Stock which were at any 
time within the two-year period immediately prior to the date in question beneficially owned by any 
Interested Shareholder, H such assignment or succession shall have occurred in the course of a 
transaction or series of transactions not involving a public offering within the meaning of the Securities 
Act of 1833. 

For the purpose of deferminjng whether a person is an Interested Shareholder pursuant to this paragraph 
(G), the number of shares of Voting Stock deemed to be outstanding s h l  include shares deemed owned by 
such person through application of paragraph (e) of this Section 1, but shall not include any other shares of 
Voting Stock which may be issuable pursuant to any agreement, arrengement or understanding, or upon 
exercise of converyion rights. wenants or options, or otherwise. An lnterested Shareholder as defined in this 
paragraph (G) shall not include a person engaged in business as an undewter of securities who acquires 
the shares directly from the Corporation or any Affiliate or Assodale of the Corporation through such person's 
participation in good falth in a firm commitment undenwiting registered under the Securltles Act of 1933 as in 
effect from time to time. 

(H) In the event of any Business Combination in which the Carporation survives, the phrase 
"consideration other than cash to be rmived" as used in SeclionS (A) and (8) of Section 2 of this Article Vlll 
shall include the shares of Common Stock and/or the shares of any Other class of outstanding Voting Stock 
retained by the holders of such shares. 

registered pursuant to Sectlon 12 of the Sewrtaes Exchange Act of 1934. 

benefit plan for the employees of the Corpotation or any subsidiary) who or which: 

(I) A "person" shall mean any Individual, firm, partnership, trust, CorpOtat\On or other entity. 
(J) "Subsidiary" means any Corporation of which a majority of any class Of equity security is owned, 

directly or indirectly. by the Corporation: provided, howevw, that for the purposes of the definition of 
interested Shareholder sel forth in paragraph (G) of thh- Section 1, the t6t"n "Subsidiary" shall mean only 
(1) Pennsylvania Power 8 Light Company for so long as the Corporation oms, directly or indirectly, equity 
securities entitling it to cast a majority vf the votes generally entitled to be cast in elections of Pennsylvania 
Power & Light Company directors and (2) each other corporation of which a majority of each class of equity 
security is owned, directly or indirectly, by the Corporation. 

(K) "Voting Stock" shall mean each share of stock of the Corporation generally entitled to vote In 
elections of directors. 

A majority of the Disinterested Directors of the Corporation shall have the power 8nd duty to determine, for 
the purposes of this Article VI11 on the basis of information known to them after reasonable inquiry, all facts 
necessary to determine the applicability of the various provisions of this A W e  VIII. Any such determination made 
in good taitn shall be binding and conclusive on all parties. 

SECTION 2. Unless a Business Cornbination shall have been approved by the affirmative vote of either a 
majority of Disinleresled Directors or the holdera of at least two-thirds of the Voting power of all shares of Vo~ng 
Stock, voting together as a single class, then, in addition to any vote of shareholders otherwise required by law or 
these Amended and Restated Articles of Incorporation, the consummatlon of any Business Combination shall 
require that all of the following conditions shall have been met 

(A) The aggregate amount of the cash and the fair market value as of the date of the consummation of 
the Business Combination of consideration other than cash to be received per share by holders of Common 
Stock in such Business Cornbination shall be at least equal to the highest of the following: 

(if (if applicable) the highest per share price (including any brokerage commissions, transfer taxes 
and soliciting dealers' fees) paid by the Interested Shareholder for any Shares of Common Stock ecquirod 
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. by it (A) within the twQyesr period immediately pqor to the first publlc announcement of the proposal of 
the Business Combination (the ”Announcement Date”) or (B) in the transarction in which it became an 
Interested Shareholder, whichewer is highest 

(ii) the fair market value per share of Common Stock on the Announcement Date or on the datsl on 
which the Interested Sharaholder became an Interested Shareholder (such later date is referred to in 
this Arlide Vlll as the “Determination Date”), whichever is higher; and 

(iii) (id spplicable) the prico per share equal to the fair market value per share of Common Stock 
determined pursuant to paragraph (ii) above, mulfiplied by the mtio of (A) the highest per share piice 
(including any brokerage commissions, transfer taxes and soliciting deralers’ fees) paid by the Interested 
Shareholder for any shares of Common Stock acquired by it within the two-yerar period immecliately prior 
to the Announcement Date to, (8) the fair market value per share of Common Stock on the first day in 
such twckyear period upon which the Interested Shareholder acquired any shares of Common Stock. 
(B) The.aggregate amount of the cash and the !air markat value as of the date of the consummation of 

the Business Combination of conslderafion o!hw than cash to bo received per share by holders of shares of 
any class or series of outstanding Voting Stock other than Common Stock (and other than any series or.class 
of Privately Held Votlng Stock), shall be at least equal to the highest of the following QZ being intended that 
the requirements of this paragraph (8) shall be required to be met with respect to every such class or series 
of outstanding Voting Stock, whether or not the Interested Shareholder has previously acquired any Shares of 
a particular class or aeries of Voting Stock): 

(i) (if applicable) the highest per share price (including any brokerage commissions, transfer taxes 
and soliciting dealers’ fees) paid by the interested Shareholder for any shares of such class or series of 
Voting Stock acquired by It (A) within the Wo-year periud immedately prior to the Announcement Date, 
or (e) in the transaction in which It became an Interested Shareholder. whichever is higher, 

(ii) (if applicable) the highest preferential amount per share to which the holders of shares of such 
class or series of Voting Stock me entitled in the event of any voluntary or involuntary liquidation, 
dissolution or winding up of the Corporation or, If higher, Ihe vduntay redemption price per share for 
such class or series; 

(iii) the fair rnkrket value per share of such class or series of Voting Stock on the Announcement 
Date or on the Determination Date, whichever is higher; and 

(i) (if applicable) the price per shere equal to the fair market valub per share of such class or series 
ol Voting Stock determined pursuant to paragraph oil) ahove, multiplied by the ratio of (A) the highest per 
share price (including any brokerage commissions, transfer taxes and soliciting dealers’ fees) paid by the 
Intermed Shareholder for any shares o! such class or series of Voting Stock acquired by it within the 
twoyear period immediately prior to the Announcement Date to (9) the fair market value per share of 
such class or series of Voting Stock on the first day in such two-year pOnod upon which the Interested 
Shareholder acquired any shares of such class or series of Voting Stock. 
(C) Yhe consideration to be received by hdders of a particular class or SWieS of outstanding Voting Stock 

(including Common Stock) shall be in cash or in the same form as the Interested Shareholder has previously 
paid for shares of such class or series of Votlng Stock. If the Interested Shareholder has paid for shares of 
any class or series of Voting Stock with varying forms of consideration, the form Of consideration for such 
class or series of Voting Stook shall be either cash or the form used to acquire the largest number of shares 
of such class or series of Voting Stock previously acquired by it. 

(D) After such Interested Shareholder has become an Interested Shareholder and prior to the 
consummation of such Business Combination except as approved by a majority of the Disinterested Directors: 

(i) There shall have been no failure to declare and pay at the regular date therefor any full quarterly 
dividends (whether or not cumulative) on any outstanding Preferred Stock; * 

(ii) there shall have been (A) no reduction in the annual rate of dividends paid on tho Common Stock 
(except as necessary to reflect any subdivision of the Common Stock) and (8) an increase in such annual 
rate of dividends as necessary to reflect any reclassification (including any reverse stock splil), 
recapitalization, reorganization or any similar transaction which has the eflect of reducing the number of 
outstanding shares of the Common Stock. unless the failure SO to increase such annual rate is approved 
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Qiii Such Interested Shareholder shall hRV6 not become the benemal owner of any additional shares 
of Voting Stock except as part at the transaction which results in such Intotested Shareholder becoming 
an Interested Shareholder. 

(E) Atter such Interested Shareholder ha3 become an Interested Shareholder, such Interested 
Shareholder shalI not have received the benefit, directly or indlrectfy (except pmpodonately as a shareholder), 
of any loans, advances, guarenllees, pledges or other finanClal MSiStanC0 or my tax credits or othor tax 
advantages provided by the Corparatlon, whether In anticipation Of or in connectlbn with such Kuslness 
Combination or otherwise. 

(F) A proxy or information statement describing the proposed Business Combination and containing the 
information specified for proxy or information statements under the Securities Exchange Act of 1934 and the 
rules and regulations thereunder (or any subsequent provisions ieplacing such Act, rules or regulations) shall 
be mailsd to shareholders of the Corporation et least thirty days prior to the consummation of such Business 
Combination (whether or not such proxy or information statement IS required to be mailed pursuant to such 
Act or subsequent provisions). 

SECTION 3. Nothing contalned In this Article Vlll shrzll be consttued to relieve any Interested Shareholder 
from any fiduciary obligation imposed by law. 

Artlcte IX. 
Amcsndmont of Mcles. These Amended and Restated Articles of lncorporatlon may be amended In the 

manner from time to time prescribed by statute and all rights conferred upon shareholders herein are granted 
subject to this reservation; provided, however, that, notwithstanding the foregoing (and in addition to any vote that 
may be required by law, these Amended and Restated Articles of IncarparaUon or the bylaws), the affirmative vote 
of the shareholders entitled to cast at least two-thlrds of the votes which all shareholders are entitled to cast shall 
be required to amend, alter or repeal, or to adopt any provision incanslstent wlth, Artlcles VI, VII, VIlI, IX end X of 
these Amended and Restated Articles of Incarpomffan; provided further that such buo-thirds vote shall not Se 
required for any such amendment, alteration or mpeal of, or adoption of any provision inconsistent with, Article 
Vlll which is recommended to the shareholders by a majortty of the Disinterested Olrectws (which shall mean all 
the directors then in office when there is no Interested Shareholder). 

Artlcfc X. 
Amendment 0lBylaws. Except as otknnrise provided in the express terms of any class or series of Preferred 

Stock, the bylaws may be amended or repealed, or new bylaws may be adopted, elther (I) by vote of the 
shareholders at a duly organized annual b; specilal meeting of shareholders, or (io with respect to those matters 
that are not by statute committed expressly to the shareholders and regardless Of whather the shareholders have 
previously adopted or approved the bylaw being amended or repealed, by Vote of a majority of the board 01 
directors of the corporation in office at any regular or special meeting Of directors; prOvided, however, that an) 
amendment, alteration or repeal of, or the adoption of any provision inconsistent with, Sections 3.05(b), 3.16,3.17, 
4.03(a), 4.03(c), 4.04 or 4.05(a) of the bylaws, It by action of !he shareholders, shall be only upon the affirmative 
vote of the shareholders entitled to cast at least two-thirds of the votes which all shareholden are entltled to cast 
and, i f  by action of the directors, shell be only upon the approval of at least two-thirds of the directors of the 
Corporation in office. 

I 

I 
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COPlSENT TO APPROPRIA7ION OF NAME 

3 DSCB:l7.2 (Rev SO) 

' Pursuant to 19 Pa. Code !j 17.2 (r.elaling 10 approprlation of the name of a senior COt'pOratiOn) the undersigrced association, 
Iesirrng io consent to the appropriation of its name by another association, hereby certifies War: 

'The name ol the association executing this Consent of Appropriation of Name is p p & L ~  

The (a) address of this association's current registered oflice in this Commonwealth or (b) !lame of its commercial 
registered office provider and the county of venue is (the Department is hereby authorized 10 correct the following 
information IO conform lo the records of the Departfnent): 

- (a) 2 N. 9th St,, Allentown, PA 18101-1179, LehiRh 
Number and Slreel Cily State 30 Couhly 

(b) C/O- - 
Name 01 Commerc;al hgisre!ed Otlice Provide1 County 

Io1 an associdllon iepresented by a commercial regislered oHice provider. the counry In (0) Shall be dwnw ihe county in which the 
associaion IS located for venue and official publicelion purposes. 

I TPia date of its incorporalion or other organization is" 

The statute under which it was incorporated or othewise organized is. Pennsylvan~Busbess Corporation Law 

-- 6 / 4 1  20 

; The association is (check one): 

-&About to change its name. 
n b o u i  to cease to do business. 
,Being wound up. 
;,About 10 withdraw from doing business in this Commonwealth. 

j The association(s) enlitled 10 the benefit of this Consent lo Appropriatiori of fJaine isYKW)* 

I 

PpL CorDorat 2& ._-. 

formerly P P ~ L  Resources, ~nc. - - 
< 

IN TESTIMONY WHEEEOF. rhe undersigned association has caused this consent lo be signed 3y a duly authorized officer 
itiereol this-,,- day o t -  , l o a B ! - .  

BY .- *__. 

TITLE:.--- -- 
Vice Przsident-FJnance and l't-easurr-.r 



FEBrn4m 
Filed with the Department of State on 

In e o m p l i i  with the requirements of 15 Pa.C.S. li 191 6 (relating tQ  erddcs of emendmem), the mdersigned bwinrv;s 
corlpamtiosr, desiring to amend its Ardcles, hereby me that: 

1. neme of the &on & PP&L Resources, Xnc . 

(bl &I: . 
Name of Commeraal Regisred OKm Provider 'CcMlRQ-- 

Frr a osprporatlon mpnrsentcd by a cammemial reyictered office provider, the countv m (bl shall be deemed the countq h which the 
corporation k locatecl for Venus mcl o W l  publication purpooes. 

6. fcfwck, and if eppvopriate complete, me of PE! fallowtng): 

x__ Yhe furcFjdment shall be effeebive upon filing t fwe Artidd of Amendment in the L h  P- %merit of State. 

Hour 
- ..---. The amendment shall be effective on: at -- 

Date 
6. lwleck m e  of the kffawin@: 

- ?he 8mtndment w w  odopwd by atre adxweholders (or members) ~Ursucam to 16 P a d s .  S t 9Wal and (bl. 

I__ X The amendment was dapted by the bo&d of directors pursuant to 16 f'S.C:s. 5 TSlrb(c). ' 

The name of the corporation iu PPL Corporation. - 

I 

! 

1 

I 

I 
! 
/ 

[ 
I 

i 

i 

i 

I 
I 
i 

! 

! 
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PENXSYLVANIG DEPARTMENT OF STATE 
CORPORATION BUREAU 

Articles of Amendment-Domestic Corporation 
( 1  5 Ps,C.S.) 

- Y Business CoqxJntion($ 1915) 
I- Nonprofit Corporation (5 591 5 )  

Dncunrnr will be wrurnul IO the 1 nrmr and address IOU enlrr i o  

Fee: S70 ........_........... 

I Secntaiy of  the Cominonvealth ! 
In compliance with the requirements of %lie applicable provisions (relaling 10 ankles ofameudnieiir). the undersigned, 

dcsiring to miend its aniclcs. hereby stales thai: 

/ 

-- l name ofthe corpcrration is. 
PPL Corporami 
- 

c 
2 T h c  (a) address o f h s  corporalion's current registered office in this Cornmotwealth or (b) name of 11s 

commercial registered office provider itnd the count) of venue is (the Dtpanment IS hrreby authorized to 
comct the following information IO conform to the records of the Department): 

(a) Number and Weer Ciry State Zip County 
Alleiilown PA 18101 Lc h: \;h 1 2N.9rhS'rcct 

(b) N m c  of Commercial Registered Office Provider C o a g  
d o  

L 

3 Ihr statute by oi under which it was incorporated: Pcnnsyh ania B u s n o s  Curporelion Law 
I -I-_-_ 1 

4 The daIc afits  incorporation' hja,-ci1 1s 1994 E- ---I-__ ----I ---- 

Certi ficationk 

5 Check. and ~approprinrc conpkre, one aajrhr j o h 1 v i I l g  

- The amentlrnrnr shall bc C ~ T K C ~ I \ C  upon filinp these hrlicles of .4mendmtnt in the Depsnmey of State. 

- The amtndmcnt shall bc cffciitiw on: '?, a' -. 
Date Hour 



I I 

s 

AUG-11-2005 THU 8 1  1 :51 AM PPI. OCC 
---I.- 

200508 1 - 902 

DSCB; 15. I9 15;S9l5-2 

FrlX N3, 6!07747043 

I I 6. Cimk one of rhcfoNowing: 

We amendment was adoprcd by the shareholders or members pursuant 10 15 Pa.C.S 5 191qa) and (b) or $ I -j914(a). 

Thc amcndrnenl was adopted by rhe b a r d  of dirzclors pursuant lo 1 5  Pa. C.S. I 191S(c) or $5914(b). I -  
I 

--- 

__ The aiiieiidmsnr adopted by Iht corporation. set fonh in full, is as follow 

-5- Thc arnendmenr adopled b) Ihr: corpontion is  set forth in full in Exhibit A anached hereto and made a parr 
hereof 

-- - 
if rhc antcndmenr reswes ihe Arricles ---* 

Thc ratiitcd Ariicler, o f  Incorporalion supersede the original ankles and all amendments rhcreto. 

I L 

IN TESTIMOP WH;'.KEOF, rhc undersigned 
corporaion has caused lhese Articles of Amendment to be 
signed by a duly authorizcd offiw tlrereof this 

03/15 
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Exhibit.A 

AMENDEDANDRESTATED 
ARTICLES OF INCORPORATION 

OF 
PPL CORPORATION 

Article 1. 
The name of the Corporation is PPL Corporation. 

Article II. 

l'wo North Ninth Street, Allentown, Lehigh County, Pennsylvania 18101-7 179. 
The address of the registered office of the Corporation in this Commonwealth is 

Article 111. 

Law of 1988. 
The Corporation IS incbrporated under the provisioris of the Business Corporation 

Article IV. 
The aggregate number of shares which the Corporation shall have the authority 

to issue is 790,000,000 shares, divided into 10,000,000 shares of Preferred Stock, par 
value $ . O l  per share, and 780,000,000 shares of Common Stock, par value $.01 per 
share. 

Article V. 

special or relative rights in respect of the shares of each class shall be as follows: 
The designations, preferences, qualifications, limitations, restrictions, and the 

DIVISION A-PREFERRED STOCK 

SECTION 1. General. To the extent permitted by these Amended and Restated 
Articles of Incorporation, the Board of Directors, by majority vote of a quorum, shall 
have the authority to issue shares of Preferred Stock from time to time in one or more 
classes or series, and to fix by resolution, at the time of issuance of each oi such class 
or series, the distinctive designations, terms, relative rights, privileges, qualifications, 
limitations, options, conversion rights, preferences, and voting powers, and such 
prohibitions, restrictions and qualtfications of voting or other rights and powers thereof 
except as they are fixed and determined in this Article V. The dividend rate or rates, 
dividend payment dates or other terms of a class or series of Preferred Stock may vary 
from time to time dependent upon facts ascertainable outside of these Amended and 
Restated Articles of Incorporation if the manner in which the facts will operate to fix or 
change such terms is set forth in the express terms of Ihe class or series or upon terms 
incorporated by reference to an existing agreement between the Corporation and one or 
more other parties or to another document of independent significance or otherwise to 
the extent permitted by the Business Corporation Law of 1988. 

J SECTION 2. Dividends. The holders of shares of each class or series of 
Preferred Stock shall be entitled to receive. when and as declared by the Board of 
Directors, out of any funds legally available for the purpose under 15 Pa.C.S Q 1551 
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(relating to distributions to shareholders) or any superseding provision of law subject to 
any additional limitations in the express terms of the class or series, cash dividends at 
the rate or rates and on the terms which shall have been fixed by or pursuant to the 
authority of the Board of Directors with respect to such class or series and no more, 
payable at such time or times as may be fixed by or pursuant to the authority of the 
Board of Directors If and to the extent provided by the express terms of any class or 
series of Preferred Stock. the holders of the class or series shall be entitled to receive 
such other dividends as may be declared by the Board of Directors 

In the event of voluntary or 
involuntary liquidation, dissolution or winding up of the Corporation, the holders of 
shares of Preferred Stock shall be entitled to receive from the assets of the Corporation 
(whether capital or surplus), an amount per share, prior to the payment to the holders of 
shares of Common Stock or of any other class of stock 3f the Corporation ranking as to 
liquidation subordinate to the Preferred Stock, which shall have been fixed and 
determined by the Board of Directors with respect thereto. 

For the purposes of this section, the terms "involuntary liquidation, dissolution of 
winding up" shall include, without being limited to, a liquidation. dissolution or winding 
up of the Corporation resulting in the distribution of all of the net proceeds of a sale, 
lease or conveyance of all or substantially all of the property or business of the 
Corporation to any governmental body including. without limitation, any municipal 
Corporation or political subdivision or authority. 

Conversion Privifeges. In the event any class or series of the 
Preferred Stock is issued with the privilege of conversion such  stock may be knverted, 
at the option of the rocord holder thereof, at any Lime or from time to time, as 
determined by the Board of Directors, in the manner and upon the terms and conditions 
stated rn the resolution establishing and designating the class or series and fixing and 
determining the relative rights and preferences thereof 

SECTION 3. Liquidation of the Corporation. 

SECTION 4 

SECTION 5 Redemption, The Corporation, at its option to be exercised by its 
Board of Dircc?ors, may redeem the whole or any part of the Preferred Stock or of any 
class or series thereof 81 such lime or times as may be fixed by the Board, at the 
applicable price for each share. and upon the terms and conditions which shall have 
been fixed and determined by the Roard with respect tbsreio. , 

SECTION 6. Vofrng Rights Each holder of record of shares of Preferred Stock 
shall have full, limited, multiple, fractional conditional or no voting rights as shall be 
stated in the resolution or resolutions of the Board of Directors providing for the issue of 
such shares Unless provided in such  resolution or resolutions no holder of shares of 
Referred Stock shall have cumulativc! voting rights. 

DlVlSJON 8-COMMON STDCK 

SFCTION 1, Dividends and Shares i r )  D/slfrbutrc;n of? Common Stock. Subject to 
the fights of the holders of the  Preferred Stock and suburdinate thereto. the Common 
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Stock alone shall receive all further dividends and shares upon liquidation, dissolution, 
winding up or distribution. 

SECTION 2. Voting Rights. At any meeting of the shareholders, each holder of 
Common Stock shall be entitled to one vote per share 

Article VI. 

votes for the election of directors of the Corporation. 

Article VII. 
The following provisions of the Business Corporation Law of 1988 shall not be 

applicable to the Corporation..lS Pa.C.S. § 2538 (relating to approval of transactions 
with interested shareholders) and 15 Pa.C.S. Subchapter 25G (relating to control-share 
acquisitions). 

The shareholders of the Corporation shall not have the right to cumulate their 

Article VHI. 

Business Combinations 

SECTION 1 I Definitions. For the purposes of this Article VIII, the following terms 
shall have the meanings hereinafter set forth: 

(A) "Affiliate" or "Associate" shall have the respective meanings ascribed to 
such terms in the General Rules and Regulations under the Securities Exchange 
Act of 1934 as in effect from time to time. 

(B) A person shall be a "Beneficial Owner" of any Voting Stock- 

(i) which such person or any of its Affiliates or Associates (as herein 
defined) beneficially owns, directly or indirectly or 

(ii) which such person or any of its Affiliates or Associates has (A) the 
right to acquire (whether such right is exercisable immediately or only after 
the  passage of time).' pursuant to any agreement, arrangement or 
understanding or upon the exercise of conversion rights, exchange rights, 
warrants or options, or otherwise, or (B) the right to vote pursuant to any 
agreement, arrangement or understallding, except that a person shall not 
be deemed the Beneficial Owner of any Voting Stock under this paragraph 
(6) if the agreement, arrangement or understanding to  vote such Voting 
Stock (X) arises solely from a revocable proxy or consent given in response 
to a proxy or consent solicitation made in accordance with the applicable 
rules and regulations under the Securities and Exchange Akt of 1934 as in 
effect from time to time, and (Y) IS not then reportable on a Schedule 13D 
under the Securities and Exchange Act of 1934 as in effect from time to time 
(or any comparable or successor report); or 
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(hi) which is beneficially owned, directly or indirectly, by any other 
person with which such person or any of its Affiliates or Associates has any 
agreement. arrangement or understanding for the purpose of acquiring, 
holding, voting or disposing of any shares of Voting Stock. 

(C) "Business Combination" shall mean any of the following: 

( I )  any merger or consolidation of the Corporation or any Subsidiary 
with (A) any Interested Shareholder, or (El) any other Corporation (whether 
or not itself an Interested Shareholder) which is, or after such merger or 
consolidation would be, an Affiliate of an Interested Shareholder; or 

(ii) any sale, lease, exchange, mortgage, pledge, transfer or other 
disposition (in one transaction or a series of transactions) to or wrth any 
Interested Shareholder or any Aftiliate of any Interested Shareholder of any 
assets of the Corporation or any Subsidiary having an aggregate Fair 
Market Value of $25,000,000 or more: or 

(iii) the issuance or transfer by the Corporation or any Subsidiary (in 
one transaction or a series of transactions) of any securities of the 
Corporation or any Subsidiary to any Interested Shareholder or any Affiliate 
of any Interested Shareholder in exchange for cash, securities or other 
property (or a combination thereof) having an aggregate Fair Market Value 
of $25.000.000 or more: or 

(iv) the adoption ot any plan or proposal for the liquidation or 
dissolution of the Corporation proposed by or on behalf of an Interested 
Shareholder or any Affiliate of any Interested Shareholder. or 

(v) any reclassification of securities of the Corporation (including any 
reverse stock split). or recapitalization of the Corporation, statutory share 
exchange, or any merger or consolidation of the Corporation v4h any of its 
Subsidiaries of any other transaction (whether or not with or into or 
otherwise involving an Interested Shareholder), exdusive of any repurchase 
or redemption of securities of the Corporation in accordance with or solely in 
anticipation of the terms of any mandatory sinking fund or redemption 
provisions thereof, which has the effect, directly or indirectly, of increasing 
the proportionate share of the outstanding shares of any class of equity or 
wnvertible securities of the Corporation or any Subsidiary which is directly 
or indirectly owned by an Interested Shareholder or any Affiliate of any 
Interested Shareholder 

I 

(D) "Disinterested Director" shall mean any member of the Board of 
Directors of the Corporation (the "Board") who is mafflliated with, and not a 
nominee of, the lntercstod Shareholder (as such term IS used in the context of a 
particular proposed Business Combination) and was a member of the Road prior 
to the time that the Interested Shareholder became an Interested Shareholder 
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and any successor of a Disinterested Director who is unaffiliated with, and not a 
nominee of, the Interested Shareholder and is designated to succeed a 
Disinterested Director by a majority of Disinterested Directors then on the Board. 

(E) "Fair Market Value" means 

(i) in the case of stock, the highest closing sale price during the thiriy 
day period immediately preceding the date in question of a share of such 
stock on the Composite Tape for the New York Stock Exchange - Listed 
Stocks, or, if such stock IS not quoted on the Composite Tape for the New 
York Stock Exchange. or, if such stock IS not listed on such exchange, on 

. the principal United States securities exchange registered under the 
Securities Exchange Act of 1934 on which such stGCk is listed, or, if such 
stock is not listed on any such Exchange, the highest bid quotation with 
respect to a share of such stock during the thirtyday period preceding the 
date in question on the National Association of Securities Dealers, Inc. 
Automated Quotations Systems ("NASDAQ) or the NASDAQ National 
Market System or, if NASDAQ and the NASDAQ National Market System 
are not then in use, any other system then in use, or. if no such quotations 
are available, the fair market value on the date in question of a share of 
such stock as determined by a majority of the Disinterested Directors in 
good faith and 

(ii) in the' case of property other than cash or stock, the fair market 
value of such property on the date in question as determined by a majority 
of the Disinterested Directors in good faith 

(F) "Privately Held Stock" shall mean any class or series of the  Preferred 
Stock which ha5 nc! been registered pursuant to Secticn 12 of the Securities 
Exchange Act of 1934 

"Interested Shareholder" shall mean any person (other than t he  
Corporation. any Subsidiary or any benefit plari for the employees o l  the 
Corporation or any subsidiary) who or which 

(G) 

(i) is t h e  Beneficial Owner. directly or indirectly, of more than ten 
percent of the voting power of the then outstanding Voting Stock: or 

(ii) is an Affiliate of the Corporation and at any time within the two-year 
period immediately prior to the date in question became the Beneficial 
Owner. directly or indirectly, of ten percent or more of the voting power of 
the then outstanding Voting Stock; or 

(iii) is an assignee of or has othetwise succeeded to any shares of 
Voting Stock which were at any time within the two-year period immediatety 
prior lo the date in question beneficially owned by any Interested 
Shareholder, if such asslgnrnent or SuCcession shall have occurred in the 
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course of a transaction or series of transactions not involving a public 
offering within the meaning of the Securities.Act of 1933. 

For the purpose of determining whether a person is an Interested Shareholder 
pursuant to this paragraph (G), the number of shares of Voting Stock deemed to 
be outstanding shall include shares deemed owned by such person through 
application of paragraph (B) of this Sectiori 1, but shall not include any other 
shares of Voting Stock which may be issuable pursuant to any agreement, 
arrangement or understanding. or upori exercise of conversion rights, warrants or 
options, or otherwise An Interested Shareholder as defined in this paragraph 
(G) shall not include a person engaged in business as an undewriter of 
securities who acquires the shares directly from the Corporation or any Affiliate 
or Associate of the Corporation through such person's participation in good faith 
in a firm commitment underwriting registered under the Securities Act of 1933 as 
in effect from time to time. 

(H) In the event of any Business Combination in which the Corporation 
survives, the phrase "consideration other than cash to be received" as used in 
Sections (A) and (B) of Section 2 of this Article Vlll shall include the shares of 
Common Stock andlor the shares of any other class of outstanding Voting Stock 
retained by the holders of such shares. 

(I) A "person" shall mean any individual, firm, partnership, trust, corporation 
or other entity. 

(J) "Subsidiary" means any Corporation of which a majority of any class of 
equity security is uwned, directly or indirectly, ~y the Corporation; provided, 
however. that for tlie purposes of the definitiort of Interested 'Shareholder set 
forth in paragraph (G) of this Section 1, the term "Subsidiary" shall mean only 
( I )  PPL Electric Utilities Corporation for so long as the Corporation owns, directly 
or indirectly, equity securities entitling it to cast a.majority of the votes generally 
entitled to be cast h elections"of PPL. Electric Utilities Corporation directors and 
(2) each other corporation of which a majority of each class of equity security is 
owned, directly or indirectly, by the Corporation. 

(K) "Voting Stock" shall mean each share of stock of the Corporation 
generally entitled to vote in elections of directors. 

A majority of tho Ihnterested Directors of the Corporation shall have the power 
and duty to determine. for the purposes of this ArticleW on the basis of information 
known to them after reasonable inquiry, all facts necessary to determine the applicability 
of the various provisions of this Article VIII. Any such determination mcde in good faith 
shall be binding and conclusive on all parties. 

S E ~ I I O N  2. llnlcss a Business Combination shall have been approved by the 
affirmative vote of either a majority of Disinterested Directors or the holders of at least 
two-thirds of the voting power of all shares of Voting Stock, voting together as a single 
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class, then, in addition to any vote of shareholders otherwise required by law or these 
Amended and Restated Articles of" Incorporation, the consummation of any Business 
Combination shall require that all of the following conditions shall have been met: 

(A) The aggregate amount of the cash and the fair market value as of the 
date of the consummation of the Business Combination of consideration other 
than cash to be received per share by holders of Common Stock in such 
Business Combination shall be at least equal lo the highest of the following: 

(i) (if applicable) the highest per share price (incfuding any brokerage 
commissions, transfer taxes and soliciting dealers' fees) paid by thc 
Interested Shareholder for any shares of Common StoGk acquired by it (A) 
within the two-year period immediately prior to the fiist public announcement 
of the proposal of the Business Combination (the "Announcement Date") or 
(6) in the transaction in which it became an Jntefested Shareholder, 
whichever IS highest; 

(ii) the fair market value per share of Common Stock on the 
Announcement Date or on the date on which the Interested Shareholder 
became an Interested Shareholder (such later date is referred to in this 
Article Vlll as the "Determination Date"), whichever IS higher: and 

(iii) (if applicable) the price per share equal to the fail market value per 
share of Common Stock determined pursuant to paragraph (ii) above, 
muttipiied by the ratio of (A) the highest per share price (including any 
brokerage commissions, transfer taxes and solicilirig dealers' fees) paid by 
the Interested Shareholder for any shares of Common Stock acquired by it 
within the two-year period immediately prior to the Announcement Date to 
(6) the fair rnarkel value p e r  share of Common Stock on the first day in such 

' two-year period upon which the Interested Shareholder acquired any shares 
of Common Stock 

( 8 )  The aggregate amount of the cash and the fair mark! value as of the 
date of the consummation of the Business Combination of consideration other 
than cash to be received per share by holders of shares of any class or series of 
outstanding Voting Stock other than Common Stock (and other than any series 
or class of Privately Held Voting Stock). shall be at least equal to the highest of 
the following (it being intended that the requirements of this paragraph (8)  shall 
be required to be met with respect to every such class or series of outstanding 
Voting Stock, whether or not the Interested Snareholder has previously acquired 
any shares of a particular class or series of Voting Stock): 

(i) (if applicable) the highest per share price (inclG'hg any brokerage 
commissions, transfer taxes and soliciting dealers' fees) paid by the 
lnterested Shareholder for any shares of such class or series of Voting 
Stock acquired by r l  (A) within the two year period immediately prior to the 
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Announcement Date, or (8) in the transaction in which it became an 
Interested Shareholder. whichever is higher: 

(ii) (if applicable) the highest preferential amount per share to which 
the holders of shares of such class or series of Voting Stock are entitled in 
the event of any voluntary or involuntary liquidation, dissolution or winding 
up of the Corporation or, If higher, the voluntary redemption price per share 
for such class or series; 

(iii) the fair market value per share of such class or Serif36 of Voting 
Stock on the Announcement Date o r  on the Determination Date, whichever 
is higher; and \ 

(iv) (if applicable) the price per share equal to the fair market value per 
share of such class or series of Voting Stock determined pursuant to 
paragraph (irr) above, multiplied by the ratio of (A) the highest per share 
price (including any brokerage commissions, transfer taxes and soliciting 
dealers' fees) paid by the Interested Shareholder for any shares of such 
class or series of Vobng Stock acquired by it within the two-year period 
immediately prior to the Announcement Date to (8) the fair market value p e r  
share of such class or series of Voting Stock on the first day in such two- 
year period upon which the Interested Shareholder acquired any shares of 
such class or series of Voting Stock 

(Cj The Consideration to be received by holders of a particular class or 
series of outstanding Voting Stock (including Common Stock) shall be in cash or 
in the same fom as the Interested Sharehofder has previously paid for shares of 
such class or series of Voting Stock. if the interested Shareholder has paid for 
shares of any class or series of Voting Stock with varying forms of consideration, 
the form of consideration for such class or series of Voting Stock shall be either 
cash or the form used to acquire the largest number of shares of such clasr: or 
series of Voting Stock previously acquired by it. 

(D) After such Interested Shareholder has become an Interested 
Shareholder and prior to the consummation of such Business Combination 
except as approved by a majority of the Disinterested Directors 

(i) There shall have been no failure to declare and pay at the regular 
date therefor any full quartmy dividends (whether or not cumulative) on any 
outstanding Preferred Stock; 

( i t )  there shall have been (A) no reduction in the annual rate of 
dividends paid on the Common Stock (except as ne;essary to refleGt any 
subdivision of the Common Stockj and (6) an increase in such annual rate 
of dividends as necessary to reflect any reclassification (including any 
reverse stock spld), recapitalization, reorgaiuzation or any srtriilar 
transaction which has the effect of reducing the number of outstanding 

I 
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shares of the Common Stock, unless the failure so to increase such annual 
rate is approved by a majority of the Disinterested Directors, and 

(iii) such Interested Shareholder shall have not become the beneficial 
owner of any additional shares of Voting Stock except as part of the 
transaction which results in such Interested Shareholder becoming an 
interested Shareholder. 

(E) After such Interested Shareholder has become an Interested 
Shareholder, such Interested Shareholder shall not have received the benefit, 
directly or indirectly (except proportionately as a shareholder), of any loans, 
advances, guarantees, pledges or other financial assistance or any !.a credits or 
other tax advantages provided by the Corporation, whether in anticipation of or in 
connection with such Business Combination or otherwise. 

(F) A proxy or information statement describing the proposed Business 
Combination and containing the information specified for proxy or information 
statements under the Securities Exchange Act of I934 and the rules and 
regulations thereunder (or any subsequent provisions replacing such Act, rules or 
regulattons) shall be mailed to shareholders of the Corporation at least thirty days 
prior to the consummation of such Business Combination (whether or not such 
proxy or information statement is required to be mailed pursuant to such Act or 
subsequent provisions). 

SECTION 3. Nothing contained in this Artlcle Vlll shall be construed to relieve any 
interested Shareholder from any fiduciary obligation imposed by law. 

Amendment of Anticles. These Amended and Restated Articles of Incorporation 
may be amended in the manner from time to time prescribed by statute and all rights 
conferred upon shareholders herein are granted subject to this reservation; provided, 
however, that, notwithstanding the foregoing (and in addition to any vote that may kte 
required by law, these Amended and Restated Articles of Incorporation or the bylaws). 
the affirmative vote of the shareholders entitled to cast at least bo-thirds of the votes 
which all shareholders are entitfed to cast shall be required to amend, atter or repeat, or 
to adopt any provision inconsistent with, Articles VI, VI\. VIII. IX and X of these 
Amended and Restated Articles of Incorporation. provided further that such two-thirds 
vote shall not be requirecS for any such amendment, alteration or repeal of, ar adoption 
of any provisionl inconsistent with, Article Vlli which is recommended to the 
shareholders by a majority of the Disinterested Directors (which shall mean all Ihe 
directors then in office when there is no Interested Shareholder). 

Article X. 

Amendment of Bylaws. Except as otherwise provided in the express terms of 
any class or series of Preferred Stock, the bylaws may be amended or repealed, or new 

9 
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bylaws may be adopted, either (i) by vote of the shareholders at a duly organized 
annual or special meeting of shareholders, or (ii) with respect to those matters that are 
not by statute committed expressly to the shareholders and regardless of whether the 
shareholders have previously adopted or approved the bylaw being amended or 
repealed, by vote of a,majority of the board of directors of the Corporation in office at 
any regular or special meeting of directors; provided, however, that any amendment, 
alteration or repeal of, or the adoption of any provision inconsistent with, Sections 
3,05(b), 3.16. 3.17, 4.03(a), 4 03(c), 4.04 or 4.05(a) of the bylaws, if by action of the 
shareholders, shall be only upon the affirmative vote of the shareholders entitled to cast 
at least two-thirds of the votes which all shareholders are entitled to cast and, if by 
action of the directors, shall he only upon the approval of at least two-thirds of the 
directors of the Corporation in office. 

Article XI. 

Uncertificated Shares. Any or all classes and series 45 shares of the, Corporation, 
or any pad thereof, may be represented by uncertificated shares to the extent 
determined by t h e  Board of Directors, except as required by applicable law, including 
that shares represented by a certificate that is issued and outstanding shall continue to 
be represented thereby until the certificate is surrendered to the Corporation. Within a 
reasonable time after the issuance or transfer of uncertiiicated shares, the Corporation 
shall send to the registered owner thereof a written notice containing ttie information 
required by applicable law to be set forth or Stated on ceeificates. Except as othewlse 
expressly provided by law, the rights and obligations of the holders of shares 
represented by certificates and the rights and obligations of the holders of uncectificated 
shares of the s3me class and series shall be identical 

I 

I 
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Entity #: 2570936 
Date Filed: 05/21/2008 

Pedro A. C0rtC.s 
Secretarv of the Commonwealth 

PENNSYLVANIA DEPARTMENT OF STATE 
CORPORATION BUREAU 

Articles of Amendment-Domestic Corporation 
(1 5 Pa.C.S.) 

Q Business Corporation (8 I9 15) -a Nonprofit Corporation (4 591 5) 

Fee 

Document will be returned to the 
name and address you enter to Name 

- 
Commonwealth of Pennsylvania 

ARTICLES OF AMENDMENT-BUSINESS 6 Page(@ 

$70 lllllllllllllllll1llllllllll TO614347089 llllllslllllllllllllllllllllllllllll 
In compliance with the requirements of Ihe applicable provisions (relating to articles of amendment), the undersigned, 

desiring lo amend its articles, hereby states that: 

1. The name of the corporation is: 
PPL Corporation 

2. The (a) address of this corporation's current registered ofiw in h i s  Commonwealth or (b) name of its 
commercial registered office provider and the county of venue is (the Department is hereby authorized 10 
corrccl the following information lo conform to the records of the Dcparlmenl): 

(a) Number and Street City State Zip County 
Two North Ninth Street Allentown PA 18101 Lchigh 

County (b) Name o f  Commercial Registered Office Provider j c/o 

I__. 

3. Thc statute by or under which it  was incorporated: pennsylvania gusiness Corporation Law 

F T h C d a t e  of its incorporation: March 15, 1994 

5 .  Check, and i/appropriate cornplere, one of the following: 

The amendment shall bc effective upon filing these Articles of Amendment in the Department of State. 

a The amendment shall be effective on: at .--- 
Date Hour 

I 



DSCB: 15-1 9 15/59 15-2 

6. Check one ofrhe following: a The amendment was adopled by the shareholders or members pursuant lo 15 Pa,C.S. 9 1914(a) and (b) or 5 
59 14(a). 

=The amendment was adopted by the board ofdirectors pursuant to 15 Pa. C.S. 5 1914(c) or 8 59140). 

7 .  Check, and gappropriare, complete one ofthefollowing: 

a The amendment adopted by h e  corporation. set forth in full, is as follows 

The amendment adopled by the corporation is set forth in full in Exhibil A altached hereto and made a part 
hereof. 

8. Check ifthe amendment restdes the Articles: 

1- The restated Articles of  Incorporation supersede Ihe original articles and all amendments thereto. 

IN TESTIMONY WHEREOF, the undersigned 
corporation has caused these Articles of Amendment lo be 
signed by a duly authorized officer thereof this 

-____ day of- 

2008 - 

E l i z a w  Stevens Duane. Assistant Secretary 
Title 



Exhibit A 

AMENDED AND RESTATED 
ARTICLES OF INCORPORATION 

OF 
PPL CORPORATION 

Article 1. 
. The name of the Corporation is PPL Corporation. 

Article 11. 

Two North Ninth Street, Allentown, Lehigh County, Pennsylvania 18101-1 179. 
The address of the registered office of the Corporation in this Commonwealth is 

Article 111. 

Law of 1988. 
The Corporation is incorporated under the provisions of the Business Corporation 

Article IV. 
The aggregate number of shares which the Corporation shall have the authority 

to issue is 790,000,000 shares, divided into 10,000,000 shares of Preferred Stock, par 
value $.01 per share, and 780,000,000 shares of Common Stock, par value s.01 per 
share. - 
Article V. 

special or relative rights in respect of the shares of each class shall be as follows: 
The designations, preferences, qualifications, limitations, restrictions, and the 

DIVISION A-PREFERRED STOCK 

SECTION 1. General. To the extent permitted by these Amended and Restated 
Articles of Incorporation, the Board of Directors, by majority vote of a quorum, shall 
have the authority to issue shares of Preferred Stock from time to time in one or more 
classes or series, and to fix by resolution, at the time of issuance of each of such class 
or series, the distinctive designations, terms, relative rights, privileges, qualifications, 
limitations, options, conversion rights, preferences, and voting powers, and such 
prohibitions, restrictions and qualifications of voting or other rights and powers thereof 
except as they are fixed and determined in this Article V. The dividend rate or rates, 
dividend payment dates or other terms of a class or series of Preferred Stock may vary 
from time to time dependent upon facts ascertainable outside of these Amended and 
Restated Articles of Incorporation if the manner in which the facts will operate to fix or 
change such terms is set forth in the express terms of the class or series or upon terms 
incorporated by reference to an existing agreement between the Corporation and one or 
more other parties or to another document of independent significance or otherwise to 
the extent permitted by the Business Corporation Law of 1988. 

SECTION 2, Dividends. The holders of shares of each class or series of 
Preferred Stock shall be entitled to receive, when and as declared by the Board of 
Directors, out of any funds legally available for the purpose under 15 Pa.C.S. $ 1551 
(relating to distributions to shareholders) or any superseding provision of law subject to 
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any additional limitations in the express terms of the class or series, cash dividends at 
the rate or rates and on the terms which shall have been fixed by or pursuant to the 
authority of the Board of Directors with respect to such class or series and no more, 
payable at such time or times as may be fixed by or pursuant to the authority of the 
Board of Directors. If and to the extent provided by the express terms of any class or 
series of Preferred Stock, the holders of the class or series shall be entitled to receive 
such other dividends as may be declared by the Board of Directors. 

SECTION 3. Liquidation of the Corporation. In the event of voluntary or 
involuntary liquidation, dissolution or winding up of the Corporation, the holders of 
shares of Preferred Stock shall be entitled to receive from the assets of the Corporation 
(whether capital or surplus), an amount per share, prior to the payment to the holders of 
shares of Common Stock or of any other class of stock of the Corporation ranking as to 
liquidation subordinate to the Preferred Stock, which shall have been fixed and 
determined by the Board of Directors with respect thereto. 

For the purposes of this section, the terms "involuntary liquidation, dissolution or 
winding up" shall include, without being limited to, a liquidation, dissolution or winding 
up of the Corporation resulting in the distribution of all of the net proceeds of a sale, 
lease or conveyance of all or substantially all of the property or business of the 
Corporation to any governmental body including, without limitation, any municipal 
Corporation or political subdivision or authority. 

SECTION 4. Conversion Privi/eges. In the event any class or series of the 
Preferred Stock is issued with the privilege of conversion, such stock may be converted, 
at the option of the record holder thereof, at any time or from time to time, as 
determined by the Board of Directors, In the manner and upon the terms and conditions 
stated in the resolution establishing and designating the class or series and fixing and 
determining the relative rights and preferences thereof. 

SECTION 5.  Redemption. The Corporation, at its option to be exercised by its 
Board of Directors, may redeem the whole or any part of the Preferred Stock or of any 
class or series thereof at such time or times as may be fixed by the Board, at the 
applicable price for each share, and upon the terms and conditions which shall have 
been fixed and determined by the Board with respect thereto. 

SECTION 6. Voting Rights. Each holder of record of shares of Preferred Stock 
shall have full, limited, multiple, fractional, conditional or no voting rights as shall be 
stated in the resolution or resolutions of the Board of Directors providing for the issue of 
such shares. Unless provided in such resolution or resobtions, no holder of shares of 
Preferred Stock shall have cumulative voting rights. 

DIVISION B-COMMON STOCK 

SECTION 1. Dividends and Shares In Distribution on Common Stock. Subject to 
the rights of the holders of the Preferred Stock and subordinate thereto, the Common 
Stock alone shall receive all further dividends and shares upon liquidation, dissolution, 
winding up or distribution. 
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SECTION 2. Voting Rights. At any meeting of the shareholders, each holder of 
Common Stock shall be entitled to one vote per share. 

Article VI. 

votes for the election of directors of the Corporation. 

Article VII. 
The following provisions of the Business Corporation Law of 1988 shall not be 

applicable to the Corporation: 15 Pa.C,S. 5 2538 (relating to approval of transactions 
with interested shareholders) and 15 Pa.C.S. Subchapter 25G (relating to control-share 
acquisitions). 

The shareholders of the Corporation shall not have the right to cumulate their 

Article VIII. [Reserved] 

Article IX. 
Amendment of Articles. These Amended and Restated Articles of Incorporation 

may be amended in the manner from time to time prescribed by statute and all rights 
conferred upon shareholders herein are granted subject to this reservation. 

Article X. 
Amendment of Bylaws. Except as otherwise provided in the express terms of 

any class or series of Preferred Stock, the bylaws may be amended or repealed, or new 
bylaws may be adopted, either (i) by vote of the shareholders at a duly organized 
annual or special meeting of shareholders, or (ii) with respect to those matters that are 
not by statute committed expressly to the shareholders and regardless of whether the 
shareholders have previously adopted or approved the bylaw being amended or 
repealed, by vote of a majority of the board of directors of the Corporation in office at 
any regular or special meeting of directors. 

- 

Article XI. 
Uncertificated S h a ~ s .  Any or all classes and series of shares of the 

Corporation, or any part thereof, may be represented by uncertificated shares to the 
extent determined by the Board of Directors, except as required by applicable law, 
including that shares represented by a certificate that is issued and outstanding shall 
continue to be represented thereby until the certificate is surrendered to the 
Corporation. Within a reasonable time after the issuance or transfer of uncertificated 
shares, the Corporation shall send to the registered owner thereof a wriien notice 
containing the information required by applicable law to be set forth or stated on 
certificates. Except as otherwise expressly provided by law, the rights and obligations of 
the holders of shares represented by certificates and the rights and obligations of the 
holders of uncertificated shares of the same class and series shall be identical. 
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PPL Corporation 
Ass is tan t Sec re taw’s Certificate 

I ,  DIANE M. KOCH, the duly elected and acting Assistant Secretary of 

PPL Corporation (the ‘Company”), do hereby CERTIFY that attached hereto is a true 

and correct copy of the Bylaws of the Company, which have been in full force and effect 

at all times since May 19, 2010 to the date of this Certificate. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the 

seal of the Company this 20th day of May, 2010. 

PPL CORPORATION 

Assistant Secretary 
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BYLAWS 
OF 

PPL CORPORATION 
(a Pennsylvania Registered Corporation) 

ARTICLE I 

Offices and Fiscal Year 

Section 1.01. Reaistered Office.--The registered office of the corporation in the 
Commonwealth of Pennsylvania shall be at Two North Ninth Street, Allentown, PA 
18101-1179, until otherwise established by an amendment of the articles of 
incorporation (the "articles") or by the board of directors and a record of such change is 
filed with the Pennsylvania Department of State in the manner provided by law. 

Section 1.02. Other Offices.--The corporation may also have offices at such 
other places within or without the Commonwealth of Pennsylvania as the board of 
directors may from time to time appoint or the business of the corporation may require. 

Section 1.03. Fiscal Year.--The fiscal year of the corporation shall begin on the 
1st day of January in each year. 

ARTICLE II 

Notice--Waivers--Meetings Generally 

Section 2.01. Manner of Giving Notice. 

(a) General Rule.--Whenever written notice is required to be given to any 
person under the provisions of the Business Corporation Law or by the articles or these 
bylaws, it may be given to the person either personally or by sending a copy thereof by 
first class or express mail, postage prepaid, or by telegram (with messenger service 
specified), telex or TWX (with answerback received) or courier service, charges 
prepaid, or by facsimile transmission to the address (or to the telex, TWX, facsimile or 
telephone number) of the person appearing on the books of the corporation or, in the 
case of directors, supplied by the director to the corporation for the purpose of notice. If 
the notice is sent by mail, telegraph or courier service, it shall be deemed to have been 
given to the person entitled thereto when deposited in the United States mail or with a 
telegraph office or courier service for delivery to that person or, in the case of telex or 
TWX, when dispatched or, in the case of facsimile transmission when received. A 
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notice of meeting shall specifL the place, day and hour of the meeting and any other 
information required by any other provision of the Business Corporation Law, the 
articles or these bylaws. 

(b) Bulk Mail.--Notice of any regular or special meeting of the shareholders, or 
any other notice required by the Business Corporation Law or by the articles or these 
bylaws to be given to all shareholders or to all holders of a class or series of shares, 
may be given by any class of postpaid mail if the notice is deposited in the United 
States mail at least 20 days prior to the day named for the meeting or any corporate or 
shareholder action specified in the notice. 

(c) Adiourned Shareholder Meetinas.--When a meeting of shareholders is 
adjourned, it shall not be necessary to give any notice of the adjourned meeting or of 
the business to be transacted at an adjourned meeting, other than by announcement at 
the meeting at which the adjournment is taken, unless the board fixes a new record 
date for the adjourned meeting in which event notice shall be given in accordance with 
Section 2.03. 

Section 2.02. Notice of Meetinqs of Board of Directors.--Notice of a regular 
meeting of the board of directors need not be given. Notice of every special meeting of 
the board of directors shall be given to each director by telephone or in writing at least 
24 hours (in the case of notice by telephone, telex, TWX or facsimile transmission) or 
48 hours (in the case of notice by telegraph, courier service or express mail) or five 
days (in the case of notice by first class mail) before the time at which the meeting is to 
be held. Every such notice shall state the time and place of the meeting. Neither the 
business to be transacted at, nor the purpose of, any regular or special meeting of the 
board need be specified in a notice of the meeting. 

Section 2.03. 

(a) General Rule.--Except as othewise provided in Section 2.01 (b), written 
notice of every meeting of the shareholders shall be given by, or at the direction of, the 
secretary or other authorized person to each shareholder of record entitled to vote at 
the meeting at least (1) ten days prior to the day named for a meeting (and, in case of a 
meeting called to consider a merger, consolidation, share exchange or division, to each 
shareholder of record not entitled to vote at the meeting) called to consider a 
fundamental change under 15 Pa,C.S. Chapter 19 or (2) five days prior to the day 
named for the meeting in any other case. If the secretary neglects or refuses to give 
notice of a meeting, the person or persons calling the meeting may do so. In the case 
of a special meeting of Shareholders, the notice shall specify the general nature of the 
business to be transacted. 

(b) Notice of Action bv Shareholders on Bvlaws.--In the case of a meeting of 
shareholders that has as one of its purposes action on the bylaws, written notice shall 
be given to each shareholder that the purpose, or one of the purposes, of the meeting 
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is to consider the adoption, amendment or repeal of the bylaws. There shall be 
included in, or enclosed with, the notice a copy of the proposed amendment or a 
summary of the changes to be effected thereby. 

(c) Notice of Action by Shareholders on Fundamental Change.--In the case of 
a meeting of the shareholders that has as one of its purposes action with respect to any 
fundamental change under 15 Pa.C.S. Chapter 19, each shareholder shall be given, 
together with written notice of the meeting, a copy or summary of the amendment or 
plan to be considered at the meeting in compliance with the provisions of Chapter 19. 

(d) Notice of Action by Shareholders Giving Rise to Dissenters Rights.--In the 
case of a meeting of the shareholders that has as one of its purposes action that would 
give rise to dissenters rights under the provisions of 15 Pa.C.S. Subchapter 15D, each 
shareholder shall be given, together with written notice of the meeting: 

(1) a statement that the shareholders have a right to dissent and 
obtain payment of the fair value of their shares by complying with the provisions 
of Subchapter 150 (relating to dissenters rights); and 

(2) a copy of Subchapter 15D. 

Section 2.04. Waiver of Notice. 

(a) Written Waiver.--Whenever any written notice is required to be given 
under the provisions of the Business Corporation Law, the articles or these bylaws, a 
waiver thereof in writing, signed by the person or persons entitled to the notice, whether 
before or after the time stated therein, shall be deemed equivalent to the giving of the 
notice. Neither the business to be transacted at, nor the purpose of, a meeting need be 
specified in the waiver of notice of the meeting. 

(b) Waiver by Attendance.--Attendance of a person at any meeting shall 
constitute a waiver of notice of the meeting except where a person attends a meeting 
for the express purpose of objecting, at the beginning of the meeting, to the transaction 
of any business because the meeting was not lawfully called or convened. 

Section 2.05. Modification of Proposal Contained in Notice.--Whenever the lan- 
guage of a proposed resolution is included in a written notice of a meeting required to 
be given under the provisions of the Business Corporation Law or the articles or these 
bylaws, the meeting considering the resolution may without further notice adopt it with 
such clarifying or other amendments as do not enlarge its original purpose. 
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Section 2.06. Exception to Requirement of Notice. 

(a) General Rule.--Whenever any notice or communication is required to be 
given to any person under the provisions of the Business Corporation Law or by the 
articles or these bylaws or by the terms of any agreement or other instrument or as a 
condition precedent to taking any corporate action and communication with that person 
is then unlawful, the giving of the notice or communication to that person shall not be 
required. 

(b) Shareholders Without Forwardinq Addresses.--Notice or other 
communications need not be sent to any shareholder with whom the corporation has 
been unable to communicate for more than 24 consecutive months because 
communications to the shareholder are returned unclaimed or the shareholder has 
otherwise failed to provide the corporation with a current address. Whenever the 
shareholder provides the corporation with a current address, the corporation shall 
commence sending notices and other communications to the shareholder in the same 
manner as to other shareholders. 

Section 2.07. Use of Conference Telephone and Similar Equipment.--Any 
director may participate in any meeting of the board of directors, and the board of 
directors may provide by resolution with respect to a specific meeting or with respect to 
a class of meetings that one or more persons may participate in a meeting of the 
shareholders of the corporation, by means of conference telephone or similar 
communications equipment by means of which all persons participating in the meeting 
can hear each other. Participation in a meeting pursuant to this section shall constitute 
presence in person at the meeting. 

ARTICLE 111 

Shareholders 

Section 3.01. Place of Meetinq.--All meetings of the shareholders of the 
corporation shall be held at the registered office of the corporation or such other place 
as may be designated by the board of directors in the notice of a meeting. 

Section 3.02. Annual Meeting.--The board of directors may fix and designate the 
date and time of the annual meeting of the shareholders, but if no such date and time is 
fixed and designated by the board, the meeting for any calendar year shall be held on 
the fourth Wednesday in April in such year, if not a legal holiday under the laws of 
Pennsylvania, and, if a legal holiday, then on the next succeeding business day, not a 
Saturday, at 1:30 o'clock P.M., and at said meeting the shareholders then entitled to 
vote shall elect directors and shall transact such other business as may properly be 
brought before the meeting. If the annual meeting shall not have been called and held 
within six months after the designated time, any shareholder may call the meeting at 
any time thereafter. 
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Section 3.03. Special Meetinas.--Special meetings of the shareholders may be 
called at any time by the chairman of the board, if there be one, or by resolution of the 
board of directors, which may fix the date, time and place of the meeting. If the 
chairman of the board or the board does not fix the date, time or place of the meeting, it 
shall be the duty of the secretary to do so. A date fixed by the secretary shall not be 
more than 60 days after the date of the receipt of the request from the chairman of the 
board or adoption of the resolution of the board calling the special meeting. 

Section 3.04. Quorum and Adjournment. 

(a) General Rule.--A meeting of shareholders of the corporation duly called 
shall not be organized for the transaction of business unless a quorum is present. The 
presence of shareholders entitled to cast at least a majority of the votes that all 
shareholders are entitled to cast on a particular matter to be acted upon at the meeting 
shall constitute a quorum for the purposes of consideration and action on the matter. 
Shares of the corporation owned, directly or indirectly, by it and controlled, directly or 
indirectly, by the board of directors of this corporation, as such, shall not be counted in 

~ 

determining the total number of outstanding shares for quorum purposes at any given 
time. 

(b) Withdrawal of a Quorum.--The shareholders present at a duly organized 
meeting can continue to do business until adjournment notwithstanding the withdrawal 
of enough shareholders to leave less than a quorum. 

(c) Adiournments Generally.--Any regular or special meeting of the 
shareholders, including one at which directors are to be elected and one which cannot 
be organized because a quorum has not attended, may be adjourned for such period 
and to such place as the shareholders present and entitled to vote shall direct. 

(d) Electinn Directors at Adiourned Meeting.--Those shareholders entitled to 
vote who attend a meeting called for the election of directors that has been previously 
adjourned for lack of a quorum, although less than a quorum as fixed in this section, 
shall nevertheless constitute a quorum for the purpose of electing directors. 

(e) Other Action in Absence of Quorum.--Those shareholders entitled to vote 
who attend a meeting of shareholders that has been previously adjourned for one or 
more periods aggregating at least 15 days because of an absence of a quorum, 
although less than a quorum as fixed in this section, shall nevertheless constitute a 
quorum for the purpose of acting upon any matter set forth in the notice of the meeting 
if the notice states that those shareholders who attend the adjourned meeting shall 
nevertheless constitute a quorum for the purpose of acting upon the matter. 
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Section 3.05. Action bv Shareholders. 

(a) Except as otherwise provided in the Business Corporation Law or the articles 
or these bylaws, whenever any corporate action is to be taken by vote of the 
shareholders of the corporation, it shall be authorized upon receiving the affirmative 
vote of a majority of the votes cast by all shareholders entitled to vote thereon and, if 
any shareholders are entitled to vote thereon as a class, upon receiving the affirmative 
vote of a majority of the votes cast by the shareholders entitled to vote as a class. 

(b) Except as otherwise provided in the Business Corporation Law or the articles 
or these bylaws, any action required or permitted to be taken at a meeting of the 
shareholders may be taken without a meeting if, prior or subsequent to the action, a 
consent or consents thereto by all of the shareholders who would be entitled to vote at 
a meeting for such purpose shall be filed with the secretary of the corporation. 

Section 3.06. Organization.--At every meeting of the shareholders, the chairman 
of the board, if there be one, or, in the case of vacancy in office or absence of the 
chairman of the board, one of the following persons present in the order stated: the 
vice chairman of the board, if there be one, the president, the vice presidents in their 
order of rank and seniority, or a person chosen by vote of the shareholders present, 
shall act as chairman of the meeting. The secretary or an assistant secretary, or, a 
person appointed by the chairman of the meeting, shall act as secretary of the meeting. 

Section 3.07. Votinn Rights of Shareholders.--Unless otherwise provided in the 
articles, every shareholder of the corporation shall be entitled to one vote for every 
share standing in the name of the shareholder on the books of the corporation. 

Section 3.08. Voting and Other Action bv Proxy. 

(a) General Rule.-- 

(1) Every shareholder entitled to vote at a meeting of shareholders 
may authorize another person to act for the shareholder by proxy. 

(2) The presence of, or vote or other action at a meeting of 
shareholders by, a proxy of a shareholder shall constitute the presence of, or 
vote or action by, the shareholder. 

(3) Where two or more proxies of a shareholder are present, the 
corporation shall, unless otherwise expressly provided in the proxy, accept as the 
vote of all shares represented thereby the vote cast by a majority of them and, if 
a majority of the proxies cannot agree whether the shares represented shall be 
voted or upon the manner of voting the shares, the voting of the shares shall be 
divided equally among those persons. 
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(b) Execution and Filing.--Every proxy shall be executed in writing by the 
shareholder or by the duly authorized attorney-in-fact of the shareholder and filed with 
the secretary of the corporation. A telegram, telex, cablegram, datagram or similar 
transmission from a shareholder or attorney-in-fact, or a photographic, facsimile or 
similar reproduction of a writing executed by a shareholder or attorney-in-fact: 

(I) may be treated as properly executed for purposes of this 
subsection; and 

(2) shall be so treated if it sets forth a confidential and unique 
identification number or other mark furnished by the corporation to the 
shareholder for the purposes of a particular meeting or transaction. 

(c) Revocation.--A proxy, unless coupled with an interest, shall be revocable 
at will, notwithstanding any other agreement or any provision in the proxy to the 
contrary, but the revocation of a proxy shall not be effective until written notice thereof 
has been given to the secretary of the corporation. An unrevoked proxy shall not be 
valid after three years from the date of its execution unless a longer time is expressly 
provided therein. A proxy shall not be revoked by the death or incapacity of the maker 
unless, before the vote is counted or the authority is exercised, written notice of the 
death or incapacity is given to the secretary of the corporation. 

(d) Expenses.--The corporation shall pay the reasonable expenses of 
solicitation of votes, proxies or consents of shareholders by or on behalf of the board of 
directors or its nominees for election to the board, including solicitation by professional 
proxy solicitors and otherwise. 

Section 3.09. Voting bv Fiduciaries and Pledqees.--Shares of the corporation 
standing in the name of a trustee or other fiduciary and shares held by an assignee for 
the benefit of creditors or by a receiver may be voted by the trustee, fiduciary, assignee 
or receiver. A shareholder whose shares are pledged shall be entitled to vote the 
shares until the shares have been transferred into the name of the pledgee, or a 
nominee of the pledgee, but nothing in this section shall affect the validity of a proxy 
given to a pledgee or nominee. 

Section 3.10. Voting by Joint Holders of Shares. 

(a) General Rule.--Where shares of the corporation are held jointly or as 
tenants in common by two or more persons, as fiduciaries or otherwise: 

(1) if only one or more of such persons is present in person or by 
proxy, all of the shares standing in the names of such persons shall be deemed 
to be represented for the purpose of determining a quorum and the corporation 
shall accept as the vote of all the shares the vote cast by a joint owner or a 
majority of them; and 
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(2) if the persons are equally divided upon whether the shares held by 
them shall be voted or upon the manner of voting the shares, the voting of the 
shares shall be divided equally among the persons without prejudice to the rights 
of the joint owners or the beneficial owners thereof among themselves. 

(b) Exception.--If there has been filed with the secretary of the corporation a 
copy, certified by an attorney at law to be correct, of the relevant portions of the 
agreement under which the shares are held or the instrument by which the trust or 
estate was created or the order of court appointing them or of an order of court directing 
the voting of the shares, the persons specified as having such voting power in the 
document latest in date of operative effect so filed, and only those persons, shall be 
entitled to vote the shares but only in accordance therewith. 

Section 3.1 I. Votina bv Corporations. 

(a) Votina bv CorDorate Shareholders.--Any corporation that is a shareholder 
of this corporation may vote at meetings of shareholders of this corporation by any of its 
officers or agents, or by proxy appointed by any officer or agent, unless some other 
person, by resolution of the board of directors of the other corporation or a provision of 
its articles or bylaws, a copy of which resolution or provision certified to be correct by 
one of its officers has been filed with the secretary of this corporation, is appointed its 
general or special proxy in which case that person shall be entitled to vote the shares. 

(b) Controlled Shares.--Shares of this corporation owned, directly or 
indirectly, by it and controlled, directly or indirectly, by the board of directors of this 
corporation, as such, shall not be voted at any meeting and shall not be counted in 
determining the total number of outstanding shares for voting purposes at any given 
time. 

Section 3.12. Determination of Shareholders of Record. 

(a) Fixing Record Date.--The board of directors may fix a time prior to the 
date of any meeting of shareholders as a record date for the determination of the 
shareholders entitled to notice of, or to vote at, the meeting, which time, except in the 
case of an adjourned meeting, shall be not more than 90 days prior to the date of the 
meeting of shareholders. Only shareholders of record on the date fixed shall be so 
entitled notwithstanding any transfer of shares on the books of the corporation after any 
record date fixed as provided in this subsection. The board of directors may similarly fix 
a record date for the determination of shareholders of record for any other purpose. 
When a determination of shareholders of record has been made as provided in this 
section for purposes of a meeting, the determination shall apply to any adjournment 
thereof unless the board fixes a new record date for the adjourned meeting. 
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(b) Determination When a Record Date is Not Fixed.--If a record date is not 
fixed: 

(I) The record date for determining shareholders entitled to notice of 
or to vote at a meeting of shareholders shall be at the close of business on the 
day next preceding the day on which notice is given. 

(2) The record date for determining shareholders for any other purpose 
shall be at the close of business on the day on which the board of directors 
adopts the resolution relating thereto. 

(c) Certification bv Nominee.--The board of directors may adopt a procedure 
whereby a shareholder of the corporation may certify in writing to the corporation that all 
or a portion of the shares registered in the name of the shareholder are held for the 
account of a specified person or persons. Upon receipt by the corporation of a 
certification complying with the procedure, the persons specified in the certification shall 
be deemed, for the purposes set forth in the certification, to be the holders of record of 
the number of shares specified in place of the shareholder making the certification. 

Section 3.13. Voting Lists. 

(a) General Rule.--The officer or agent having charge of the transfer books 
for shares of the corporation shall make a complete list of the shareholders entitled to 
vote at any meeting of shareholders, arranged in alphabetical order, with the address of 
and the number of shares held by each. The list shall be produced and kept open at 
the time and place of the meeting and shall be subject to the inspection of any 
shareholder during the whole time of the meeting for the purposes thereof except that if 
the corporation has 5,000 or more shareholders, in lieu of the making of the list, the 
corporation may make the information therein available at the meeting by any other 
means. 

(b) Effect of List.--Failure to comply with the requirements of this section shall 
not affect the validity of any action taken at a meeting prior to a demand at the meeting 
by any shareholder entitled to vote thereat to examine the list. The original share 
register or transfer book, or a duplicate thereof kept in the Commonwealth of 
Pennsylvania, shall be prima facie evidence as to who are the shareholders entitled to 
examine the list or share register or transfer book or to vote at any meeting of 
share holders. 
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Section 3.14. Judqes of Election. 

(a) Appointment.--In advance of any meeting of shareholders of the 
corporation, the board of directors may appoint judges of election, who need not be 
shareholders, to act at the meeting or any adjournment thereof. If judges of election 
are not so appointed, the presiding officer of the meeting may, and on the request of 
any shareholder shall, appoint judges of election at the meeting. The number of judges 
shall be one or three. A person who is a candidate for an office to be filled at the 
meeting shall not act as a judge. 

(b) Vacancies.--In case any person appointed as a judge fails to appear or 
fails or refuses to act, the vacancy may be filled by appointment made by the board of 
directors in advance of the convening of the meeting or at the meeting by the presiding 
officer thereof. 

(c) Duties.--The judges of election shall determine the number of shares 
outstanding and the voting power of each, the shares represented at the meeting, the 
existence of a quorum, and the authenticity, validity and effect of proxies, receive votes 
or ballots, hear and determine all challenges and questions in any way arising in 
connection with nominations by shareholders or the right to vote, count and tabulate all 
votes, determine the result and do such acts as may be proper to conduct the election 
or vote with fairness to all shareholders. The judges of election shall perform their 
duties impartially, in good faith, to the best of their ability and as expeditiously as is 
practical. If there are three judges of election, the decision, act or certificate of a 
majority shall be effective in all respects as the decision, act or certificate of all. 

(d) Report.--On request of the presiding officer af the meeting or of any 
shareholder, the judges shall make a report in writing of any challenge or question or 
matter determined by them, and execute a certificate of any fact found by them. Any 
report or certificate made by them shall be prima facie evidence of the facts stated 
therein. 

Section 3.1 5. Minors as Securitvho1ders.--The corporation may treat a minor 
who holds shares or obligations of the corporation as having capacity to receive and to 
empower others to receive dividends, interest, principal and other payments or distribu- 
tions, to vote or express consent or dissent and to make elections and exercise rights 
relating to such shares or obligations unless, in the case of payments or distributions on 
shares, the corporate officer responsible for maintaining the list of shareholders or the 
transfer agent of the corporation or, in the case of payments or distributions on 
obligations, the treasurer or paying officer or agent has received written notice that the 
holder is a minor. 
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Section 3.16. Nominations for Election of Directors--Except as otherwise 
provided in or fixed by or pursuant to the provisions of Article V of the articles of 
incorporation, nominations for the election of directors may be made by the board of 
directors or a committee appointed by the board of directors or by any shareholder 
entitled to vote in the election of directors generally. However, any shareholder entitled 
to vote in the election of directors generally may nominate one or more persons for 
election as directors at a meeting only if written notice (meeting the requirements 
hereinafter set forth) of such shareholder's intent to make such nomination or nomina- 
tions has been given by the shareholder and received by the secretary of the corpora- 
tion in the manner and within the time specified by this Section. The notice shall be 
delivered to the secretary of the corporation not later than (i) with respect to an election 
to be held at an annual meeting of shareholders, 75 days in advance of the date of 
such meeting; provided, however, that in the event that less than 85 days' notice or 
prior public disclosure of the date of the annual meeting is given, notice from the 
shareholders to be timely must be received not later than the tenth day following the 
date on which such notice of the date of the annual meeting was mailed or such public 
disclosure was made, whichever first occurs, and (ii) with respect to an election to be 
held at a special meeting of shareholders for the election of directors, the close of 
business on the earlier of (A) the seventh day following the date on which notice of 
such meeting is first given to shareholders or (B) the fourth day prior to the meeting. In 
lieu of delivery to the secretary, the notice may be mailed to the secretary by certified 
mail, return receipt requested, but shall be deemed to have been given only upon 
actual receipt by the secretary. Each such notice shall set forth: (a) the name and 
address of the shareholder who intends to make the nomination and of the person or 
persons to be nominated; (b) a representation that the shareholder is a holder of record 
of stock of the corporation entitled to vote at such meeting and intends to appear in 
person or by proxy at the meeting to nominate the person or persons specified in the 
notice; (c) a description of all arrangements or understandings between the shareholder 
and each nominee and any other person or persons (naming such person or persons) 
pursuant to which the nomination or nominations are to be made by the shareholder; 
(d) such other information regarding each nominee proposed by such shareholder as 
would be required to be included in a proxy statement filed pursuant to the proxy rules 
of the Securities and Exchange Commission had proxies been solicited with respect to 
such nominee by the management or board of directors of the corporation; and (e) the 
consent of each nominee to serve as a director of the corporation if so elected. If a 
judge or judges of election shall not have been appointed pursuant to these bylaws, the 
presiding officer of the meeting may, if the facts warrant, determine and declare to the 
meeting that any nomination made at the meeting was not made in accordance with the 
procedures of this Section and, in such event, the nomination shall be disregarded. 
Any decision by the presiding officer of the meeting made in good faith shall be 
conclusive and binding upon all shareholders of the corporation for any purpose. 
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Section 3.17. Other Business to be Transacted,--Except as otherwise provided 
in Section 3.16 of these bylaws, at any annual meeting or special meeting of 
shareholders, only such business as is properly brought before the meeting in 
accordance with this Section may be transacted. To be properly brought before any 
meeting, any proposed business that is to be brought pursuant to this Section must be 
either (i) specified in the notice of the meeting (or any supplement thereto) given by or 
at the direction of the board of directors, (ii) otherwise properly brought before the 
meeting by or at the direction of the board of directors, or (iii) in the case of an annual 
meeting of shareholders, otherwise properly brought before the meeting by a 
shareholder (x) who is a shareholder of record on the date of giving notice provided for 
in these bylaws and on the record date for the determination of shareholders entitled to 
vote at such annual meeting, and (y) who complies with the notice provisions set forth 
in this Section. For business to be properly brought before an annual meeting by a 
shareholder, the shareholder must have given timely notice thereof in writing to the 
secretary of the corporation. To be timely, a shareholder's notice must be delivered to 
the secretary of the corporation not later than 75 days in advance of the date of such 
meeting; provided, however, that in the event that less than 85 days' notice or prior 
public disclosure of the date of the annual meeting is given, notice from the 
shareholders to be timely must be received not later than the tenth day following the 
date on which such notice of the date of the annual meeting was mailed or such public 
disclosure was made, whichever first occurs. In lieu of delivery to the secretary, the 
notice may be mailed to the secretary by certified mail, return receipt requested, but 
shall be deemed to have been given only upon actual receipt by the secretary. A 
shareholder's notice to the secretary of the corporation, as required by this Section, 
shall set forth as to each matter the shareholder proposes to bring before the annual 
meeting (i) a brief description of the business desired to be brought before the annual 
meeting and the reasons for conducting such business at the annual meeting, (ii) the 
name and record address of the shareholder proposing such business, (iii) the class, 
series and number of shares of the corporation's stock which are beneficially owned by 
the shareholder, (iv) a description of all arrangements or understandings between such 
shareholder and any other person or persons (including their names) in connection with 
the proposal of such business by such shareholder in such business, (v) all other 
information which would be required to be included in a proxy statement or other filing 
required to be filed with the Securities and Exchange Commission if, with respect to any 
such item of business, such shareholder were a participant in a solicitation subject to 
Regulation 14A under the Securities Exchange Act of 1934, as amended, and (vi) a 
representation that such shareholder intends to appear in person or by proxy at the 
annual meeting of shareholders to bring such business before the meeting. Except as 
provided in Section 3.16 of these bylaws, notwithstanding anything in the bylaws to the 
contrary, no business shall be conducted at any meeting of shareholders except in 
accordance with the procedures set forth in this Section, provided, however, that 
nothing in this Section shall be deemed to preclude discussion by any shareholders of 
any business properly brought before any such meeting. The presiding officer of a 
meeting may, if the facts warrant, determine and declare to the meeting that business 
was not properly brought before the meeting in accordance with the provisions of this 
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Section, and if he should so determine, he shall so declare to the meeting and any such 
business not properly brought before the meeting shall not be transacted. Any decision 
by the presiding officer of the meeting made in good faith shall be conclusive and 
binding upon all shareholders of the corporation for any purpose. 

ARTICLE IV 

Board of Directors 

Section 4.01. Powers: Personal Liability. 

(a) General Rule.--Unless otherwise provided by statute, all powers vested by 
law in the corporation shall be exercised by or under the authority of, and the business 
and affairs of the corporation shall be managed under the direction of, the board of 
directors. 

(b) Personal Liabilitv of Directors. 

(1) To the fullest extent that the laws of the Commonwealth of 
Pennsylvania, as now in effect or as hereafter amended, permit elimination or 
limitation of the liability of directors, no director of the corporation shall be per- 
sonally liable for monetary damages as such for any action taken, or any failure 
to take any action, as a director. 

(2) Any amendment or repeal of this Section 4.01 which has the effect 
of increasing directors' liability shall operate prospectively only, and shall not 
affect any action taken, or any failure to act, prior to its adoption. 

(The provisions of this subsection (b) were first adopted by the shareholders of the 
corporation effective April 27, 1995.) 

Section 4.02. Qualifications and Selection of Directors. 

(a) Qualifications.--Each director of the corporation shall be a natural person 
of full age who need not be a resident of the Commonwealth of Pennsylvania or a 
shareholder of the corporation. 

(b) Election of Directors.--In elections for directors, voting need not be by 
ballot, unless required by vote of the shareholders before the voting for the election of 
directors begins. The candidates receiving the highest number of votes from each 
class or group of classes, if any, entitled to elect directors separately up to the number 
of directors to be elected by the class or group of classes shall be elected. If at any 
meeting of shareholders, directors of more than one class are to be elected, each class 
of directors shall be elected in a separate election. 
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Section 4.03. Number and Term of Office. 

(a) Number.--The board of directors shall consist of such number of directors, 
not less than six nor more than twenty, as may be determined from time to time by 
resolution of the board of directors. 

(b) Resicmation.--Any director may resign at any time upon written notice to 
the corporation. The resignation shall be effective upon receipt thereof by the 
corporation or at such subsequent time as shall be specified in the notice of resignation. 

(c) Term of Office. --Beginning with the 201 1 annual meeting of shareholders, all 
directors, including any directors previously elected for three-year terms, must stand for 
election on an annual basis. Each director elected at or after the 201 1 annual meeting 
of shareholders shall be elected for a one-year term. Each director shall hold office 
until the next annual meeting and until a successor has been selected and qualified or 
until his or her earlier death, resignation or removal. 

Section 4.04. Vacancies. 

(a) General Rule.--Vacancies in the board of directors, including vacancies 
resulting from an increase in the number of directors, may be filled by a majority vote of 
the remaining members of the board though less than a quorum, or by a sole remaining 
director, and each person so selected shall be a director to serve until the next annual 
meeting and until a successor has been selected and qualified or until his or her earlier 
death, resignation or removal. 

(b) Action bv Resinned Directors.--When one or more directors resign from 
the board effective at a future date, the directors then in office, including those who 
have so resigned, shall have power by the applicable vote to fill the vacancies, the vote 
thereon to take effect when the resignations become effective. 

Section 4.05 Removal of Directors. 

(a) Removal bv the Shareholders.--Any director may be removed from office, 
but only for cause. In case one or more directors are so removed, new directors may 
be elected at the same meeting. The repeal of a provision of the articles or bylaws 
prohibiting, or the addition of a provision to the articles or bylaws permitting, the 
removal by the shareholders of a director without assigning any cause shall not apply to 
any incumbent director during the balance of the term for which the director was 
selected. 
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(b) Removal bv the Board.--The board of directors may declare vacant the 
office of a director who has been judicially declared of unsound mind or who has been 
convicted of an offense punishable by imprisonment for a term of more than one year 
or if, within 60 days after notice of his or her selection, the director does not accept the 
office either in writing or by attending a meeting of the board of directors. 

Section 4.06. Place of Meetinqs.--Meetings of the board of directors may be 
held at such place within or without the Commonwealth of Pennsylvania as the board of 
directors may from time to time appoint or as may be designated in the notice of the 
meeting. 

Section 4.07. Organization of Meetinas.--At every meeting of the board of 
directors, the chairman of the board, if there be one, or, in the case of a vacancy in the 
office or absence of the chairman of the board, one of the following officers present in 
the order stated: the vice chairman of the board, if there be one, the president, the vice 
presidents in their order of rank and seniority, or a person chosen by a majority of the 
directors present, shall act as chairman of the meeting. The secretary or, in the 
absence of the secretary, an assistant secretary, or, in the absence of the secretary 
and the assistant secretaries, any person appointed by the chairman of the meeting, 
shall act as secretary of the meeting. 

Section 4.08. Reqular Meetinas.--Regular meetings of the board of directors 
shall be held at such time and place as shall be designated from time to time by 
resolution of the board of directors. 

Section 4.09. Special Meetinqs.--Special meetings of the board of directors shall 
be held whenever called by the chairman or by two or more of the directors. 

Section 4. I O .  Quorum of and Action bv Directors. 

(a) General Rule.--A majority of the directors in office of the corporation shall 
be necessary to constitute a quorum for the transaction of business and the acts of a 
majority of the directors present and voting at a meeting at which a quorum is present 
shall be the acts of the board of directors. 

(b) Action bv Written Consent.--Any action required or permitted to be taken 
at a meeting of the directors may be taken without a meeting if, prior or subsequent to 
the action, a consent or consents thereto by all of the directors in office is filed with the 
secretary of the corporation. 

(c) Notation of Dissent.--A director of the corporation who is present at a 
meeting of the board of directors, or of a committee of the board, at which action on any 
corporate matter is taken on which the director is generally competent to act, shall be 
presumed to have assented to the action taken unless his or her dissent is entered in 
the minutes of the meeting or unless the director files his or her written dissent to the 
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action with the secretary of the meeting before the adjournment thereof or transmits the 
dissent in writing to the secretary of the corporation immediately after the adjournment 
of the meeting. The right to dissent shall not apply to a director who voted in favor of 
the action. Nothing in this section shall bar a director from asserting that minutes of the 
meeting incorrectly omitted his or her dissent if, promptly upon receipt of a copy of such 
minutes, the director notifies the secretary, in writing, of the asserted omission or 
inaccuracy. 

Section 4.1 1. Executive and Other Committees. 

(a) Establishment and Powers.--The board of directors may, by resolution 
adopted by a majority of the directors in office, establish one or more committees to 
consist of one or more directors of the corporation. Any committee, to the extent 
provided in the resolution of the board of directors, shall have and may exercise all of 
the powers and authority of the board of directors except that a committee shall not 
have any power or authority as to the following: 

(1) The submission to shareholders of any action requiring approval of 
shareholders under the Business Corporation Law. 

(2) The creation or filling of vacancies in the board of directors. 

(3) The adoption, amendment or repeal of these bylaws. 

(4) The amendment or repeal of any resolution of the board that by its 
terms is amendable or repealable only by the board. 

(5) Action on matters committed by a resolution of the board of 
directors exclusively to another committee of the board. 

(b) Alternate Committee Members.--The board may designate one or more 
directors as alternate members of any committee who may replace any absent or 
disqualified member at any meeting of the committee or for the purposes of any written 
action by the committee. In the absence or disqualification of a member and alternate 
member or members of a committee, the member or members thereof present at any 
meeting and not disqualified from voting, whether or not constituting a quorum, may 
unanimously appoint another director to act at the meeting in the place of the absent or 
disqualified member. 

(c) Term.--Each committee of the board shall serve at the pleasure of the 
board. 
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(d) Committee Procedures.--The term "board of directors" or "board," when 
used in any provision of these bylaws relating to the organization or procedures of or 
the manner of taking action by the board of directors, shall be construed to include and 
refer to any executive or other committee of the board. 

Section 4.12. ComPensation.--The board of directors shall have the authority to 
fix the compensation of directors for their services as directors and a director may be a 
salaried officer of the corporation. 

ARTICLE V 

Officers 

Section 5.01. Officers Generally. 

(a) Number, Qualifications and Designation.--The officers of the corporation 
shall be a president, one or more vice presidents, a secretary, a treasurer, and such 
other officers as may be elected in accordance with the provisions of Section 5.03. 
Officers may but need not be directors or shareholders of the corporation. The 
president and secretary shall be natural persons of full age. The treasurer may be a 
corporation, but if a natural person shall be of full age. The board of directors may elect 
from among the members of the board a chairman of the board and a vice chairman of 
the board who may be officers of the corporation. Any number of offices may be held 
by the same person. 

(b) Bonding.--The corporation may secure the fidelity of any or all of its 
officers by bond or otherwise. 

(c) Standard of Care.--In lieu of the standards of conduct otherwise provided 
by law, officers of the corporation shall be subject to the same standards of conduct, 
including standards of care and loyalty and rights of justifiable reliance, as shall at the 
time be applicable to directors of the corporation. An officer of the corporation shall not 
be personally liable, as such, to the corporation or its shareholders for monetary 
damages (including, without limitation, any judgment, amount paid in settlement, 
penalty, punitive damages or expense of any nature (including, without limitation, 
attorneys' fees and disbursements)), for any action taken, or any failure to take any 
action, unless the officer has breached or failed to perform the duties of his or her office 
under the articles of incorporation, these bylaws, or the applicable provisions of law and 
the breach or failure to perform constitutes self-dealing, willful misconduct or reckless- 
ness. The provisions of this subsection shall not apply to the responsibility or liability of 
an officer pursuant to any criminal statute or for the payment of taxes pursuant to local, 
state or federal law. 
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Section 5.02. Election, Term of Office and Resignations. 

(a) Election and Term of Office.--The officers of the corporation, except those 
elected by delegated authority pursuant to Section 5.03, shall be elected annually by 
the board of directors, and each such officer shall hold office for a term of one year and 
until a successor has been selected and qualified or until his or her earlier death, 
resignation or removal. 

(b) Resignations.--Any officer may resign at any time upon written notice to 
the corporation. The resignation shall be effective upon receipt thereof by the 
corporation or at such subsequent time as may be specified in the notice of resignation. 

Section 5.03. Subordinate Officers, Committees and Agents.--The board of 
directors may from time to time elect such other officers and appoint such committees, 
employees or other agents as the business of the corporation may require, including one or 
more assistant secretaries, and one or more assistant treasurers, each of whom shall hold 
office for such period, have such authority, and perform such duties as are provided in 
these bylaws, or as the board of directors may from time to time determine. The board of 
directors may delegate to any officer or committee the power to elect subordinate officers 
and to retain or appoint employees or other agents, or committees thereof, and to pre- 
scribe the authority and duties of such subordinate officers, committees, employees or 
other agents. 

Section 5.04. Removal of Officers and Agents.--Any officer or agent of the 
corporation may be removed by the board of directors with or without cause. The 
removal shall be without prejudice to the contract rights, if any, of any person so 
removed. Election or appointment of an officer or agent shall not of itself create 
contract rights. 

Section 5.05. Vacancies.--A vacancy in any office because of death, 
resignation, removal, disqualification, or any other cause, may be filled by the board of 
directors or by the officer or committee to which the power to fill such office has been 
delegated pursuant to Section 5.03, as the case may be, and if the office is one for 
which these bylaws prescribe a term, shall be filled for the unexpired portion of the 
term. 

Section 5.06. Authority. 

(a) General Rule.--All officers of the corporation, as between themselves and 
the corporation, shall have such authority and perform such duties in the management 
of the corporation as may be provided by or pursuant to resolutions or orders of the 
board of directors or, in the absence of controlling provisions in the resolutions or orders 
of the board of directors, as may be determined by or pursuant to these bylaws. 
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(b) Chief Executive Officer.--The chairman of the board or the president, as 
designated from time to time by the board of directors, shall be the chief executive 
officer of the corporation. 

Section 5.07. The Chairman and Vice Chairman of the Board.--The chairman of the 
board or in the absence of the chairman, the vice chairman of the board, or in the absence 
of a chairman or vice chairman of the Board, a chairman appointed at the meeting, shall 
preside at meetings of the shareholders and of the board of directors, and shall perform 
such other duties as may from time to time be requested by the board of directors. 

Section 5.08. The President.--The president shall have general supervision over 
the business and operations of the corporation, subject however, to the control of the 
board of directors and the chairman of the board, if the chairman is not also the 
president. The president shall sign, execute, and acknowledge, in the name of the 
corporation, deeds, mortgages, bonds, contracts or other instruments, authorized by the 
board of directors, except in cases where the signing and execution thereof shall be 
expressly delegated by the board of directors, or by these bylaws, to some other officer 
or agent of the corporation; and, in general, shall perform all duties incident to the office 
of president and such other duties as from time to time may be assigned by the board 
of directors and the chairman of the board, if the chairman is not also the president. 

Section 5.09. The Vice Presidents.--The vice presidents shall perform the duties 
of the president in the absence of the president and such other duties as may from time 
to time be assigned to them by the board of directors or the president. 

Section 5. I O .  The Secretary.--The secretary or an assistant secretary shall 
attend all meetings of the shareholders and of the board of directors and all committees 
thereof and shall record all the votes of the shareholders and of the directors and the 
minutes of the meetings of the shareholders and of the board of directors and of 
committees of the board in a book or books to be kept for that purpose; shall see that 
notices are given and records and reports properly kept and filed by the corporation as 
required by law; shall be the custodian of the seal of the corporation and see that it is 
affixed to all documents to be executed on behalf of the corporation under its seal; and, 
in general, shall perform all duties incident to the office of secretary, and such other 
duties as may from time to time be assigned by the board of directors or the president. 

Section 5.1 1. The Treasurer.--The treasurer or an assistant treasurer shall have 
or provide for the custody of the funds or other property of the corporation; shall collect 
and receive or provide for the collection and receipt of moneys earned by or in any 
manner due to or received by the corporation; shall deposit all funds in his or her 
custody as treasurer in banks or other places of deposit; shall, whenever so required by 
the board of directors, render an account showing all transactions as treasurer, and the 
financial condition of the corporation; and, in general, shall discharge such other duties 
as may from time to time be assigned by the board of directors or the president. 
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Section 5.12. Salaries.--The salaries or other compensation of the officers 
elected by the board of directors shall be fixed from time to time by the board of 
directors or in such manner as the board of directors shall from time to time provide. 
The salaries or other compensation of any other officers, employees and other agents 
shall be fixed from time to time by the officer or committee to which the power to elect 
such officers or to retain or appoint such employees or other agents has been dele- 
gated pursuant to Section 5.03. No officer shall be prevented from receiving such 
salary or other compensation by reason of the fact that the officer is also a director of 
the corporation. 

ARTICLE VI 

Capital Stock 

Section 6.01. Share Certificates. 

(a) Form of Certificates.-Any or all classes and series of shares of the 
corporation, or any part thereof, may be represented by uncertificated shares to the 
extent determined by the board of directors, except as otherwise required by law or the 
articles. To the extent that certificates for shares of the corporation are issued, such 
certificates shall be in such form as approved by the board of directors, and shall state 
that the corporation is incorporated under the laws of the Commonwealth of 
Pennsylvania, the name of the person to whom issued, and the number and class of 
shares and the designation of the series (if any) that the certificate represents. If the 
corporation is authorized to issue shares of more than one class or series, certificates 
for shares of the corporation shall set forth upon the face or back of the certificate (or 
shall state on the face or back of the certificate that the corporation will furnish to any 
shareholder upon request and without charge), a full or summary statement of the 
designations, voting rights, preferences, limitations and special rights of the shares of 
each class or series authorized to be issued so far as they have been fixed and 
determined and the authority of the board of directors to fix and determine the 
designations, voting rights, preferences, limitations and special rights of the classes and 
series of shares of the corporation. 

(b) Share Renister.--The share register or transfer books and blank share 
certificates shall be kept by the secretary or by any transfer agent or registrar 
designated by the board of directors for that purpose. 

(c) Issuance.--The share certificates of the corporation shall be numbered 
and registered in the share register or transfer books of the corporation as they are 
issued. They shall be executed in such manner as the board of directors shall 
determine. 
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Section 6.02. Transfer.--Transfers of shares shall be made on the share register 
or transfer books of the corporation only by the record holder of such shares, or by 
attorney lawfully constituted in writing, and, in the case of shares represented by a 
certificate, upon surrender of the certificate therefor, endorsed by the person named in 
the certificate or by an attorney lawfully constituted in writing. 

Section 6.03. Record Holder of Shares.--The corporation shall be entitled to 
treat the person in whose name any share or shares of the corporation stand on the 
books of the corporation as the absolute owner thereof, and shall not be bound to 
recognize any equitable or other claim to, or interest in, such share or shares on the 
part of any other person. 

Section 6.04. Lost, Destroyed or Mutilated Certificates.--The holder of any 
shares of the corporation shall immediately notify the corporation of any loss, 
destruction or mutilation of the certificate therefor, and the board of directors may, in its 
discretion, cause a new certificate or certificates to be issued to such holder, in case of 
mutilation of the certificate, upon the surrender of the mutilated certificate or, in case of 
loss or destruction of the certificate, upon satisfactory proof of such loss or destruction 
and, if the board of directors shall so determine, the deposit of a bond in such form and 
in such sum, and with such surety or sureties, as it may direct. 

ARTICLE VI1 

Indemnification of Directors, Officers 
and Other Authorized Representatives 

(The provisions of this Article VI1 were first adopted by the 
shareholders of the corporation effective April 27, 1995.) 

Section 7.01. Indemnification of Directors and Officers. 

(a) Riaht to Indemnification.--Except as prohibited by law, every director and 
officer of the corporation shall be entitled as of right to be indemnified by the 
corporation against reasonable expense and any liability paid or incurred by such 
person in connection with any actual or threatened claim, action, suit or proceeding, 
civil, criminal, administrative, investigative or other, whether brought by or in the right of 
the corporation or otherwise, in which he or she may be involved, as a party or 
otherwise, by reason of such person being or having been a director or officer of the 
corporation or by reason of the fact that such person is or was serving at the request of 
the corporation as a director, officer, employee, fiduciary or other representative of 
another corporation, partnership, joint venture, trust, employee benefit plan or other 
entity (such claim, action, suit or proceeding hereinafter being referred to as "action"). 
Such indemnification shall include the right to have expenses incurred by such person 
in connection with an action paid in advance by the corporation prior to final disposition 
of such action, subject to such conditions as may be prescribed by law. Persons who 
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are not directors or officers of the corporation may be similarly indemnified in respect of 
service to the corporation or to another such entity at the request of the corporation to 
the extent the board of directors at any time denominates such person as entitled to the 
benefits of this Section 7.01. As used herein, "expense" shall include fees and 
expenses of counsel selected by such person; and "liability" shall include amounts of 
judgments, excise taxes, fines and penalties, and amounts paid in settlement. 

(b) Riaht of Claimant to Bring Suit.--If a claim under paragraph (a) of this 
Section 7.01 is not paid in full by the corporation within thirty days after a written claim 
has been received by the corporation, the claimant may at any time thereafter bring suit 
against the corporation to recover the unpaid amount of the claim, and, if successful in 
whole or in part, the claimant shall also be entitled to be paid the expense of 
prosecuting such claim. It shall be a defense to any such action that the conduct of the 
claimant was such that under Pennsylvania law the corporation would be prohibited 
from indemnifying the claimant for the amount claimed, but the burden of proving such 
defense shall be on the corporation. Neither the failure of the corporation (including its 
board of directors, independent legal counsel and its shareholders) to have made a 
determination prior to the commencement of such action that indemnification of the 
claimant is proper in the circumstances because the conduct of the claimant was not 
such that indemnification would be prohibited by law, nor an actual determination by the 
corporation (including its board of directors, independent legal counsel or its 
shareholders) that the conduct of the claimant was such that indemnification would be 
prohibited by law, shall be a defense to the action or create a presumption that the 
conduct of the claimant was such that indemnification would be prohibited by law. 

(c) Insurance and Fundinq.--The corporation may purchase and maintain 
insurance to protect itself and any person eligible to be indemnified hereunder against 
any liability or expense asserted or incurred by such person in connection with any 
action, whether or not the corporation would have the power to indemnify such person 
against such liability or expense by law or under the provisions of this Section 7.01. 
The corporation may create a trust fund, grant a security interest, cause a letter of 
credit to be issued or use other means (whether or not similar to the foregoing) to 
ensure the payment of such sums as may become necessary to effect indemnification 
as provided herein. 

(d) Non-Exclusivitv; Nature and Extent of Rights--The right of indemnification 
provided for herein (1) shall not be deemed exclusive of any other rights, whether now 
existing or hereafter created, to which those seeking indemnification hereunder may be 
entitled under any agreement, bylaw or charter provision, vote of shareholders or 
directors or otherwise, (2) shall be deemed to create contractual rights in favor of 
persons entitled to indemnification hereunder, (3) shall continue as to persons who 
have ceased to have the status pursuant to which they were entitled or were 
denominated as entitled to indemnification hereunder and shall inure to the benefit of 
the heirs and legal representatives of persons entitled to indemnification hereunder and 
(4) shall be applicable to actions, suits or proceedings commenced after the adoption 
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hereof, whether arising from acts or omissions occurring before or after the adoption 
hereof. The right of indemnification provided for herein may not be amended, modified 
or repealed so as to limit in any way the indemnification provided for herein with respect 
to any acts or omissions occurring prior to the effective date of any such amendment, 
modification or repeal. 

Section 7.02. Indemnification of Persons Not Indemnified Under Section 7.01. 

(a) The provisions of this Section 7.02 are applicable only to employees and 
other authorized representatives of the corporation who are not entitled to the benefits 
of Section 7.01 pursuant to either the terms of Section 7.01 or a resolution of the board 
of directors of the corporation. 

(b) Emplovees: Third Partv Actions.--The corporation shall indemnify any 
employee of the corporation who was or is a party or is threatened to be made a party 
to any threatened, pending or completed action, suit or proceeding, whether civil, 
criminal, administrative or investigative (other than an action by or in the right of the 
corporation) by reason of the fact that such person is or was an authorized 
representative of the corporation (which, for the purposes of this Section 7.02, shall 
mean an employee or agent of the corporation, or a person who is or was serving at the 
request of the corporation as a director, officer, employee, fiduciary or agent of another 
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise) 
against expenses (including attorneys' fees), judgments, fines and amounts paid in 
settlement actually and reasonably incurred by such person in connection with such 
action, suit or proceeding if such person acted in good faith and in a manner such 
person reasonably believed to be in, or not opposed to, the best interests of the 
corporation, and, with respect to any criminal action or proceeding, had no reasonable 
cause to believe his or her conduct was unlawful. The termination of any action, suit or 
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo 
contendere or its equivalent, shall not, of itself, create a presumption that the person did 
not act in good faith and in a manner which that person reasonably believed to be in, or 
not opposed to, the best interests of the corporation, and, with respect to any criminal 
action or proceeding, had reasonable cause to believe that his or her conduct was 
unlawful. 

(c) Emplovees; Derivative Actions.--The corporation shall indemnify any 
employee of the corporation who was or is a party or is threatened to be made a party 
to any threatened, pending or completed action or suit by or in the right of the 
corporation to procure a judgment in its favor by reason of the fact that such person is 
or was an authorized representative of the corporation, against expenses (including 
attorneys' fees) actually and reasonably incurred by such person in connection with the 
defense or settlement of such action or suit if such person acted in good faith and in a 
manner such person reasonably believed to be in, or not opposed to, the best interests 
of the corporation and except that no indemnification shall be made in respect of any 
claim, issue or matter as to which such person shall have been adjudged to be liable for 
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negligence or misconduct in the performance of his or her duty to the corporation 
unless and only to the extent that the court of common pleas of the county in which the 
registered office of the corporation is located or the court in which such action or suit 
was brought shall determine upon application that, despite the adjudication of liability 
but in view of all the circumstances of the case, such person is fairly and reasonably 
entitled to indemnity for such expenses which the court of common pleas or such other 
court shall deem proper. 

(d) Other Authorized Representatives.--To the extent that an authorized 
representative of the corporation who is not an employee of the corporation has been 
successful on the merits or otherwise in defense of any action, suit or proceeding 
referred to in subsections (b) and (c) of this Section 7.02 or in defense of any claim, 
issue or matter therein, such person shall be indemnified by the corporation against 
expenses (including attorneys' fees) actually and reasonably incurred by such person in 
connection therewith. Such an authorized representative may, at the discretion of the 
corporation, be indemnified by the corporation in any other circumstances and to any 
extent if the corporation would be required by subsections (b) and (c) of this Section 
7.02 to indemnify such person in such circumstances and to such extent if such person 
were or had been an employee of the corporation. 

(e) Procedure for Effecting Indemnification.--Indemnification under 
subsections (b), (c) or (d) of this Section 7.02 shall be made when ordered by a court 
(in which case the expenses, including attorneys' fees, of the authorized representative 
in enforcing such right of indemnification shall be added to and be included in the final 
judgment against the corporation) or shall be made upon a determination that 
indemnification of the authorized representative is required or proper in the 
circumstances because such person has met the applicable standard of conduct set 
forth in subsections (b) and (c) of this Section 7.02. Such determination shall be made: 

(I) by the board of directors by a majority vote of a quorum consisting 
of directors who were not parties to such action, suit or proceeding, or 

(2) if such a quorum is not obtainable, or, even if obtainable, a majority 
vote of a quorum of disinterested directors so direct, by independent legal 
counsel in a written opinion, or 

(3) by the shareholders. 
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(9 Advancing Expenses.--Expenses (including attorneys' fees) incurred in 
defending a civil or criminal action, suit or proceeding shall be paid by the corporation in 
advance of the final disposition of such action, suit or proceeding, upon receipt of an 
undertaking by or on behalf of an employee to repay such amount unless it shall 
ultimately be determined that such person is entitled to be indemnified by the 
corporation as required in this Section 7.02 or as authorized by law and may be paid by 
the corporation in advance on behalf of any other authorized representative when 
authorized by the board of directors upon receipt of a similar undertaking. 

(9) Non-Exclusivitv; Nature and Extent of Rights.--Each person who shall act 
as an authorized representative of the corporation and who is not entitled to the 
benefits of Section 7.01, shall be deemed to be doing so in reliance upon such rights of 
indemnification as are provided in this Section 7.02. 

The indemnification provided by this Section 7.02 shall not be deemed exclusive 
of any other rights to which those seeking indemnification may be entitled under any 
agreement, vote of shareholders or disinterested directors, statute or otherwise, both as 
to action in his or her official capacity and as to action in another capacity while holding 
such office or position, and shall continue as to a person who has ceased to be an 
authorized representative of the corporation and shall inure to the benefit of the heirs, 
executors and administrators of such a person. 

ARTICLE VIll 

Miscellaneous 

Section 8.01. Corporate Seal.--The corporation shall have a corporate seal in 
the form of a circle containing the name of the corporation, the year of incorporation 
and such other details as may be approved by the board of directors. The affixation of 
the corporate seal shall not be necessary to the valid execution, assignment or 
endorsement by the corporation of any instrument or other document. 

Section 8.02. Checks.--All checks, notes, bills of exchange or other similar 
orders in writing shall be signed by such one or more officers or employees of the 
corporation as the board of directors may from time to time designate. 

Section 8.03. Contracts.--Except as otherwise provided in the Business 
Corporation Law in the case of transactions that require action by the shareholders, the 
board of directors may authorize any officer or agent to enter into any contract or to 
execute or deliver any instrument on behalf of the corporation, and such authority may 
be general or confined to specific instances. 
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Section 8.04. Interested Directors or Officers; Quorum. 

(a) General Rule.--A contract or transaction between the corporation and one 
or more of its directors or officers or between the corporation and another corporation, 
partnership, joint venture, trust or other enterprise in which one or more of its directors 
or officers are directors or officers or have a financial or other interest, shall not be void 
or voidable solely for that reason, or solely because the director or officer is present at 
or participates in the meeting of the board of directors that authorizes the contract or 
transaction, or solely because his, her or their votes are counted for that purpose, if: 

(1) the material facts as to the relationship or interest and as to the 
contract or transaction are disclosed or are known to the board of directors and 
the board authorizes the contract or transaction by the affirmative votes of a 
majority of the disinterested directors even though the disinterested directors are 
less than a quorum; 

(2) the material facts as to his or her relationship or interest and as to 
the contract or transaction are disclosed or are known to the shareholders 
entitled to vote thereon and the contract or transaction is specifically approved in 
good faith by vote of those shareholders; or 

(3) the contract or transaction is fair as to the corporation as of the 
time it is authorized, approved or ratified by the board of directors or the 
shareholders. 

(b) Quorum.--Common or interested directors may be counted in determining 
the presence of a quorum at a meeting of the board which authorizes a contract or 
transaction specified in subsection (a). 

Section 8.05. Deposits.--All funds of the corporation shall be deposited from 
time to time to the credit of the corporation in such banks, trust companies or other 
depositaries as the board of directors may approve or designate, and all such funds 
shall be withdrawn only upon checks signed by such one or more officers or employees 
of the corporation as the board of directors shall from time to time designate. 

Section 8.06. Corporate Records. 

(a) Required Records.--The corporation shall keep complete and accurate 
books and records of account, minutes of the proceedings of the incorporators, 
shareholders and directors and a share register giving the names and addresses of all 
shareholders and the number and class of shares held by each. The share register 
shall be kept at either the registered office of the corporation in the Commonwealth of 
Pennsylvania or at its principal place of business wherever situated or at the office of its 
registrar or transfer agent. Any books, minutes or other records may be in written form 
or any other form capable of being converted into written form within a reasonable time. 
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(b) Right of Inspection.--Every shareholder shall, upon written verified 
demand stating the purpose thereof, have a right to examine, in person or by agent or 
attorney, during the usual hours for business for any proper purpose, the share register, 
books and records of account, and records of the proceedings of the incorporators, 
shareholders and directors and to make copies or extracts therefrom. A proper 
purpose shall mean a purpose reasonably related to the interest of the person as a 
shareholder. In every instance where an attorney or other agent is the person who 
seeks the right of inspection, the demand shall be accompanied by a verified power of 
attorney or other writing that authorizes the attorney or other agent to so act on behalf 
of the shareholder. The demand shall be directed to the corporation at its registered 
office in the Commonwealth of Pennsylvania or at its principal place of business 
wherever situated. 

Section 8.07. Amendment of Bvlaws.--These bylaws may be amended or 
repealed, or new bylaws may be adopted, by the shareholders and by the board of 
directors of the corporation in the manner provided in Article X of the articles. Any 
change in these bylaws shall take effect when adopted unless othewise provided in the 
resolution effecting the change. See Section 2.03(b) (relating to notice of action by 
shareholders on bylaws). 
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