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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, 2010 (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 U.S.
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 II 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.

PART 1

COMMITMENT

1. Except to the extent expressly superseded by KRS 278.2201 through 278.2219, the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 Utilities
Company (“KU”) shall adhere to the conditions described in the Commission’s Orders in
Case Nos. 10296, 89-374, 97-300, 2000-095, and 2001-104. The conditions, restated in
Appendix B 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.
2001-104, 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, LG&E, and KU will
be kept in Kentucky.

3.

(a) Purchaser, the Company, LG&E, and KU commit not to assert that the FERC’s
jurisdiction under PUHCA 2005 legally preempts the Commission from
disallowing recovery in retail 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 KU shall retain the right to assert
that the charges are reasonable and appropriate.

(b) The Commission or its agents may audit the accounting records of Purchaser and
its subsidiaries that 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 KU 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 KU 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 KU, 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 KU 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 KU 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 KU 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 $10 million.

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. Purchaser, 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, LG&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
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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 LG&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 LG&E and KU.

(e) In future rate cases LG&E and KU 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.

(1) 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
subsequent merger or acquisition without prior Commission authorization.

9. Purchaser, the Company, LG&E and KU commit that the corporate officers of the
Company, LG&E, and KU 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
Purchaser’s organization.

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
Kentucky, and to take the lead in enhancing LG&E’s and KU’s relationship with the
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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
Commission at least twice a year.

11. Purchaser commits to maintaining a sound and constructive relationship with those
labor organizations that may represent certain employees of the Company, LG&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
collective bargaining agreements with LG&E; and to honor those agreements.

12. Purchaser, the Company, LG&E, and KU 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 KU 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 KU 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
approving the Purchase.

16. Purchaser commits that no 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 KU, by any other firm, whether by merger,
combination, transfer of stock or assets.

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 LG&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 10-K and Form 10-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.
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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
arrangement or capital contributions to LG&E or KU.

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

25. Purchaser, the Company, LG&E, and KU 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, LG&E, and KU commit to: a) adequately funding and
maintaining LG&E’s and KU’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
satisfaction resulting from workforce reductions.

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.

31. 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 KU commit that . 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 KU commit that local customer service offices
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
customer service.

34. Purchaser, the Company, LG&E, and KU commit to maintaining the respective
headquarters of each of the Company, LG&E and KU in Kentucky for a period of 15
years following the consummation of the Purchase. KU’s headquarters shall be
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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 KU’s existing
and future native load customers.

36. Purchaser and the Company commit that LG&E and KU 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
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
on various agreements associated with the unwind and termination of the lease agreement
with Big Rivers.

39. Purchaser, the Company, LG&E, and KU commit that within 60 days after the
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 ratepayers.

40. Purchaser commits to maintaining LG&E’s and KU’s pro-active stance on
developing economic opportunities in Kentucky and supporting economic development,
and social and charitable activities, throughout LG&E’s and KU’s service territories.

41. Purchaser commits that for as long as it owns, controls, or manages LG&E or KU,
Purchaser shall endeavor to have an individual resident of Kentucky on Purchaser’s
Board of Directors. Purchaser shall commence a search for such director following the
Purchase. Purchaser shall have sole discretion in selecting qualified candidates and
determining which individual is the best qualified for nomination.

42. Purchaser commits that the Company’s Board of Managers (or similar body) shall
consist of at least three members, one of whom shall be the then-current chief executive
officer of the Company.

43. Purchaser commits to review with LG&E and KU management their current policies
and practices with respect to low-income customers to determine whether policies and
practices more sympathetic to the needs of such customers would be appropriate. In
addition, Purchaser, the Company, LG&E, and KU commit that the current policies for
low-income customers will not change as a result of the Purchase.

44. Purchaser, the Company, LG&E, and KU commit that the Company shall hold 100
percent of the common stock of LG&E and KU and that the Company shall not transfer
any of that stock without prior Commission approval even if the transfer is pursuant to a
corporate reorganization as defined in KRS 278.020(6)(b).

45. KU will maintain a contact person in Lexington to respond to special needs in the
Lexington area.

46. Purchaser, the Company, LG&E, and KU commit that when budgets, investments,
dividend policies, projects, and business 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
participate in any debates on the issues.

47. Purchaser, the Company, LG&E, and KU 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 their commitment 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 15 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 LG&E of the potential project and will allow KU
and LG&E to make a reasonable business judgment on whether to pursue the project as a
generation resource for their customers.

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.

51. 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
technologies.

PART 11

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 LG&E or KU in an RTO, (b) divestiture of operating assets of LG&E
or KU, or (¢) LG&E or KU 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.







COMMONWEALTH OF PENNSYLVANIA

DEPARTMENT OF STATE

MAY 19, 2010

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:

PPL CORPORATION

|, Pedro A. Cortés, Secretary of the Commonwealth of Pennsyivania
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.

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

Q,(AAQ Q. Cobs

Secretary of the Commonwealth
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ARTICLES OF INCORPORATION
OF
PP&L RESOURCES, INC.

1. The 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, Lehigh County, Pennsylvania 18101-1179.

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

4. The aggregaté number of shares which the
corporation shall have the authority to issue is 100 shares, par
value $.01 per share.

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

6. The following provisions of the Business
Corporation Law of 1988 shall not be applicable to the
corporatlon' 15 Pa.C.S. § 2538 (relating to approval of
tiansactions with interested shareholders) and 15 Pa.C.S. Subchs.
25E-G (relating to control transactions, business combinations,
control~ghare acqulsltlons 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 Incorporator has executed these
Articles of Incorporation this 14th day of March, 1994.

7,

(o Lt —
Wendy |L. Bell, Esquire
Morqg Lewis & Bockius
2000 One Logan Scuare

Philadelvhia, PA 19103
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ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION
DSCB:15-1915 (Rev 91)

in complianca with the requirements of 15 Pa.C.S. § 1915 (refating to articles of amendment), the undersigned
business corporation, desiring to amend Its Articles, hereby states that: .

Secfétary of the Colmonwealth y/h

1. The name of the corporation Is: .. _EP&L_Resources, Inc.

2. The (a) address of this corporation's current registered office in this Commonwaalth or (b} name of its commercial registered

office provider and the county of venus is (the Dapartmaent is hereby authorized to comect the following Information to
conform to the records of the Department):

(a) Iwo North Ninth Street Allentown PA 18101 Lehigh
Number and Street Chy State Zp County
(b) c/o:
Name of Commarcial Registered Office Provider . County

For a corporation reprasentad by 8 commercial registared offics providar, the county in (b) shall be desmed the county in which the corporation is
{6cated for vanus and official publication purposes. )

3. The statute by or under which #t was Incorporated Is: Business Corporation Law of 1988
March 15, 1994

4. The date of #ts Incorporation Is:
5. (Check, and if appropriate complets, one of the folloinlng):
X The amendment shall be effective upon ﬁﬁng thesa Articfes of Amendment in the Department of State.

The amendment shall be effective on: at

Date Hour
6. (Check one of the following):
_X_ The amendment was’adopted by the shareholders (or members) pursuant to 15 Pa.C.S. § 1914(a) and (b).
" ____ The amendment was adopted by the board of directors pursuant to 15 Pa.C.S. § 1914(c).
7. {Check, and if appropriate complete, one of the following):

The amendment adopted by the coiporation, set forth in full, Is as follows:

Y

X The amendment adopted by the corporation is set forth in full in Exhibit A attached hereto and made a part hereof.

Certification#: 8783571-1 Page 2 of 29
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8. (Check if the amendment restates the Anticles):
X The restated Articles of incorporation supersade the original Asticles and all amendments thereto.

IN TESTIMONY WHEREOF, the undersigned corporation has caused these Articles of Amendment to be signed by a
duly authorized officer thereof this _27th _ day of April , 1995,

PP&I, Resources, Inc.

(Name of Corporation)

BY:W “‘—é/

(Signatuts)

TITLE:

Senior Vice President~Financial
and Treasurer

Certification##: 8783571-1 Page 3 of 29
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
PP&L. RESOURCES, INC.

Article |,
The name of the Corporation is PP&L Rasourcas, Inc.

Article 11,

The address of the registerad office of the Corporation in this Commonwealth is Two North Ninth Strest,
Allentown, Lehigh County, Pennsylivania 18101-1179,

Article lil,
The Corporation is incorporated under the provisions of the Businiass Corporation Law of 1988,

Article IV,

The aggregate numbear of shares which the Corporation shall have the authority to issue is 400,000,000
shares, divided into 10,000,000 shares of Preferred Stock, par value $.01 per shara, and 390,000,000 shares of
Common Stock, par valua $.01 per-share.

Article V.

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

DIVISION A — PREFERRED STOCK

Secrion 1. General.  To the extent permitted by these Amended and Restated Articles of Incorporation,
the Board of Diractors, by majority vote of a quorum, shall have the suthority 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 ot issuance of each of such
class or series, the distinctive designations, terms, relative rights, privileges, qualifications, limitations, oplions,
conversion rights, preferences, and votng powers, and such prohibitions, restrictions and qualifications ot voting
or other rights and powers thereot exce.t as they ere fixed and detarmined 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 10 time
dependunt upon facts ascertainable outside of thase Amended and Restated Articlas of Incorporation it ine
manner in which the facts will operata to fix or change such terms is set torth in the exprass tarms of the ciasy or
senes or upon terms incorporated by reference to an existing agreement between the Corporation and one or
mote other parties or to another document of independent significance or otherwise to the extant permitted by the
Business Corporation Law of 1888.

Section 2. Dividends. Tha holdars of sharas of each class or seties of Preferred Stock shalf be entitied to
receive, when and as declared by the Board of Directors, out of any funds iegaliy available for the purpose under
15 Pa.C.S. § 1551 (relating to distributions to sharsholdars) or any superseding provision of faw subject to any
additional limitations in the express tarms of the class or series, cash dividends at the rate or rales and on the
terms which shall have besn fixaed by or pursuant to tha authority of the Board of Diractors with raspact to such
class or saris and no mora, payable at such time or times as may be fixed by or pu .uant 10 the authority of the
Board of Directors. if and to the extent provided by the express .terms of any class or sarias of Preterred Stock,
the holders of the class or sarias shall be entitied to receive such other dividends as may be declared by the
Board of Diractors.

Section 3, Liguidation of the Corporation. in the event of voluntary or involuntary liquidation, digsolution
or winding up of the Corporation, the holders of shares of Preferred Stock shall be entitied to receive from the
assets of the Corporation (whather capital or surpius), an amount per share, prier 1o the payment to the holders of
shares of Common Stock or of any other class of stock of the Corporation ranking a3 to liquidation subordinate to

CerdB8, t%r{g;eérﬂg ﬁﬁqﬁ,agvhj%r} 551&!! have bean fixed and determinad by the Board of Dirsctors with respect thereto.
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For the purposes of this section, the tarms “involuntary liquidation, dissolution or winding up” shall inciude, 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, uny municipal Corporation or political subdivision or
authority.

SeCTION 4. Conversion Pnvilages. In the event any class or serias of the Prererred Stock is issued with
the privilege of convarsion, 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 rasolution establishing and designating the class or series and fixing and determining the relative
rights and preferences thereof.

SECTION 5. Redsmption. The Corporation, at its option to be exercised by its Board of Directors, may
redeam the whola 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 hava
been fixed and determined by the Board with respact thereto,

Section 6. Voting Rights. Each holder of recorrd of shares of Preferred Stock shall have full, limited,
multiple, fractional, conditional or no voting rights as shall ba stated in the resolution or rasolutions of the Board of
Directors providing for the issue of such shares. Unless provided in such resolution or resclutions, no hoider 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 raceive all further dividends and
shares upon liquidation, dissolution, winding up or distribution.

SecTion 2. Voting Rights. At any meeting of the sharsholders, each holder of Common Stock shail be
entitied to one vote per share. ‘
Article VI, |

The shareholders of the Corporatxon shan not have the right to cumulate their votas for the slaction of
diractors of the Corporation.
Article Vi

. The foliowing provisions of the Business Corporation Law of 1988 shall not be applicable to the Corporation:
15 Pa.C.S. § 2538 (relating to approval of transactions with interested sharsholders) and 15 Pa.C.S. Subchapter
25G (relating to control-share acquisitions),

Article VilL. .
Businsss Cormbinations.

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

(A) “Affiliate™ or “Associate” shall have the respective meanings aécribad to such terms in the Genaeral

Rules and Regulations under the Securities Exchange Act of 1934 as in eftect from time to time.
(B) A person shall be a “Beneficial Owner” of any Voting Stock:

() which such person or any of its Affiliates or Associates {as herein defined) bensficially owns,
directly or indirectly; or

(i} 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 understandir.g,
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except that a parson shall not be desmed the Beneficial Owner of any Voting Stock under this paragraph
(B) if the agreement, arrangement or understanding to vote such Voting Stock (X) arises solely from a
revocable proxy or consant given in response 10 a proxy or consent solicitation 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 (Y) is not then reportable on & Schedule 13D under the Securities and Exchange Act of
1934 as In effact from time to time (or any comparabie or successor repor); or

{ii) which is beneficially owned, diractly 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:
() any merger or consolidation of the Corporation or any Subsidiary with (A} any Interested

Shareholder, or (B) 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

(i} any sale, lease, exchangs, mortgage, pledge, transfer or other disposition (in one transaction or
a series of transactions) to or with any Interested Shareholder or any Affiliate of any Interested
Shareholdsr of any assets of the Corporation or any Subsxdnary having an aggragate 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 sscurities of the Corporation or any Subsidiary to any Interested Shareholder or any
Affiliate of any Interesied Sharsholder in exchange for cash, securities or other property (or a combination
thereof) having an aggregate Fair Market Value of $25,000,000 or mors; or

(iv) the adoption of 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 Shargholder; or

(v) any raclassification of securities of the Corporation (including any reverss stock split), or
rocapitalization of the Corporation, statutory share exchange, or any merger or consolidation of the
Corporation with any of its Subsidiaries or any other transaction {(whether or not with or into or otherwise
involving an Interested Shareholder), exclusive 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 theraof, which has the effect, directly or indirectly, of increasing the proportionate
share of the outstanding shares of any class of equity or converlible securities of the Corporation or any
Subsidiary which is directly or indirectly owned by an interested Shareholder or any Affiliate of any
Interested Shareholder.

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

(E) "Fair Market Valus"” means:

{i) in the cass of stock, the highest closing sale price during the thirty-day period immediately
preceding the date in question of a share of such stock on the Composite Tape for the New York Stock
Exchangs — 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 exchangs, on the principal United States securities
exchangs registerad under the Securities Exchange Act of 1934 on which such stock Is listed, or, it such
stock is not listed on any such Exchangs, the highest bid quotation with respect (o a share of such stock
during the thirty-day period preceding the date in question on the National Association of Securities
Dealers, Inc. Automatad Quotations Systeras (“NASDAQ") or the NASDAQ National Market System or,
it 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 quastion of a share of such
stock as determined by a majority of the Disinterested Diractors in good taith; and

(i) in the case of property other than cash or stock, the fair market value of such property on the
date in question as determinad by a majority of the Disinterested Directors in good faith,
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(F) "Pﬁvately Held Stock‘; shall mean any class or series of the Preferred Stock which has not been
registerad pursuant to Section 12 of the Securities Exchange Act of 1934,

- {(G) "“Interasted Sharsholder” shall mean any person (other than the Comporation, any Subsidiary or any
bensfit plan for the ampioyees of the Corporation or any subsidiary) who or which:

() is the Bensficial Owner, directly or indirectly, of more than ten percent of the voting power of the
then autstanding Voting Stock: or

(i) Is an Affiliate of the Corporation and at any time within the twa-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 otherwise succeeded to any shares of Voting Stock which were at any
time within the two-year period immediately prior to the date in quastion beneficially ownsd by any
interested Shareholder, if 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 determining whether a person is an Interested Shareholder pursuant to this paragraph
(G), the number of shares of Voting Stock deamad to be outstanding shall include shares desmad owned by
such person through application of paragraph (B) of this Saction 1, but shall not include any other shares of
Voting Stock which may be issusble pursuant to any agreement, arangement or understanding, or upon
exarcise of convarsion rights, warrants or options, or otherwise. An Interested Shareholder as defingd in this
paragraph {G) shall not include a person engagad in business as an underwriter 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 taith in & 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 raceived” as used in Sections (A) and (B) of Section 2 of this Article Vil
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.

() A “parson” shall mean any individual, firm, partnership, trust, Comporation 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, howevar, that for the purposes of the definition of
Interested Sharsholder set torth in paragraph (G) of this Section 1, the term “Subsidiary” shall mean only
(1) Pennsylvania Power & Light Company for so long as the Corporation owns, directly or indirectly, equity
securitias entitling it to cast a majority uf the votes generally entitied 1o 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, diractly or indirectly, by the Corporation.

{X) "Voting Stock" shall mean each share of stock of the Corporation generally entitled to vote In
elections of diractors.

A maijority of the Disinterested Directors of the Corporation shall have the power and duty to determine, for
the purposes of this Article Vil on the basis of information known to them after reasonable inquiry, all facts
necessary to determina the applicability of the various provisions of this Articie Vill. Any such determination made
in good taith shall be binding and conclusive on all parties.

SECTION 2. Unless a Business Combination shall have been approved by the affirmative vote ot sither a
majority of Disinterested Directors or the holders of at ieast two-thirds of the voting power of all shares of Voting
Stock, voting togather as a single class, then, in addition to any vote of shareholders otherwise required by law or
these Amended and Restated Articies of incorporation, the consummation of any Business Combination shall
require that all of the following conditions shall have besn met: :

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

(i} (it applicabie) the highest per share price (including any brokerage commissions, transfer taxes
and soliciting dealers’ fees) paid by the Interasted Shareholder for any shares of Common Stock ecquired
Certification#: 8783571-1 Page 7 of 29
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by it (A) within the two-year pariod immediately prior to the first public announcement of the proposal of
the Business Combination (the *Arinouncement Dats") or (B) in the transaction in which it became an
Interasted Shareholder, whichever ig highest;

(i) the fair market value per share of Common Stock on the Announcement Date or on the date on
which the Interested Sharsholder became an interested Shareholder (such later date is referred to in
this Article VIii as the “Determination Date™), whichsver is higher; and

(i) (if applicable) the price per share equal 10 the fair market value per share of Common Stock
determined pursuant to paragraph (i) above, multiplied by the ratio of (A) the highest per share price
(including any brokerage commissions, transler taxes and soliciting 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 (B) the fair market value per share of Common Stock on the first day in
such two-year period upon which the Interested Shareholder acquired any shares of Common Stock,

(B) 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 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 (B) 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 series 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 serigs of
Voting Stock acquired by it {A) within the two-year period immediately prior 1o the Announcement Date,
or (B) in the transaction in which it bacama an interasted Sharehalder, whichever is higher,

(i (it applicabie) the highest preferential amount per share to which the holders of shares of such
class or serigs of Voling 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 series of Voting Stock on the Announcement
Date or on the Determination Date, whichever is higher; and

(iv) Gt applicable) the price per shara equal to the fair market valua per share of such class or series

of Voting Stock determined pursuant to paragraph (ill) above, multiplied by the ratio ot (A) the highest per

- share price (including any brokerage commissions, transfer taxes and soliciting dealers’ fees) paid by the

Intarasted Shareholder for any shares of such class or series of Voting Stock acquired by it within the

two-year period immediately prior to the Announcement Date to (B) the fair market value per share of

such class or serias 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.

{C) The considaration 1o be received by hnlders of 8 particular class or series of outstanding Voting Stock
(including Common Stock) shall be in cash or in the same form as the Interasted Shareholder has previously
paid for shares of suth class or series of Voting Stock. It the Interested Shareholder has paid for shares of
any class or series of Voting Stock with varying forms of consideration, the form of consiceration for such
class or serigs of Voting Stock shall be either cash or the form used to acqmra the largest number of shares
of such class or series of Voting Stock previously acquired by it.

(D) Atter 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:

() 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) thers shall have been (A) no reduction in the annual rate of dividends paid on the Common Stock
{except as necessary to reflact any subdivision of the Common Stock) and (B) anincrease in such annual
rate of dividends as necessary to reflect any reclassification (including any reverse stock spiit),
recapitalization, reorganization or any similar transaction which has the effect of reducing the nurmber of
outstanding shares of the Common Stock, uniess the failure so to increase such annual rate is approved

Certification#b§78 35mjoribyf she Disinterested Directors; and
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ﬂiﬁ such Interested Shareholder shall have not bacoms the beneficial owner of any additional sharaes
of Voting Stock except as part of the transaction which rasults in such Intetested Shareholder becoming
an Interestad Shareholder.

(E) Atter such (nterested Sharehoider has bescome an Interested Shareholder, such Interested
Shareholder shall not have receivad the benefit, directly or indirectly (except proportionately as a shareholider),
ot any loans, advances, guarantees, piedges or other financial assistance or any tax 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 1934 and the
rules and regulations thersunder (or any subsequent provisions feplacing such Act, rules or regulations) shall
be mailed to sharsholders of the Corporation at least thirty days prior to the consummation of such Business
Combination (whether or not such proxy or information statament I8 required to be mailed pursuant to such

Act or subsequent provisions).

Secmion 3. Nothing contained in this Article Vill shall be construed to relieve any Interested Sharehoider
from any fiduciary obligation imposed by law.

Articie IX.

Amendment of Arlicles. These Amendad and Restatad 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, howaevar, that, notwithstanding the foregoing (and in addition to any vote that
may be required by law, these Amended and Restated Articles of incorporation or the bylaws), the affirmative vote
of the shareholiders entitied to cast at least two-thirds of the votes which all shareholders are antitiad to cast shall
be required to amend, alter or repeal, or to adopt any provision inconsistent with, Articles Vi, Vi, VIil, IX and X of
these Amended and Restated Articles of incorporation; provided further that such two-thirds vote shall not be
required for any such amendment, alteration or repeal of, or adoption of any provision inconsistent with, Articla
Vil which is recommended 10 the shareholders by a majority of the Disinterestad Directors (which shall mean all
the diractors than in office when there is no Interested Shareholder).

Articie X,

Amandment of Bylaws. Except as otherwise provided in the express terms of any class or series of Preterred
Stock, the bylaws may be amendad or rapealed, or new bylaws may be adopted, either (i) by vote of the
shareholders at a duly organized annual ¢, special meeting of shareholders, or (i) with respact to those matters
that are not by statute committed expressly to the shareholders and regardiess of whather the shareholders have
praviously adopted or approved the bylaw being amended or repegled, by vote of a majority of the board of
directors of the corporation in office at any regular or spacial meeting of directors; provided, however, that any
amendmarit, 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
vole of the shareholders entitied to cast at least two-thirds of the votes which all shareholders are entitled to cast
and, if by action of the directors, shall be only upon the approval of at least two-thirds of the directors of the
Corporation in office.
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CONSENT TO APPROFRIATION OF NAME 294 (
, 415

DSCB:17.2 (Rev 80)

i
Pursuant to 18 Pa. Code § 17.2 (relating 10 appropriation of the name of a senior corporation) the undersigried association,
-esinng (o consent to the appropriation of its narme by another association, hereby certifies that:

PP&L, Inc.

The name ol the association executing this Consent of Appropriation of Name is:

The (a) address of this association's current registered office in this Commonwealth or (b) name of its commercial
registered office provider and the county of venue is (the Depanment is hereby authorized to comrect the following
information 10 conform to the records of the Departraent):

(a)2 N. 9th St., Allentown, PA 18101-1179, Lehigh

Number and Street City

State Zio County

(b} cio

ame of Commetciat Regtsxered Ottice Providet County

i o an assocation represented by a commercial registered office provider, the county In (D) shall be deerreqa 1he county in whiciy the
association 15 located for venue and official publication purposes.

6/4/20

¢ The date of its incorporation or other organization is:

The statute under which it was incorporated or otherwise organized is._Pennsylvania Business Corporation Law

;. The assaociation is (check one):

_X_About to change its name.

——.About 10 cease 10 do business.

—Being wound up.

~...About to witngraw trom doing business in this Commonwealth.

The association(s) entitled 1o the benefit ot this Cansent 1o Appropriation of Name sy EPL _Corporation,  _ _

formerly PP&L Resourcés, Inc.

IN TESTIMONY WHEFEOF, the undersigned association has caused this consent to be signed oy a duly authorized officer

thereol this day ot... , %@ 2000
o LanE M /

Jame /s a Abel stgna...'e,
4

TITLE:

Vice President-Finance and Yreasurer
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-

Seeietm_y of the Commihvealth

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATEON

DSCB:16-1815 (Rev 80)

In compliance with the requirements of 15 Pa.C.S. § 1916 (velatmg to articlcs of amendment), the undersigned business

corporation, desiring to amend its Articles, hereby states that:

1.

The name of the corpo:aﬁor_\ f{s:  PP&L Resources, -Inc.

2. The (a) address of this corporation's current registered office in this Commonwesatth or (0) ciame of tts commercial registered

3.
2.

5'

7.

Certification#i: 8783571-1 Page 11 of 29

office provider and the county of venue is ithe Depariment is hereby suthorized t correct the tollowing information to
conform to the records of the Department):

@ 2 N. Sth St., Allentown, PA 18101-1179, Lehigh
fiumber and Street City Sute Zin County

(b} cso: , :
Name of Commercial Registered Office Provider ~ County

For a corporation represented by a commercial registared office provider, the county in (b} shall be deemed the county In which the
corporation ks located for venue snd officlal publication purposes.

The stetute by or under which it wrs incorporated is: _Pennsylvania Business Curporation law

The date of kts incorporationls:  3/15/94

{Check, and if appropriste complete, one of 2 fallowing):
x__ The amendment shall be effectiva upon filing these Arﬁdes: of Amendment in the Der- tment of Swte.

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

{Gheck one of the following}:

____ The amendment was adopted by the shareholders (or members) pursuant to 14 Pa.C.S. § 1914{a) and {b).
_X__The amendment was adopted by the board of directors pursuant to 15 Pa.C.S. § 1914(c),

{Check, end it oppropriate complete, one of the following):

_x__The amendment adopted by the carporation, set forth in full, is as follows:

The name of the corporation is PPL Corporation.

The amendment adopted by the carporation Is set forth in full In Exhibit A attached hereto and made a part hereof.




- -

8. {Check if the smendment restutes the Articas);

e The restated Amdc.s of !noomorauon Supersede the ongmal Amdos and all smendmems therety,

IN TESTIMONY WHEREQF, the und

ersigned corporation has caused these Articles of Amendmem to be signed Ly g gy
- authorized officer thereof this ZQ day of ?S:brua £y & _200

RESOUKCES, INC.

0 /7\9 of Comomuan) o
BY: f)/n? M Mf

Jafes [ Abel {Signature)
TITLE:

Vice Pr‘esident~Finance and Treasyrer
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PENNSYLVANIA DEPARTMENT OF STATE

~ CORPORATION BUREAU
Articles of Amendment-Domestic Corporation
Entity Number (15PaC.5)
2570936 X _ Busincss Corporation (§ 1915)
- : . Nonprofit Corporation (§ 5919)
< ﬁﬁcumrm will be returned to the
Nam# N

name and address you enter to

T CORP-COUNTER

Srare Z:p Code

i (U095

.............. | . AUG.T i
Filed in the Dep nt of State on r\
QCLQ, V. vy Ty

Secretary of the Commonwealth /

In compliance with the requirements of the applicable provisions ( relaung 10 anticles of amendment), the undersigned,

desiring to amend its anticles, hereby states !hal

1. The name of the corporation is.
PPL Corporation . P

2. The (a) address of this corporation's current registered office in this Commonwealth or (b) name of its
commercial registered office provider and the county of venue is {the Dzpartment is hereby authorized to
correct the following information to conform 1o the records of the Department):

(2) Number and Street City State Zip County
2 N. Oth Street Allentown PA 18101 Lehigh
(b) Name of Commercial Registered Office Provider County

c/o

3. The statute by or under which it was incorporated: Pennsylvania Business Curporanon Law

4. The date of its incorporation: Mapch 15. 1994

s Check, and if appropriate camplete, one of the following:

The amendment shall be cffective upon filing these Articles of Amendinent in the Depanment of Sate.

Apgust 17,2005 al
Date Hour

ol The amendment shall be cffective on:

Certification# . 87839 71-1 Page- 13 of_29

% { dl omnof} 5 -d.»omue ‘:

vyoany el

Ues/1s




-]

AUG-11-2005 THU 11:51 AH PPL OGC FAX NO. 6107747043 P. 03/15

P nnd

I L AR

DSCB:15-1915/5915-2

6. Cheek one of the following:

- The amendment was adopted by the shareholders or members purswant o 15 Pa.C.S. § l9l4(a) and (b)or §
5914(a).

¥ The amendment was adopted by the board of dircctors pursuant 1o 15 Pa. C.S. § 1914(c) or § 5914(b).

7. Check, and if appropriate. camplete ane of the following

The amendment adopted by the corporation, set forth in full, is as follows

_Z__The amendment adopted by the corporation s set forth in full in Exhibit A attached hereto and made a part
hereof

8. Check if the amendmen restales the Articles

} X The restated Articles of Incorporation supersede the original articles and all amendments thereto.

IN TESTIMONY WHiREOF, the undersigned
corporation has caused these Articles of Amendment to be
. ) signed by a duly authorized officer thereof this

lth day of _August

2005

PPL Corporation

A D |

S:gnO

Elizabeth\Stevens Duane, Assistant Secretary
. Title
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Exhibit A
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
PPL CORPORATION

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

Article Il

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

Article lll.

The Corporation 1s incorporated under the provisions of the Business Corporation
Law of 1988, .

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 $.01 per
share. ‘

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

DIVISION A-PREFERRED STOCK

SECTION 1. General. To the extent permitted by these Amended and Restated
Articles of Incorporation, the Board of Directors, by majonity vote of a quorum, shall
nave 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 facls ascertainable outside of these Amended and
Restated Articles of Incorporation if the manner in which the facts will operate to tix 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 utherwise to
the exient 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 entitied 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

Certification#: 8783571-1 Page 15 of 29




AUG-11-2005 THU 11:51 aM PPL 60 Fao N0, 2197757043 F. 01215

' 2005081 904

(refating 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 autharity of the
Board of Directors If and {o 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. Liguidation of the Corporation. In the event of voluntary or
mvoluntary 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 Commaon Stock or of any other class of stock of the Corporation rariking 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 govemmental body including. without limitation, any municipal
Corporation or political subdivision or authority.

SECTION 4. Conversion Privileges. In the event any class or series of the
Preferred Stock is issued with the privilege of conversion. such stock may be converteg,
at the option of the record holder thereof, at any ime or from tme 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 senes and fixing and
determining the relative rights and preferences thereof

SECTION 5. Redemption. The Corporation, at its option to be axercised by ite
Board of Directors, may redeem the whole or any par 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 terms and conditions which shall have
been fixed and determined by the Board with respect therelo. |

SECTION 6. Vohing Rights Each holder of record of shares of Preferred Stock
shall have full. imited, 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 nghts.

DIVISION B-COMMON STOCK

SFCTION 1. Dividends and Shares in Distnibution on Common Stock. Subject to
the nghts of the holders of the Preferred Stock and subordinate thereto. the Common
Certification#: 8783571-1 Page 16 of 29
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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.

The shareholders of the Corporation shall not have the right to cumulate their
.. votes for the election of directors of the Corporation.

Article Vil.

The following provisions of the Business Corporation Law of 1988 shall not be
applicable to the Corporation-*15 Pa.C.S. § 2538 (relating to approval of transactions
with interested shareholders) and 15 Pa.C.S. Subchapter 25G (relating to control-share
acquisitions).

Article VHl.
Business Combinations.

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

(A) "Affiliate" or “Assaociate" 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 Voling Stock:

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

(i) which such person or any of its Affiliates or Assaciates 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 nghts, exchange rights,
warrants or options, or otherwise, or (B) the nght to vote pursuant to any
agreement, arrangement or understanding. except that a person shall not
be deemed the Beneficial Owner of any Voting Stock under this paragraph
(B) 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 Act 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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(i) 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:

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

(i) any sale. lease, exchange, mortgage, pledge, transfer or other
disposition (in one transaction or a series of transactions) to or with any
Interested Shareholder or any Affiliate 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

(in) 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

(ivy the adoption of any plan or proposal for the liguidation or
dissolution of the Corporation proposed by or on behaif of an interested
Sharenolder 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 with any of its
Subsidiaries or any other transaction (whether or not with or into or
otherwise involving an Interested Shareholder), exclusive 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
convertible securities of the Corporation or any Subsidiary which is directly
or indirectly owned by an Interested Shareholder or any Affiliate of any
Iinterested Shareholder.

(D) "Disinterested Director” shall mean any membet of the Board of
Directors of the Corporation (the "Board") who is unaffiliated with, and not a
nominee of, the Interested Shareholder (as such term s used in the context of a
particular proposed Business Combination) and was a member of the Board priot
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” méans

(i) in the case of stock, the highest clasing sale price during the thirty-
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 1s 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 stcck is listed, or, if such
-stock is not listed on any such Exchange, the highest bid guotation with
respect to a share of such stock during the thity-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, if NASDAQ and the NASDAQ National Market System
are not then in use, any other system then in use, or. if no such guotations
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

(i) 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 has nct been registered pursuant to Secticn 12 of the Securities
Exchange Act of 1934.

G) "Interested Shareholder” shall mean any person (other than the
Corporation, any Subsidiary or any beneflit plan for the employees of the
Corporation or any subsidiary) who or which

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

(i) is.an Affiliate of the Corporation and at any time within the two-year
period immediately prior {0 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

(i) 15 an assignee of or has otherwise succeeded to any shares 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, if such assignment 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 1833,

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 Section 1, but shall not include any other
shares of Voting Stock which may be issuable pursuant to any agreement,
arrangement or understanding. or upon 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 busginess as an underwriter of
securities who acquires the shares directly from the Corporation or any Affiliate
or Associate of the Corporation through such person's participation in goad 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 VIil 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.

() A'person” sha" mean any individual, firm, partnership, trust, Corporation
or other entity.

(J) "Subsidiary* means any Corporation of which a majonty of any class of
equity security is owned, directly or indirectly, by the Corporation; provided,
however. that for the purposes of the definition of Interested ‘Shareholder set
forth in paragraph (G) of this Section 1, the term "Subsidiary” shall mean only
(1) PPL Electric Utilities Corporation for so long as the Corporation owns, directly
or ndirectly, equity securities entitling it to cast a.majority of the votes generally
entitled to be cast in elections of PPL. Electric Utilities Carporation directars 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 entitied to vote in elections of directors.

A-majority of the Disinterested Directors of the Corporation shall have the power
and duty to determine, for the purposes of this Article VIl on the basis of information

known to them after reasonable inquiry, all facts necessary 1o determine the applicability -

of the various provisions of this Article Vill. Any such determination mgde in good faith
shall be binding and conclusive on all parties.

SECIION 2. Unless a Business Combination shall have been approved by the
affirmative vote of ether 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 faw 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 vaiue 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 (including any brokerage
commissions, lransfer taxes and soliciting dealers' fees) paid by the
Interested Shareholder for any shares of Common Stock 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
(B) in the transaction in which it became an Imerested Shareholder,
whichever is highest; ‘

(i) 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 VIIl as the "Determination Date"), whichever is higher. and

(iiiy (if applicable) the price per share equal to the fai market value per
share of Common Stock determined pursuant to paragraph (i) above,
mutiplied by the ratio of (A) the highest per share price (including any
brokerage commissions, transfer taxes and soliciling dealers’ fees) paid by
the Interested Sharehoider for any sharec of Common Stock acquired by it
within the tvo-year period immediately prior to the Announcement Date to
(B) the fair inarkel value per share of Common Stock on the first day in such

" two-year period upon which the Interested Sharehalder acquired any shares
of Common Stock.

(B) 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 o 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 (B) shall
be required to be met with respect ta 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 series of Voting Stock):

(i) (it apphcable) the highest per share price (including any brokerage
commissions, iransfer taxes and soliciting dealers’ fees) paid by the
Interested Shareholder for any shares of such class or series of Voting
Stock acyuired by it (A) within the fwo year period immediately prior to the
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Announcement Date, or (B) in the transaction in which it became an
interested Shareholder, whichever is higher;

(i) (if applicable) the highest preferential amaunt 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 fiquidation, dissolution or winding
up of the Corporation or, If higher, the voluntary rademption price per share
for such class or series;

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

(iv) (if applicable) the price per share equal to the fair market vaiue per
share of such class or series of Voling Stock determined pursuant to
paragraph (iii) 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 Inierested Shareholder for any shares of such
class or series of Voting Stock acquired by it within the two-year period
immediately prior to the Announcement Date to (B) the fair market vaiue per
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 Vating Stock.

(C; The consideration to be received by holders of a particular class or
series of autstanding 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 Voting Stock. If the interested Shareholder has paid for
shares of any class or series of Voting Stack 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 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 reguiar
date therefor any fult quarteny dividends (whether or not cumulative) on any
outstanding Preferred Stock, '

{n) there shall have been (A) no reduction in the annual rate of
dividends paid on the Common Stock (except as nesessary to reflect any
subdivision of the Common Stock) and (B) an increase in such annual rate
of dividends as necessary to reflect any reclassification (including any
reverse slock spit), recapitalization, reorgamizalion or any swniar
wansaction which has the effect of reducing the number of oulstanding
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shares of the Common Stock, unlass the failure so to increase such annual
rate is approved by a majority of the Disinterested Directors; and

(i) 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 ‘ax 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 1934 and the rules and
regulations thereunder (or any subsequent provisions replacing such Act, rules or
regulations) 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 Article Viii shall be construed to relieve any
Interested Shareholder from any fiduciary obligation imposed by law. '

Articloe D

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; provided,
however, that, notwithstanding the foregoing (and in addition to any vote that may e
required by law, these Amended and Restated Articles of Incorporation or the bylaws),
the affirmaiive vole of the shareholders eptitied to cast at least two-thirds of the votes
which all shareholders are entitled to cast shall be required to amend, alter or repeal, or
to adopt any provision inconsistent with, Articles Vi, VI, VIl IX and X of these
Amended and Restated Articles of Incorporation: provided further that such two-thirds
vote shall not be required for any such amendment, alteration or repeal of, or adoption
of any provision. inconsistent with, Article VIl which is recommended to the
shareholders by a majority of the Disinterested Directors (which shall mean all the
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
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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 regardiess 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, shail be only upon the affirmative vote of the shareholders entitled to cast
at least two-thirds of the votes which all sharehoiders are entitled to cast and, if by
action of the directors, shall be 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 of shares of the Corporation,
or any part thereof, may be represented by uncerificated 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 written notice containing the information
required by applicable law (o be set forth or stated on certificates. Except as otherwise
expressly provided by law, the rights and ohligations of the holders of shares
represented by certificates and the rights and obligations of the holders of uncertificated
shares of the same class and senes shall be identical
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In compliance with the requirements of the spplicable pravisions (relating to articles of amendment), the undersigned,
desiring to amend its articles, hereby states that:

1. The name of the corporation is:
PPL Corporation

2. The (2) address of this corporation’s current registered office in this Commonwealth or (b) name of its
commercial registered office provider and the county of venue is (the Departinent is hereby authorized to
correct the following information to conform to the records of the Department):

(a) Number and Street City State Zip County
Two North Ninth Street Alientown PA 18101 Lehigh
(b) Name of Commercial Registered Office Provider County

c/o

3. The statute by or under which it was incorporaled: Pennsylvania Business Corporation Law

4. The date of its incorporation: March 15, 1994

5. Check, and if appropriate complete, one of the following:
_[l:‘_l The amendment shall be effective upon filing these Articles of Amendment in the Department of State.

ﬂ The amendment shall be effective on: al
Date Hour
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6. Check one of the following:

E The amendment was adopted by the sharcholders or members pursuant to 15 Pa,C.S. § 1914(a) and (b) or §
5914(a).

D The amendment was adopted by the board of directors pursuant to 15 Pa. C.S. § 1914(c) or § 5914(b).

1. Check, and if appropriate, complete one of the following:

[ ] The amendment adopted by the corporation, set forth in full, is as follows

_El The amendment adopted by the corporation is set forth in full in Exhibit A aitached hereto and made a part
hereof,

8. Check if the amendmenti restates the Articles:

E‘] The restated Articles of Incorporation supersede the original articles and all eamendments thereto.

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

21t day of May .

2008 ,

PPL Corporation

Elizab€th Sievens Duane, Assistant Sccretary

Title
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Exhibit A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
PPL CORPORATION

Article |,
_ The name of the Corporation is PPL Corporation.

Article I,
The address of the registered office of the Corporation in this Commonwealth is
Two North Ninth Street, Allentown, Lehigh County, Pennsylvania 18101-1179.

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

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 $.01 per
share.

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

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, refative 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 shareholiders) or any superseding provision of law subject to

-1
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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 Privileges. 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 resolutions, 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 VL.
The shareholders of the Corporation shall not have the right to cumulate their
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. § 2538 (relating to approval of transactions
with interested shareholders) and 15 Pa.C.S. Subchapter 25G (relating to control-share
acquisitions).

Article VIill. [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 sharehoiders at a duly organized
annual or special meeting of shareholders, or (i) 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 mesting of directors.

Article XI.

Uncertificated Shares. 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 cerlificate 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 written 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
Assistant Secretary’s Certificate

[, 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, | have hereunto set my hand and affixed the

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

PPL CORPORATION

. Kl
|ane oM. Kooh™ N
Assnstant Secretary
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BYLAWS
OF
PPL CORPORATION
(a Pennsylvania Registered Corporation)

ARTICLE |
Offices and Fiscal Year

Section 1.01. Registered 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 Il
Notice--Waivers--Meetings Generally

Section 2.01. Manner of Giving Notice.

(@) 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 specify 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) Adjourned Shareholder Meetings.--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 Meetings 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. Notice of Meetings of Shareholders.

(@) General Rule.--Except as otherwise 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 by Shareholders on Bylaws.--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.

()  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 15D (relating to dissenters rights); and

(2) acopy 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 Aftendance.--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.




Section 2.06. Exception to Requirement of Natice.

(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 uniawful, the giving of the notice or communication to that person shall not be
required.

(b) Shareholders Without Forwarding 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 IlI
Shareholders
Section 3.01. Place of Meeting.--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.




Section 3.03. Special Meetings.--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.

(@) 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.

() Adjournments 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) Electing Directors at Adjourned 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.




Section 3.05. Action by 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. QOrganization.--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. Voting Rights of Shareholders.--Unless otherwise provided in the
articles, every shareholder of the corporation shall be entitied 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 by 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.



(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:

(1) 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 by Fiduciaries and Pledgees.--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.

(@) 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



(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 3.11. Voting by Corporations.

(a) Voting by Corporate 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 controlied, 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 humber of outstanding shares for voting purposes at any given
time.

Section 3.12. Determination of Shareholders of Record.

(@) 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.




(b) Determination VWWhen a Record Date is Not Fixed.--If a record date is not
fixed:

(1)  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 by 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 entitied 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
shareholders.



Section 3.14. Judges of Election.

(@) 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.

()  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 of the meeting or of any
shareholder, the judges shall make a report in writing of any chailenge 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 3.15. Minors as_Securityholders.--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 entitied 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.

(@)  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 Liability of Directors.

(1) To the fullest extent that the laws of the Commonweaith 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.

(@)  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.

(@) 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)  Resignation.--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 2011 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 2011 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 by Resigned 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 by 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 by 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 Meetings.--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 Meetings.--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. Regular Meetings.--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 Meetings.--Special meetings of the board of directors shall .
be held whenever called by the chairman or by two or more of the directors.

Section 4.10. Quorum of and Action by 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 by 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 4.11. 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.

(6) 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.

(¢) 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.

(@) 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.

(¢) 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.

(@) 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 5.10. 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 5.11. 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 fo 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 Register.--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 VI

Indemnification of Directors, Officers
and Other Authorized Representatives

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

Section 7.01. Indemnification of Directors and Officers.

(a) Right 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 penaities, and amounts paid in settlement.

(b) Right 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 Funding.--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-Exclusivity; 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) Employees; Third Party 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) Employees; 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:

(1) 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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f 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.

(g) Non-Exclusivity; Nature and Extent of Rights.--Each person who shall act
as an authorized representative of the corporation and who is not entitied 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 VI
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 Bylaws.--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 otherwise 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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PPL Organizational Structure Chart*
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*PPL Corporation has numerous subsidiaries; this PPL Organizational Structure Chart highlights entities discussed in the Joint Application and supporting testimony.
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