Mr. Jeff DeRouen
Executive Director
Kentucky Public Service Commission

211 Sower Boulevard
Frankfort, Kentucky 40601

June 18, 2010

RE: Joint Application of PPL Corporation, E.ON AG, E.ON US Investments
Corp., E.ON U.S. LLC, Louisville Gas and Electric Company and
Kentucky Utilities Company For Approval of An Acquisition of
Ownership and Control of Utilities — Case No. 2010-00204

Dear Mr. DeRouen:

Please find enclosed a copy of the filings submitted to the Virginia State
Corporation Commission and the Tennessee Regulatroy Authority by PPL
Corporation, E.ON AG, E.ON US Investments Corp., E.ON U.S. LLC, and
Kentucky Utilities Company for approval of the acquisition. These copies are
being provided as noted in the application filed in the above referenced
proceeding. Also enclosed are twelve CDs that include a copy of the filings.

Please confirm your receipt of this filing by placing the stamp of your office
with the date received on the enclosed additional copy of this filing.

Should you have any questions regarding the enclosed, please contact me at
your convenience.

Sincerely,

S Fadraie-

Rick E. Loveakmp

cc: Parties of Record (Enclosures on CD)
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E.ON U.S. LLC

State Regulation and Rates
220 West Main Street

PO Box 32010

Louisville, Kentucky 40232
www.eon-us.com

Rick E. Lovekamp

Manager, Regulatory Affairs
T 502-627-3780

F 502-627-3213
rick.lovekamp @eon-us.com
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STOLL-KEENON-OGDEN

PLLC
2000 PNC PLAZA KENDRICK R. RIGGS
500 WEST JEFFERSON STREET DIRECT D1AL: (502) 560-4222
LOUISVILLE, KY 40202-2828 DIRECT FAX: (502) 627-8722
Man: (502) 333-6000 kendrick riggs@skofirm.com

Fax: (502)333-6099
www skofirm.com

June 15, 2010

Via Hand Delivery

Joel Peck

Clerk, Virginia State Corporation Commission
Document Control Center

1300 East Main Street, Tyler Building
Richmond, Virginia 23218

RE: The Joint Petition of PPL Corporation, E.ON AG, E.ON US Investments Corp.,
E.ON U.S. LLC and Kentucky Utilities Company d/b/a Old Dominion Power

Company for Approval of an Acquisition of Control of Utilities
Case No. PUE-2010-00060

Dear Mr. Peck:

Please find enclosed and accept for filing the Joint Petition of PPL Corporation, E.ON
AG, E.ON US Investments Corp., E.ON U.S. LLC and Kentucky Utilities Company d/b/a Old
Dominion Power Company for Approval of an Acquisition of Control of Utilities.

The original and fifteen copies of the Joint Petition are enclosed with this letter for filing.
One copy of the Joint Petition is not bound to facilitate the electronic scanning of this document
by your office. A copy of this filing letter is attached to each copy of the Joint Petition.

Exhibit A to the Joint Petition is the Purchase and Sale Agreement. An original and four
paper copies and eleven copies on separate compact discs of this exhibit are enclosed with this
filing. Under separate cover, you will find a motion for a protective order and the confidential
versions of Exhibit A in opaque envelopes marked “Under Seal.”

Please also find enclosed the Transaction Summary supporting the Joint Petition. The
original and fifteen copies are enclosed.
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Joel Peck
June 15, 2010
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Yours very truly,
Kendrick R. Riggs
KRR:ec
Enclosures

cc: William H. Chambliss, General Counsel (w/ encl.)
Ronald A. Gibson, Director, Division of Public Utility Accounting (w/ encl.)
Howard M. Spinner, Director, Division of Economics & Finance (w/ encl.)
William F. Stephens, Director, Division of Energy Regulation (w/ encl.)
C. Meade Browder Jr., Sr. Assistant Attorney General, VA Office of the Attorney General
(w/ encl.)

Michael J. Quinan
Louis R. Monacell
Christian & Barton LLP
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

THE JOINT PETITION OF PPL CORPORATION,
E.ON AG, E.ON US INVESTMENTS CORP.,
E.ON U.S. LLC AND KENTUCKY UTILITIES

)
)
) CASE NO. PUE-2010-00060
COMPANY D/B/A OLD DOMINION POWER )
)
)

COMPANY FOR APPROVAL OF AN
ACQUISITION OF CONTROL OF UTILITIES

JOINT PETITION

PPL Corporation (“PPL”), E.ON AG (“E.ON”), E.ON US Investments Corp. (“E.ON
US Investments™), E.ON U.S. LLC (“E.ON US”) and Kentucky Utilities Company d/b/a Old
Dominion Power Company (“KU/ODP”) (collectively referred to as “Petitioners™), by
counsel, hereby jointly petition the State Corporation Commission of Virginia
(“Commission™) for approval, pursuant to Chapter 5, Title 56, of the Virginia Code (§56-88
et seq.), as amended (the “Code”), of the transfer of ownership and control of KU/ODP by
E.ON US Investments to PPL, all in accordance with thé terms of the Purchase and Sale
Agreement dated as of April 28, 2010 by and between PPL, E.ON US Investments and,
solely for purposes of Articles VI, IX, and X thereof, E.ON (“PSA”), a true copy of which is
attached as Exhibit A to this Joint Petition. Concurrently with the filing of the Joint Petition,
Petitioners are filing a Motion for Protective Order pursuant to 5 VAC § 5-20-170 relating to
portions of the Company Disclosure Schedule in the PSA.

In support of this Joint Petition, Petitioners state as follows:



I. Introduction.

Under the terms of the PSA, PPL intends to acquire all of the issued and outstanding
limited liability company interests of E.ON U.S. from E.ON’s indirect wholly owned
subsidiary, E.ON US Investments, for $7.625 billion comprised of $2.062 billion in cash, the
refinancing of outstanding debt of Louisville Gas and Electric Company (“LG&E”) and
KU/ODP held by an affiliate of E.ON that is not being transferred to PPL and the assumption
of $925 million in tax-exempt bonds of LG&E and KU. Upon the completion of the
proposed acquisition, E.ON U.S. will be a wholly owned direct subsidiary of PPL. There are
no other anticipated changes in the corporate structure of E.ON U.S. and its subsidiaries
associated with the proposed acquisition, although the names of the entities with “E.ON” in
their current names will be changed after the closing. The current name of “Kentucky
Utilities Company d/b/a Old Dominion Power Company” will not be changed. PPL has not
yet determined the new name of E.ON U.S. Solely for convenience, this Petition will refer to
E.ON U.S. as “E.ON U.S.” for the period before the completion of the proposed acquisition,
and as “PPL Kentucky” for the period after the completion of the proposed acquisition.

Upon the completion of the proposed acquisition, PPL Kentucky will continue to hold
KU/ODP as a wholly owned direct subsidiary, together with (“LG&E”) (KU/ODP’s sister
utility, operating solely in Kentucky), E.ON U.S. Capital Corp. (“E.ON Capital”), E.ON U.S.
Foundation, Inc., LG&E Energy Marketing, Inc., and E.ON U.S. Services, Inc. (“E.ON U.S.
Services™). E.ON Capital will continue to hold its current direct and indirect subsidiaries. A
chart showing the corporate structure of E.ON before the proposed acquisition is attached as
Exhibit B to this Joint Petition. A chart showing the same corporate structure following the

consummation of the acquisition is attached as Exhibit C to this Joint Petition.
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The transactions contemplated by the PSA include the refinancing by KU/ODP,
subject to the Commission’s approval, of certain unsecured notes issued by KU/ODP to
Fidelia Corporation. Fidelia Corporation is an affiliate of E.ON that will not be transferred to
PPL. Contemporaneously with the completion of the proposed acquisition, PPL will cause
KU/ODP to repay and refinance all amounts outstanding and all other amounts then due and
payable under the unsecured notes held by Fidelia Corporation as well as certain third-party
financial arrangements whose terms require repayment. KU/ODP has filed, at the same time
as the filing of this Joint Petition, a separate application for approval of these refinancings.’

I1. The Petitioners.

PPL Corporation. PPL is a Fortune 500 global energy and utility holding company
headquartered in Allentown, Pennsylvania. PPL’s direct subsidiary, PPL Electric Utilities
Corporation (“PPL Electric™), traces its origins to the merger in 1920 of eight utilities, which
operated a combined total of 62 electric generating plants in and around central eastern
Pennsylvania, into a single corporate entity named Pennsylvania Power & Light Company.
Since that time, PPL has grown from a regional utility company to one of the 10 largest
utility companies in the United States. PPL owns or controls nearly 12,000 megawatts of
electrical generating capacity in the United States, supplies or delivers electricity to about
four million customers in the northeastern United States and in the United Kingdom, and

employs about 10,000 people on two continents.

! Application of Kentucky Utilities Company d/b/a Old Dominion Power Company for Authority under Chapter
3 of Title 56 of the Code of Virginia to Restructure and Refinance Unsecured Debt, to Assume Obligations, and
for Amendment of Existing Authority, Case No. (Filed June 15, 2010).



PPL is a publicly traded corporation. At current trading prices as of the date of this
Application, PPL’s market capitalization is about $9.36 billion. In 2009, PPL reported total
operating revenues of about $7.56 billion.

The mailing address of PPL is Two North Ninth Street, Allentown, PA 18101.
Copies of the Articles of Incorporation and Bylaws of PPL are attached as Exhibit D to this
Joint Petition. A chart that shows the current corporate structure of PPL is attached as
Exhibit E to this Joint Petition.

E.ON AG. E.ON is an Aktiengesellschaft formed under the laws of the Federal
Republic of Germany. An Aktiengesellschaft under German law corresponds to a U.S. stock
corporation. > E.ON’s shares are traded on all German stock exchanges, including the
electronic stock exchange, and its American Depositary Receipts are traded on the over-the-
counter market.

E.ON’s mailing address is E.ON-platz 1, 40474 Diisseldorf, Federal Republic of
Germany. Copies of the Articles of Association of E.ON are attached as Exhibit F to this
Joint Petition.

E.ON US Investments Corp. E.ON US Investments is a corporation formed under
the laws of Delaware. E.ON US Investments is a wholly owned indirect subsidiary of E.ON,
and is the immediate parent company of E.ON U.S. The mailing address of E.ON US

Investments is 220 West Main Street, Louisville, K'Y 40202. Copies of the Certificate of

2 E.ON and E.ON US Investments have jointed in this Joint Petition because the Petitioners believe that Va.
Code § 56-88 et. seq., as amended, requires that the proposed transferor, in addition to the proposed transferee,
obtains the approval of the Commission as to any transfer of ownership and control of a utility. The
involvement of E.ON and E.ON US Investments in the preparation of this Joint Petition has been limited to
confirmation of their respective corporate information.
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Incorporation and Bylaws of E.ON US Investments are attached as Exhibit G to this Joint
Petition.

E.ON U.S. LLC. E.ON U.S,, also referred to in this Joint Petition as PPL Kentucky
for the period after the closing of the proposed acquisition, is a limited liability company
formed under the laws of Kentucky. The mailing address of E.ON U.S. is 220 West Main
Street, Louisville, KY 40202. Copies of the Articles of Organization and Operating
Agreement of E.ON U.S. are attached as Exhibit H to this Joint Petition. As noted above, a
chart of the current corporate structure of E.ON is attached as Exhibit B to this Joint Petition.

Kentucky Utilities Company d/b/a Old Dominion Power Company. KU/ODP is a
public service corporation organized and existing under the laws of the Commonwealths of
Kentucky and Virginia. The address of KU/ODP’s principal business office is One Quality
Street, Lexington, Kentucky 40507. KU/ODP provides retail electric service to
approximately 515,000 customers in 77 counties in Kentucky. KU/ODP conducts business
in Virginia under the name “Old Dominion Power Company.” In Virginia, KU/ODP
provides retail electric service to approximately 30,000 customers in the Counties of Lee,
Wise, Dickenson, Scott and Russell and the City of Norton, Virginia, pursuant to Certificates
of Public Convenience and Necessity issued by the Commission. KU/ODP does not have
any wholesale customers in Virginia. A map showing the areas in Virginia served by
KU/ODP and the electric system used to provide service in these areas is attached as Exhibit

I to this Joint Petition.



The Commission approved the acquisition of ownership and control of KU/ODP by
E.ON resulting from the acquisition by E.ON of Powergen plc.’ As a result of the
acquisition by E.ON of Powergen, E.ON US Investments became the parent company of
LG&E Energy Corp. (“LG&E Energy”), which was then the parent company of KU/ODP.
LG&E Energy was merged into E.ON U.S. (then named LG&E Energy LLC) on December
30, 2003 as an internal corporate reorganization. LG&E Energy LLC changed its name to
E.ON U.S. LLC on December 1, 2005.

I11. The Proposed Acquisition Will Be Made in Accordance with the Law.

The proposed acquisition was unanimously approved by the Board of Directors of
PPL at a meeting held on April 27, 2010. The proposed acquisition does not require the
approval of the shareholders of PPL. On April 27, 2010, the Supervisory Board of E.ON
accepted the recommendation of the E.ON Board of Management to proceed with the
proposed acquisition.

The closing of the transactions contemplated by the PSA is subject to several
regulatory conditions, in addition to approval by the Commission. PPIL, E.ON U.S., and
KU/ODP will make all required federal and state regulatory filings on a timely basis, and
they expect to receive all required approvals.

The proposed acquisition must be approved by the Federal Energy Regulatory
Commission (“FERC”) under Section 203 of the Federal Power Act (“FPA”). PPL and

KU/ODP will file the necessary applications for approval under the FPA with FERC.

3 Joint Petition of E.ON AG, Powergen plc, LG&E Energy Corp. and Kentucky Utilities Company d/b/a Old
Dominion Power Company for Approval of an Acquisition, Case No. PUA010028, Final Order October 5, 2001.
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KU/ODP will provide the Commission Staff with a copy of this application when it is filed at
FERC.

The proposed acquisition will involve the transfer of ultimate control of certain
wireless frequency licenses held by KU/ODP, which will require the approval of the Federal
Communications Commission (“FCC”). KU/ODP will file an application for approval of the
transfer of ultimate control of the licenses with the FCC.

The proposed acquisition must be approved by the Kentucky Public Service
Commission (“KPSC”) and the Tennessee Regulatory Authority (“TRA”). The Petitioners
filed a joint application for approval with the KPSC on May 28, 2010, and will file a joint
petition for approval with the TRA. KU/ODP will provide the Commission Staff with a copy
of these applications by June 18, 2010.

The proposed acquisition is subject to the premerger notification and reporting
requirements of the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended
(“HSR Act”). PPL and E.ON will file the required premerger notification and report forms
with the U.S. Department of Justice (“D0OJ”) and the Federal Trade Commission (“FTC”).

The proposed acquisition, unlike the previous acquisitions by Powergen and E.ON,
will not create conflicting regulatory issues under federal and state law governing public
utility holding companies. Effective February 8, 2006, the Public Utility Holding Company
Act of 1935 (the “1935 Act”) was repealed and replaced by the Public Utility Holding
Company Act of 2005 (“PUHCA 2005”).* PPL is a holding company under PUHCA 2005,

and includes a service company, PPL Services Corporation (“PPL Services”), that supplies

4 Energy Policy Act of 2005, Pub. L. No0.109-58, August 8, 2005, 119 Stat. 594 (the “Energy Policy Act”), §§
1263, 1274.

7



non-power goods and services to affiliates. KU/ODP is currently part of a holding company
system that is operated by E.ON in compliance with PUHCA 2005, including the similar use
of a centralized service company, E.ON U.S. Services.’

PUHCA 2005 requires holding companies and their affiliate companies, unless they
meet narrow exemptions or waivers, to maintain and make available books and records
necessary and appropriate for the protection of utility customers.® In addition, PUHCA 2005
requires holding company service companies, such as E.ON U.S. Services, to maintain their
records in accordance with FERC’s Uniform System of Accounts.” Further, PUHCA 2005
mandates that holding companies and holding company service companies comply with
FERC’s record retention rules.® PUHCA 2005 also grants authority to state regulatory
commissions to obtain access to books and records of a holding company and its affiliate
companies, if the state commission determines such books and records are relevant to the
costs incurred by the electric or gas distribution utility it regulates and access is necessary for

9

the effective discharge by the state commission of its responsibilities.” More importantly,

* Before the acquisition of LG&E Energy by Powergen in 2000, KU/ODP was exempt from the requirements
of the 1935 Act. After that acquisition, Powergen and the intermediate companies between Powergen and
LG&E Energy became registered public utility holding companies under the 1935 Act, and LG&E Energy and
KU/ODP became part of Powergen’s newly registered holding company system. Afier the acquisition of
Powergen by E.ON in 2001, Powergen was reclassified as a foreign utility company under the 1935 Act, and
E.ON became a registered public utility holding company system under the 1935 Act. LG&E Energy and
KU/ODP became part of E.ON’s newly registered holding company system.

18 C.F.R. § 366.2 (2009).

18 C.F.R. § 366.22(b) (2009).

18 C.F.R. § 366.22(a) (2009); the record retention rules are contained in 18 C.F.R. pts. 125 and 225.

Energy Policy Act, § 1265, codified at 42 U.S.C. 16453.
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nothing in PUHCA 2005 precludes FERC or a state commission from exercising its
jurisdiction under otherwise applicable law to protect utility customers. '’

PPL currently is exempt from certain FERC regulations under PUHCA 2005 because
the bulk of its operations, as relevant to PUHCA 2005, are intrastate in character.!! After the
completion of the proposed acquisition, PPL will no longer qualify as a single-state holding
company system under PUHCA 2005; and KU/ODP will become part of PPL’s holding
company system under PUHCA 2005 and will be subject to the same regulation to which it is
subject today. As noted above, there will be no change in the corporate structure of E.ON
U.S. as a result of the transaction, including the use of E.ON US Services in compliance with
PUHCA 2005.

The existing Power Supply System Agreement (“PSSA”) and Transmission
Coordination Agreement (“TCA”) between LG&E and KU, each dated October 9, 1997, will
remain in place and will not be affected by the proposed acquisition.

Thus, after the completion of the proposed acquisition, KU/ODP will continue in
existence as a corporation organized under Kentucky and Virginia law and will continue to

use E.ON U.S. Services in compliance with PUHCA 2005; and the Commission will have

10 Energy Policy Act, § 1269, codified at 42 U.S.C. 16457.

I After the completion of the proposed acquisition, PPL expects to lose its “single-state holding company
system” exemption under 18 C.F.R. § 366(3)(c)(1) and to be subject to FERC’s requirements as provided under
PUHCA 2005. E.ON US Services will continue to operate as centralized service company providing services to
KU/ODP under the Services Agreement previously approved by the Commission. PPL Services will not
provide services to KU/ODP, but will continue to provide services to PPL Electric “at cost” as was the standard
under the 1935 Act. See Order No. 667, Repeal of the Public Utility Holding Company Act of 1935 and
Enactment of the Public Utility Holding Company Act of 2005, 113 F.E.R.C. STATS. & REGS. ¥ 61,248, 70 Fed.
Reg. 75592-01 (to be codified at 18 C.F.R. pts. 365,366); order on reh’g, Order No. 667-A, F.E.R.C. STATS &
REGS. Y 31,213 (2006), order on reh’g, Order No. 667-B, F.ER.C. STATS & REGS. Y 31,224 (2006), order on
reh’g, Order No. 667-C, 118 F.ER.C. Y 61,133 (2007). KU/ODP does not believe that there will be any
irreconcilable inconsistency between the application of FERC’s requirements and the requirements of the
Commission in pricing affiliate services.



the same ratemaking and regulatory authority to regulate the rates and services of KU/ODP
under federal and Virginia law as it does today.

Because the proposed acquisition has received all necessary corporate approvals,
because all federal and state regulatory filings incident to the proposed acquisition will be
made on a timely basis and all required government approvals will be received before closing
the transactions contemplated by the PSA, and because the proposed acquisition will not
change the regulatory status of KU/ODP under Virginia law, the proposed acquisition will be
made in accordance with law.

IV.  PPL Has the Financial Ability to Complete the Proposed Acquisition and

KU/ODP’s Continuing Ability to Provide Adequate Service to the Public

at Just and Reasonable Rates After the Proposed Acquisition Will Not be
Impaired or Jeopardized.

PPL has the financial ability to complete the proposed acquisition of E.ON U.S., and
thereafter to provide adequate service to customers at just and reasonable rates and to
facilitate and participate in the growth of PPL Kentucky and the fulfillment of its strategic
goals. PPL has resources, bank facilities and confirmed commitments to finance the
acquisition, including a bridge financing commitment to ensure a cash tender making up
nearly 85% of the total purchase price, and a plan to issue $750 million to $1.0 billion in
high-equity-content securities and $2.2 to $2.6 billion in common stock to replace the bridge
financing.

After the proposed acquisition, PPL will retain its strong financial position to provide
adequate service at just and reasonable rates to the customers of KU/ODP. Furthermore, the
proposed acquisition will not affect the balanced capital structures of KU/ODP. Neither PPL
Kentucky nor any of PPL Kentucky’s direct or indirect subsidiaries, including KU/ODP, will
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incur any additional indebtedness or issue any securities to finance any part of the purchase
price paid by PPL for all of the outstanding limited liability interests in E.ON U.S.

As noted above, contemporaneously with the completion of the proposed acquisition,
PPL will cause KU/ODP to repay and refinance all amounts outstanding and all other
amounts otherwise then due and payable under the unsecured notes held by Fidelia
Corporation. KU/ODP has filed, concurrently with the filing of this Joint Petition, a separate
application for these refinancings.

PPL is a major utility holding company with approximately $22 billion in total assets,
which generated over $7.56 billion in total operating revenues in 2009. PPL targets
disciplined growth in its energy supply margins and limited volatility in both its cash flows
and earnings. PPL has also achieved stable long-term growth in its regulated electricity
delivery businesses through efficient operations and strong customer and regulatory
relationships.

KU/ODP will benefit from PPL’s history of financial strength and consistent
corporate health, which have resulted in a sound return on shareholder investment. Since
December 31, 2004, PPL’s five-year cumulative total return on its shareholders’ investment
has outperformed the Edison Electric Institute Index of Investor-Owned Electric Utilities and
the Standard & Poor’s 500 Index. PPL has increased its shareholder dividend for eight
consecutive years, with dividends paid in 258 consecutive quarters. PPL’s book value and
market price per share increased by 7.5% and 5.2%, respectively, from December 31, 2008 to
December 31, 2009. PPL currently forecasts 2010 earnings from ongoing operations of

$3.10 to $3.50 per share. PPL and its subsidiaries have substantial access to financial

11



markets with an unused domestic credit capacity from its bank facilities exceeding $3.5
billion.

As a result of the proposed acquisition, PPL will become a more geographically
diverse utility holding company with approximately $33 billion in total assets and combined
annual revenues of about $10 billion. The proposed acquisition will create an enterprise
value of about $25.4 billion, as measured by PPL’s stock price on April 27, 2010. On a post-
proposed acquisition basis, PPL and its subsidiaries, including KU/ODP, will serve nearly
five million electricity customers in the United States and the United Kingdom, and own or
control about 20,000 megawatts of U.S. electricity generating capacity. PPL’s growth
strategy is fiscally responsible, and the proposed acquisition exemplifies PPL’s commitment
to balancing its business mix and sustainable long-term growth.

Finally, PPL did not consider any synergies or savings in evaluating the economics of
the proposed acquisition. The transaction is not dependent on any synergies or savings, but
to the extent that any result, the customers of KU/ODP will benefit.

In summary, PPL is a substantial utility holding company that has the financial ability
to cause KU/ODP to continue to provide adequate service at just and reasonable rates to its
customers after the completion of the proposed acquisition.

V. PPL Has the Technical and Managerial Ability to Cause KU/ODP to

Continue to Provide Adequate Service at Just and Reasonable Rates
After the Completion of the Proposed Acquisition.

Through its subsidiaries, PPL is primarily engaged in the generation and marketing of
electricity in two key markets (the northeastern and western U.S.), and in the delivery of
electricity in Pennsylvania and the United Kingdom. PPL’s principal direct subsidiaries are

PPL Electric, which is responsible for regulated utility operations in Pennsylvania; PPL
12



Energy Funding Corporation (“PPL Energy Funding”), which is the parent company of PPL
Energy Supply, LLC, a wholly owned subsidiary primarily responsible for unregulated
energy operations; and PPL Capital Funding, Inc., (“PPL Capital”), which is responsible for
certain corporate financing.

PPL delivers power to 1.4 million Pennsylvania customers through PPL Electric.
PPL Electric’s utility service is extremely reliable; on average, its customers have power
99.9% of the time. PPL Electric maintains more than 48,000 miles of transmission and
distribution lines to provide that service. Moreover, until October 2008, PPL owned and
operated PPL Gas Utilities Corporation (“PPL Gas”), a Pennsylvania company with both
natural gas distribution and storage facilities, providing PPL with institutional knowledge
regarding operating and maintaining natural gas distribution and storage systems. PPL
Electric has been an industry leader in helping customers in need as one of the first utilities in
Pennsylvania to offer programs to help low-income customers pay electric utility bills. PPL
Electric has ranked first in eight of the past eleven annual J.D. Power Studies of Business
Customer Satisfaction among Eastern U.S. utilities, and has received a total of sixteen J.D.
Power awards.

PPL Energy Funding serves as the holding company for PPL Energy Supply, LLC,
the parent company of PPL’s principal unregulated subsidiaries. Those principal unregulated
subsidiaries are PPL Generation, LLC (“PPL Generation”), which owns and operates U.S.
generating facilities; PPL EnergyPlus, LLC (“PPL EnergyPlus”), which markets and trades

electricity and gas in the wholesale and retail markets, and supplies energy in some markets;
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and PPL Global, LLC (“PPL Global™), which indirectly owns and operates PPL’s electricity
distribution businesses in the United Kingdom.

PPL, through PPL Generation and its subsidiaries, owns and operates a portfolio of
domestic power generating assets located primarily in Pennsylvania, Montana, Illinois,
Connecticut and Maine. PPL Generation’s power plants use a variety of fuel sources
including coal, natural gas, oil, uranium and water to produce energy.

PPL, through PPL EnergyPlus, sells electricity produced by the portfolio of
generation assets owned and operated by subsidiaries of PPL Generation. PPL EnergyPlus
participates and trades energy in the wholesale and retail sectors, and also markets various
energy commodities, primarily in the northeastern and western United States.

PPL, through PPL Global and its subsidiaries, operates Western Power Distribution
(South West) plc (“WPD (South West)”) and Western Power Distribution (South Wales) plc
(“WPD (South Wales)”), each a regional electricity delivery business operating in the United
Kingdom. WPD (South West) and WPD (South Wales) are two of the 15 distribution
networks providing electricity service in England and Wales, and together serve about 2.6
million customers. WPD (South West) serves a 5,560 square-mile area of southwest
England, distributing power to about 1.5 million customers in that region. WPD (South
Wales) operates in an area of Wales 4,500 square miles in size and located directly opposite
the Bristol Channel from WPD (South West)’s territory. WPD (South Wales) distributes
power to about 1.1 million customers in that region.

PPL has substantial and long-established technical experience by virtue of its total

generation capacity of about 12,000 megawatts, its large U.S. and U.K. electricity delivery
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businesses, and its status as a leader in U.S. electricity generation, supply and delivery.
PPL’s management team has extensive experience providing efficient and reliable customer
service to its customers. PPL’s managerial experience and breadth of assets demonstrates
that PPL has the technical ability to ensure that Virginia customers continue receiving high
quality service from KU/ODP after the completion of the proposed acquisition.

VL The Proposed Acquisition is for a Proper Purpose.

The proposed acquisition, like the previous acquisitions, will cause KU/ODP to be
part of a larger utility system with the size and resources to permit it to continue to provide
superior service, and the experience and expertise to succeed in the rapidly evolving energy
industry. Thus, the proposed acquisition, like the previous acquisitions, will permit KU/ODP
to continue to meet its commitments to its customers, their communities and the
Commonwealth as a whole.

The proposed acquisition, in contrast to the previous acquisitions, will be made by a
domestic company that is headquartered in the United States and that is aware from its
domestic operations of the importance and viability of coal as a fuel supply for the generation
of electric power. PPL understands that the proposed acquisition would be the third change
of control of KU/ODP in 12 years."> PPL intends to acquire and operate KU/ODP as an
important core asset. After the completion of the proposed acquisition, KU/ODP will
continue to be a regulated utility subject to the Commission’s jurisdiction, and it will

continue to emphasize — as PPL’s regulated utility subsidiaries currently do — customer

12 Joint Petition of Powergen plc, LG&E Energy Corp. and Kentucky Utilities Company, d/b/a Old Dominion
Power Company For Approval of a Merger, Case No. PUA000020; Joint Petition of E.ON AG, Powergen plc,
LG&E Energy Corp. and Kentucky Utilities Company, d/b/a Old Dominion Power Company For Approval of
an Acquisition, Case No. PUA010028.
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satisfaction and commitment to the community. The proposed acquisition will serve the
interest of KU/ODP’s customers, their communities and the Commonwealth as a whole and
is, therefore, for a proper purpose.

VII. The Proposed Acquisition is in the Public Interest.

The proposed acquisition will result in the transfer of control of KU/ODP to a
substantial, financially strong and well-managed utility holding company that has core
strength in operating rate-regulated utilities with an extraordinary degree of customer
satisfaction. The proposed acquisition will not be a financial investment by a global energy
company; it will be a strategic acquisition by one company of another company for the
purpose of balancing the acquiring company’s investment portfolio and both companies have
similar business profiles and operating philosophies. For that reason, PPL will have every
incentive to operate KU/ODP with the goal of sustainable long-term growth for the benefit of
the company and its customers, employees, managers and community stakeholders. This is
so for several reasons.

First, the proposed acquisition is structured to not impact adversely KU/ODP’s
continuity of presence and management. The headquarters of PPL Kentucky and LG&E will
remain in Louisville, and the headquarters of KU/ODP will remain in Lexington for a period
of 15 years. All persons who are corporate officers of KU/ODP during the 15-year period
will reside in Kentucky, and the corporate headquarters of PPL Kentucky will include the
corporate management personnel of PPL Kentucky. The corporate officers of PPL Kentucky
and KU/ODP will maintain their current titles and responsibilities, and PPL will develop a

retention and incentive program for managers of PPL Kentucky and KU/ODP. PPL
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Kentucky’s Board of Managers (currently known as Board of Directors) will consist of at
least three members, one of whom will be the CEO of PPL Kentucky.

Second, the proposed acquisition is structured to not impact adversely KU/ODP’s
quality service. The transaction will have no impact on the base rates or the operation of the
fuel adjustment clause, of KU/ODP. Customers will experience no adverse change in utility
service due to changes, if any, related to the proposed acquisition, and PPL will maintain
PPL Kentucky’s level of commitment to high quality service and will fully maintain the
KU/ODP track record for superior service quality. PPL will adequately fund and maintain
KU/ODP’s transmission and distribution systems to supply its customers’ service needs.
KU/ODP will continue to operate through regional offices with local service personnel and
field crews, local customer service offices will not be closed as a result of the proposed
acquisition, and any future closures of customer service offices will take into account the
impact on customer service. KU/ODP’s existing and future generation facilities will be
dedicated to the requirements of its existing and future native load customers. The current
policies of KU/ODP for low-income customers will not change as a result of the proposed
acquisition, and PPL will review with KU/ODP whether policies more sympathetic to the
needs of those customers would be appropriate. PPL will minimize any negative impacts on
customer service and satisfaction resulting from workforce reductions. KU/ODP will
periodically file with the Commission the various reliability and service quality
measurements it currently maintains.

Finally, the proposed acquisition will not impact adversely PPL’s or KU/ODP’s

relationships with government, the community, employees and other stakeholders, and no
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planned reductions in the employee workforces of PPL Kentucky or KU/ODP will be made
as a result of the proposed acquisition. Therefore, in day-to-day terms, the proposed
acquisition is not expected to have any negative impact on customer service or reliability.
Rates will not be affected. Because local management, operations and systems will remain
intact, this will be a transparent transaction for customers. For all of the reasons set forth
above, the proposed acquisition is consistent with the public interest.

VIII. Utility Accounts, Books and Records.

Following consummation of the proposed acquisition, KU/ODP will continue to
operate as a public utility, will keep its books and records, and will make accounting entries
according to the Uniform System of Accounts. PPL recognizes that access to its books and
records may be necessary for the Commission to exercise adequate regulatory authority over
KU/ODP. Accordingly, PPL will provide the Commission access to its books, records, and
personnel as required to achieve this.

IX. Affiliate Transactions.

PPL acknowledges and accepts the requirements of Chapter 4, Regulation of
Relations with Affiliated Interests, of Title 56 of the Code of Virginia. Following the
consummation of the acquisition, PPL will cause KU to obtain such approvals as may be
required.

The Commission approved KU/ODP’s Services Agreement in its August 10, 2000
Order in Case No. PUA000050. No further approval of the Services Agreement under
Chapter 4 of Title 56 of the Code is necessary at this time. If and when changes to the
Services Agreement are desired, KU/ODP, pursuant to Chapter 4 of Title 56 of the Code, will

request the Commission’s approval. Further, there will be no change to KU/ODP’s money
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pool arrangement, approved on December 21, 2009 in Case No. PUE-2009-00104, and
therefore no approval is required.

The proposed acquisition will require the modification of existing tax arrangements.
approved on July 9, 2003 in Case No. PUE-2003-00187. The Petitioners expect the terms
and conditions of any tax allocation agreement to be the same as those currently in effect
which will separate regulated and non-regulated businesses through the use of the “stand-
alone” tax calculation for the parties and their affiliates, thereby preventing any cross
subsidization between KU/ODP and its holding company and affiliates. Before modifying
the existing arrangements, the required Commission approval will be obtained.

X. KU/ODP Will Not Guarantee the Debt of E.ON U.S. Without Prior
Approval.

In its petition filed with the Commission in Case No. PUA970041, KU warranted that
it would not guarantee the debt of LG&E Energy (now E.ON U.S.) or LG&E Energy’s non-
utility affiliates. The Commission’s Order of January 20, 1998, in Case No. PUA970041,
approved the merger on certain conditions, including prohibiting KU/ODP from guaranteeing
the debt of E.ON U.S. and its affiliates without prior Commission approval.

XL E.ON AG’s Acceptance of the Powergen Memorandum of Agreement.

PPL is aware of the Memorandum of Agreement dated July 13, 2000 entered into by
Powergen plc, LG&E Energy Corp. and KU/OPD in Case No. PUA000050. PPL is also
aware that E.ON AG accepted and reaffirmed the commitments by KU to the Virginia
Commission in that Memorandum of Agreement as part of E.ON AG’s Joint Petition in Case
No. PUA010028. Some of these commitments reflect the Virginia Commission’s concerns

with the implications of the then effective 1935 Act. As discussed above, the proposed
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acquisition, unlike the previous acquisitions by Powergen and E.ON, will not create
conflicting regulatory issues under federal and state law governing public utility holding
companies. For this reason, PPL is not offering a blanket adoption of the commitments in the
Memorandum of Agreement, but understands and stands ready to discuss any reasonable
concerns the Commission may wish to address with this transaction.

WHEREFORE, Petitioners request that the Commission enter a final order as
follows:

1. Finding that approval of the proposed acquisition of ownership and control of
E.ON U.S. by PPL, pursuant to the PSA, will not impair of jeopardize the provision of
adequate service by KU/ODP to the public at just and reasonable rates;

2. Approving the transfer of ownership of KU/ODP through the acquisition of
ownership and control of E.ON U.S. by PPL pursuant to Sections 56-88.1 and 56-90 of the
Code;

3. Determining that PPL and any intermediate company between PPL and
KU/ODP will not, by reason of ownership of all limited liability interests of E.ON U.S,,
which in turn owns all outstanding common shares of KU/ODP, be a public service company
in Virginia as defined in Section 56-1 of the Code as they will not own, operate, or manage
any facilities used in connection with the generation, production, transmission, and
distribution of electricity for the public, for compensation for light, heat, power or other uses;

4. Petitioners further request that the Commission declare that no further
approval of the Services Agreement under Chapter 4 of Title 56 of the Code is necessary; and

5. Granting all other necessary or appropriate authorizations.
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Dated: June 15, 2010

Respectfully submitted

Lw13 R. M&QM‘% /M;%v/o«uwna o
Louis R. Monacell < e Q_,>
Michael J. Quinan
Christian & Barton, L.L.P.

909 East Main Street, Suite 1200
Richmond, Virginia 23219-3095
Telephone: (804) 697-4120

—and -

Paul E. Russell

Associate General Counsel
PPL Services Corporation
Two North Ninth Street
Allentown, PA 18101
(610) 774-4254

Counsel for PPL Corporation

A 0I@ R

Kendrick R. Riggs

J. Wade Hendricks

Brad S. Keeton

Stoll Keenon Ogden PLLC
2000 PNC Plaza

500 West Jefferson Street
Louisville, Kentucky 40202
(502) 333-6000

VA State Bar #32247

—and -
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John R. McCall

Executive Vice President, General Counsel
Corporate Secretary, and Chief Compliance
Officer

Allyson K. Sturgeon

Senior Corporate Attorney

E.ON U.S.LLC

220 West Main Street

Louisville, Kentucky 40202

(502) 627-3665

-and -

Dr. Frank Fischer

Vice President

Legal Affairs — M&A/Integration
E.ON AG

E.ON-Platz 1

4079 Diisseldorf

Federal Republic of Germany
+49 211-4579-757

Counsel for E.ON AG, E.ON US
Investments Corp., E.ON U.S. LLC, and
Kentucky Utilities Company

d/b/a Old Dominion Power Company
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VERIFICATION OF PPL CORPORATION

COMMONWEALTH OF PENNSYLVANIA )
SS:

)
COUNTY OF LEHIGH )

PAUL A. FARR, Executive Vice President and Chief Financial Officer, PPL
Corporation, being duly sworn, deposes and says that he has read the foregoing Joint Petition and
exhibits and knows the matters contained therein, and that said matters are true and correct to the

best of his knowledge and belief.

PAUL A.FARR

ELIZABETH STEVENS DUANE, Assistant Secretary, PPL Corporation, being duly
sworn, deposes and says that she has read the foregoing Joint Petition and exhibits and knows the
matters contained therein, and that said matters are true and correct to the best of her knowledge

B o

ABETH STEV UA\NE

Subscribed and sworn to before me, a Notary Public in and for the above County and
State, on June l‘ ,2010.

‘ COMMONWEALTH OF PENNSYLVANIA ‘

NOTARIAL SEAL
DIANE M. KOCH, ROTARY PUBLIC
CITY OF ALLENTOWN, LEHIGH COURTY
MY COMMISSION EXPIRES SEPT. 2§, 2011

My Commission Expires: q /24(5201 /




VERIFICATION OF E.ON U.S. LLC AND KENTUCKY UTILITIES COMPANY
D/B/A OLD DOMINION POWER COMPANY

COMMONWEALTH OF KENTUCKY )
SS:

COUNTY OF JEFFERSON

Lonnie E. Bellar, Vice President, State Regulation and Rates of E.ON U.S., LLC and
Kentucky Utilities Company d/b/a Old Dominion Power Company, being duly sworn, deposes
and says that he has read the foregoing Joint Petition and exhibits and knows the matters

contained therein, and that said matters are true and correct to the best of his knowledge and
belief.

John R. McCall, Executive Vice President, General Counsel, Corporate Secretary and
Chief Compliance Officer of E.ON U.S. LLC and Kentucky Utilities Company d/b/a Old
Dominion Power Company, being duly sworn, deposes and says that he has read the foregoing
Joint Petition and exhibits and knows the matters contained therein, and that said matters are true
and correct to the best of his knowledge and belief.

Y 4

Subscribc':dthand sworn to before me, a Notary Public in and for the above County and
State, on June |7, 2010.

JMW &L@;,

Notary Public /

My Commission Expires:

//)WJQH«Q,BOID



CERTIFICATE OF SERVICE

This is to certify that the foregoing Joint Petition was served on the following by U.S.
Mail, postage prepaid, or hand delivery this 15th day of June, 2010.

Mr. Joel Peck, Clerk

Virginia State Corporation Commission
Document Control Center

1300 East Main Street, Tyler Building
P.O. Box 1197

Richmond, VA 23218

Ronald A. Gibson, Director

Division of Public Utility Accounting
Virginia State Corporation Commission
1300 East Main Street, Tyler Building
P.O.Box 1197

Richmond, VA 23218

William F. Stephens, Director

Division of Energy Regulation
Virginia State Corporation Commission
1300 East Main Street, Tyler Building
P.O. Box 1197

Richmond, VA 23218

400001.137367/630205.6
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William H. Chambliss

General Counsel

Virginia State Corporation Commission
1300 East Main Street, Tyler Building
P.O. Box 1197

Richmond, VA 23218

Howard M. Spinner, Director

Division of Economics & Finance
Virginia State Corporation Commission
1300 East Main Street, Tyler Building
P.O. Box 1197

Richmond, VA 23218

C. Meade Browder, Jr.

Assistant Attorney General

Insurance & Utilities Regulatory Section
Office of the Attorney General

Division of Consumer Counsel

900 East Main Street

Richmond, VA 23219

Counsel for Petitioners ji t:;






Exhibit A
Purchase and Sale Agreement

Information is provided on attached CD






Exhibit B

€Jol

OTI'SINOH

‘d1o) syusunsaau] SN NO'H

Hquo SuIpjoH SN NO'A

OV NO'™H

JUd.LIND)
urey) digsroumQ pue sappuy "S°'N NO'A
1RIXY By [BUOnEZIUESI) DV NO'H



Exhibit B

€Joc

{aAanoRU])
Auedwo)
sanin uoiduIxa]

(%07 umo }
‘out A813ug 5u303jg

(%S°T sumo 134)
(%9'S sumo D7)
-d10D) o11193] AsjjeA 01O

"OUJ S9JIAIDS .omﬁwm%wﬂw -ou] SunayIBA -dxo)y Tende) Auedwo) Auedwo)) o111991g
‘SNNOE w n zw.m . ABroug g9D] 'SNNO4E SanII AU} pue seq) o[[1ASIOT]
(%E¢€)
‘U] HONEPUNO (%45 11)
a8e101§ uogIR) T1VHA
Aoryusy Walssm
DTI'SMINOHA

1RIXF 3Ry [ruoneziuesdi() ANerodio) ‘S'n NO'Hd

‘dao)) syudusaAuy
SN NO'H

JUd.LIND)
urey) digsroumQ pue ssnppuy 'S'N NO'A




Exhibit B

£Joe

D77 1] eunuasry

‘au] ] eunusdsy

‘ou] ] eunuadry

OT1101pAH
"SNNOF

Jamod F¥D7 1amod 5907 1mod 3907
-ouf Juswdojaaa] ‘ou] suoneiadQ (o, T2A SUMO)
1Mmod 39971 19mM04d D] () swoguy
2711404
‘(2A1198U]) “3U] [RUOHBLIAN] o] 13MOg TPOL "oU] $30IAIS "dio)) AB10ug
ou] A810ug RO %01 duoH 3391 Apomuay weisam

‘dao) fende) '§°'n NO'A

JUALIND)

urey) digsroumQ pue sapnuy 'S'N NO'd
PenXY Jeq) [puoneziuesi0 HV NO'H







Exhibit C

“d1o)) syjusunsaau] SN NO'd

HquD 3uIp|oH SO NO'H

IOV NO'H

uondesue.ay - 1sod
urey) digsmumQ *S' NO'A IduLIog
1RNXY JIBY) [BUONEZIUESI) HV NO'H






COMMONWEALTH OF PENNSYLVANIA

DEPARTMENT OF STATE

MAY 18, 2010

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:

PPL CORPORATION

I, Pedro A. Cortés, Secretary of the Commonwealth of Pennsylvania
do hereby certify that the foregoing and annexed is a true and correct

copy of

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

which appear of record in this department.

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,AAB Q. Qo ks

Secretary of the Commonwealth
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ARTICLES OF INCORPORATIOR
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.

n 3. The corporation is incorporated 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 ghare.

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 Buesiness
Corporation Law of 1938 shall not be applicable to the
corporation: 15 Pa.C.S. § 2538 (relating to approval of
transactions with interested shareholders) and 15 Pa.(.S. Subchs.
25E-G (relating to control transactions, business combinations,
control~share acquisitions and disgorgement by certain
controlling shareholders following attempts to acquire control,
respectively).

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

IN WITNESS WHEREOY¥, the Incorporator has executed these
Articles of Incorporation this 14th day of March, 1994.

( /)L\ (gt —

Wendy |L. Bell, Esquire
Morg Lewis & Bockius

2000 One Logan Scouarxe
Philadelphia, PA 19103

Certification#: 8783571-1 Page 1 of 29
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ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION
. DSCB:15-1915 (Rav 81)

In compliance with the requirements of 15 Pa.C.S. § 1915 (relating to articles of amendment), the undersigned
business corporation, desiring to amend its Articles, hereby states that: .

1. The name of the corporation Is:—_PPSL Resources, Inc.

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

office provider and the county of venue Is (the Department Is hereby authorized to comrect the following Information to
conform to the records of the Department):

() Iwo North Ninth Street Allentown PA 18101 Lehigh
Number and Street Chy Ste Zip County
(b) c/o:
: Name of Commsrcial Registared Office Provider . County

For a corporation representsd by 8 commercisl registered office providar, the county in () shail be deemad the county in which the corporation is
{Geated for venus and official publication purposes. )

3. The statute by or under which it was Incorporated Is:- Business Corporation Law Of 1988

March 15, 1994

4. The date of #ts incorporation Is:
5. (Check, and if appropriate completa, one of the folloMng):
X The amendment shall be effective upon filing these Articles of Amendment in the Department of State.

The amendment shall ba affective 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 adopled by the board of directors pgrsuant to 15 Pa.C.S. § 1914(c).
7. (Check, ang if appropriate complete, one of the following):

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

¥ The amendment adopted by the corporation is set forth in full in Exhibit A attached hereto and made a part hereot.
Certification#: 8783571-1 Page 2 of 29
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8. (Check if the amendment resiates the Articles):
X The restated Articles of incorporation supersede the original Articles and all amendments thereto.

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

PPEL Resources, Inc.

(Name of Carporation)

BY: WM

(Signaturs)

TITLE:

Senior Vice President-Financial
and Treasurer

Certification#: 8783571-1 Page 3 of 29
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. Exhibit A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
PP&L RESOURCES, INC.

Article |,
The name ot the Corporation is PP&L Resourcss, inc.

Article i1,

The address of the ragisterad office of the Corporation in this Commonweaith is Two North Ninth Strest,
Allentown, Lehigh County, Pennsylvania 18101-1179,

Article ili
The Corporation is incorporated under the provisions of the Businiess Corporation Law of 1988,

Article 1V,

The aggregate number 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 380,000,000 shares of
Common Stock, par value $.01 per-share.

Artlcle V.,

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

DIVISION A — PREFERRED STOCK

Secrnion 1. Gensral.  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 1o time in one or more classes or sarias, and to fix by resolution, at the time of issuance of each of such
class or saries, the distinctive dasignations, tarms, relative rights, privileges, qualifications, limitations, options,
conversion rights, preferences, and voting powers, and such prohibitions, restrictions and qualifications ot voting
or other rights and powers thereo! except as they are fixad 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
dependon! upon facts ascertainable outside of these Amended and Restated Articles of Incorporation it e
manner in which the tacts will operate to fix or change such terms is set forth in the exprass terms of the class or
serigs 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 o the extent permitted by the
Business Corporation Law of 1988,

SECTION 2. Dividends. Thae holdars 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 purposs under
15 Pa.C.S. § 1551 (ralating to distributions to shareholders) or any superseding provision of iaw subject to any
additional limitations in the express terms of the class or series, cash dividends at the rate or rates and on ths
terms which shall have been fixad by or pursuant to tha authority of the Board of Directors with respact to such
class or saries and no mora, payable at such time or times as may be fixed by or pu _uant 10 the authority of tha
Board of Directors. If and to the extent provided by the express terms of any class or series of Pratared Stock,
the holders of the class or saries shall be antitled to recaive such other dividends as may be declared by the
Board of Directors.

SeCTION 3, Liquidation of the Corporstion. In the event of voluntary or involuritary liquidation, digsolution
or winding up of the Corporation, the holders of sharas of Preferred Stock shall be entitied to receive from the
assets of the Corporation (whather capital or surplus), an amount per share, prior 10 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

cerdB8, tg;rg}fagz&g 55159?’?’&!;"3%’} shail have bean fixed and detarminad by the Board of Directo:;s with respect thereto.

o
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For the purposes of this section, the terms “involuntary liquidation, dissolution or winding up™ shall inciuds, without
being limited to, a liquidation, dissolution or winding up of the Corporation rasulting in the distribution of alf of the
net proceeds of a sale, lease or conveyance of all or substentially all of the property or business of the Corporation
to any govemmental body including, without limitation, gny municipal Corporation or political subdivision or
authority.

SECTION 4. Convsrsion Prvileges. In the evant any class or series of the Preterred Stock is issusd 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 rasolution 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 exarcised by its Board of Directors, may
redeam the whole or any part of the Preferred Stock or of any class or series thareof 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 respact 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 ba stated in the resolution or resolutions of the Board of
Directors providing for the issue of such shares. Unless provided in such resolution or rasolutions, no holder of
shares of Preferred Stock shall have cumulative voting rights.

DIVISION B — COMMON STOCK

SECTION 1. Dividends and Shares in Distribution on Comman Stock. Sublject o the rights of the holders of
the Preferred Stock and subordinate thersto, the Common 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 ons vote per share. '
Artlcle VI, |

The shareholders of the Corporatlon sha!l not have the right to cumulate their votes for the election of
directors 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 Vil )
Business Combinations.

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

(A) “Afiliate™ or “Associate” shall have the respective meanings ascribad to such terms in the General’

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

(i} which such person or any ot its Affiliates or Associates (as hersin defined) beneficially owns,
directly or indiractly; or

(i) which such person or any of its Afilliates or Associates nas (A) the right to acquire (whether such
right is exercisable immediately or only after the passage of time), pursuant to any agreememnt,
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,

Certification#: 8783571-1 Page 5 of 29

2




YR

except that a person 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 Stack (X) arises solely from a
revocable proxy or consent given in response 10 8 Proxy of consent solicitation mads in accordance with
the applicable rules and regulations under the Securitiss 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 Exchangs Act of
1934 as In effact from time to tims (or any comparable or successor report); or

(i) which is beneficially owned, directly or indirectly, by any other person with which such person or
any of its Afiiliates 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 foliowing:

() any merger or consolidation of the Corporatidn or any Subsidiary with {A) any Inlerested
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, leass, 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 asséts of the Corporation or any Subsidiary having an aggregate Fair Market Value
of $25,000,000 or more; or

(ili) 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 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 interestad Shareholder or any Affiliate of any Interested Shareholder; or

(v) any reclassification of securities of the Corporation (including any reverse stock split), or
recapitalization of the Corporation, statutory share exchange, or any merger or consolidation of the
Corporation with any of its Subsidiaries or any other transaction (whather 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 thersof, which has the effact, directly or indiractly, 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
Imterested Shareholder.

(D) "Disinterestad 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 Disinterested
Director who is unaffiliated with, and not a nominee of, the Intsrested Shareholder and is designated to
succeed a Disinterestad Director by a majority of Disinterested Directors then on the Board.

(E) "Fair Market Valus" means:

(i) in the case of stock, the highest closing sale price during the thity-day period immediately
praceding the date in question of a share of such stock on the Composite Tape for the New York Stock
Exchange — Listed Stacks, or, it such stock is not quoted on the Composite Tape for the New York Stock
Exchanga, or, if such stock is not listed on such exchangs, on the principal United States securities
exchange registerad under the Securities Exchange Act of 1934 on which such stock Is listed, or, if such
stock is not listed on any such Exchangse, the highest bid quotation with respact 10 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 Systams (“NASDAQ") or the NASDAQ National Market System o,
it NASDAQ and the NASDAQ National Markst System are not then in use, any other system then in use,
or, if no such quotations are available, the fair rnarket value on the date in quastion of a share of such
stock as determinad 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 maljority of the Disinterested Directors in good faith.
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(@) “Privately Held Stock'; shall mean any class or series of the Preferred Stock which has not been
ragisterad pursuant to Section 12 of the Securities Exchange Act of 1934,

- {G) "Interested Sharshoider” shall mean any parson (other than the Corporation, any Subsidiary or any
henaefit ptan {or the employees of the Corporation or any subsidiary) who or which:

(0 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 immadiately prior to
the date in question bacame the Beneficial Owner, directly or indirectly, of ten percent or more of the
voting power of the then outstanding Voting Stock, or

(ili) is an assignee of or has otherwise succesded to any sharss 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 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 daamad 1o bae 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, arangement or understanding, or upon
exarcise of convarsion rights, warrants or options. or otherwise. An intsrested Shareholder as defined in this
paragraph (G) shall not include a person engaged in businass 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 Vill
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” shall mean any individual, firm, partnership, trust, Corporation or other entity.

(J) "Subsidiary" means any Corporation of which a majority of any class of equity security is owned,
directly or indirectly, by the Corporation; provided, howavar, that for the purposes of the definition of
Interested Shareholdsr set forth in paragraph (G) of thic 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 entitled to be cast in slections of Pennsylvania
Power & Light Company directors and (2) each other corporation of which a majority of each class of equity
security is ownad, directly or indiractly, by the Corporanon

{K) "Voting Stock" shall mean each share of stock of the Corporation generally entitied to vote In
olactions 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 Viil on the basis of information known to them after reasonable inquiry, all facts
nececsary to determine the applicability of the various provisions of thig Article VIll. Any such determination made
in good taith shall be binding and conclusive on all panties.

SECTION 2. Unlass a Business Combination shall have been approved by the affirmative vote of either a
maijority of Disinterested Directors or the holders of at ieast two-thirds of the voting power of ali shares of Voting
Stock, voting together as a single class, then, in addition to any vote of shareholders otherwise raquired by law or
these Amended and Restated Articies of incorporation, the consummation of any Buslness Combination shail
require that all of the foliowing conditions shall have been met:

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

{i} (if applicable) the highest per share price (inciuding any brokerags commissions, transfar taxes
and soliciting dealers’ fees) paid by the interasted Shareholder for any shares of Common Stock ecquired
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by it (A) within the two-year period immediately prior to the first public announcement of the proposal of
the Business Combination (the “Arinouncement Date") or (B) in the transaction in which it bacame an
interested Shareholder, whichever ig highest;

(ii) the fair market value per share of Common Stock on the Announcement Date or on the date on
which the Interested Sharsholder bacame an intarested Shareholder (such Ister date is referrad to in
this Article VIii as the “Determination Date"), whichever is higher; and

(iii) (it applicable) the price psr share equal o the fair market vaiue per share of Common Stock
determined pursuant to paragraph (i) above, multiplied by the ratio of (A) the highest per share piice
(including any brokerage commissions, transfer taxes and soliciting dealers' fees) paid by the Interested
Shareholder for any shares of Common Stock acquired by it within the two-yeer period immedliately prior
1o 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 Interasted 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 serigs-of outstanding Voting Stack other than Cornmon 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 1o be mat wilh respect to every such class or series
of outstanding Voting Stock, whather or not the interested Shareholder has previously acquired any shares of
a parficular class or series of Voting Stock):

() (it applicable) the highest per share price (including any brokerage commissions, transfer taxes
and soliciting dealers' fees) paid by the Interested Shareholder for any shares of such class or series of
Voting Stock acquirad by it (A) within the two-year period immediately prior to the Announcement Date,
or (B) in the transaction in which it bacame an interested Shareholder, whichever is higher;

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

(i) the fair markat 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) (if applicable) the price per shara equa! 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 of (A) the highest per
share price (including any brokerage commissions, transfer taxes and soliciting dealers’ faes) paid by the
Intarasted Sharsholder 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 series of Voting Stock on the first day in such two-year period upon which the interested
Shareholder acquired any shares of such class or series of Voting Stock,

{C) The consideration to be received by hnlders of a particular class or series of outstanding Voting Stock
(including Common Stock) shall be in cash or in the same form as the Interested Shareholder has previously
paid for shares of suth class or series of Voting Stock. If the Interested Shareholder has paid for shares of
any class or series of Voting Stock with varying forms of consideration, the form of consideration for such
class or series of Voting Stock shall be either cash or the form used to acquire the largest number of shares
of such class or sarigs of Voting Stock previously acquired by it.

(D) Afier 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 Disintarested Directors:

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

(i)} there shall have been {A) no reduction in the annual rate of dividends paid on the Common Stock
(except as nacessary to reflact any subdivision of the Common Stock) and (B) anincrease in such annual
rate ol 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 number of
outstanding shares of the Common Stock, unless the failure so to increase such annual rate is approved
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(lll) such Interasted Sharsholder 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 Shareholdsr becoming
an Interested Sharsholder.

(E) Atter such interested Shareholder has become an [nterested Sharaholder, such Interestad
Shareholder shall not have recelved the benafit, directly or indirectly (except proportionately as a shareholder),
of any loans, advances, guarantess, pledges or other financial assistance or any lax credits or other tax
advantages provided by the Corporation, whether in anticipation of or in connecﬂon with such Business
Combination or otherwise,

{F) A proxy or information statsment 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 subsequant provisions feplacing such Act, rules or regulations) shall
ba 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 Is required to be mailed pursuant to such
Act or subsequent provisions).

Secvion 3. Nothing contalned in this Article Viil shall be construed 1o relieve any Interested Shareholder
trom any fiduciary obligation imposed by law.

Article X,

Amendment of Articles. These Amended and Restatad Articles of Incorporation may be amended in the
mannar from time to time prescribed by statute' and all rights conferred upon shareholders herein are granted
subject 1o this reservation; provided, howaver, that, notwithstanding the foregoing (and in addition {0 any vote that
may be raquired by law, these Amended and Restated Articlas of incorporation or the bylaws), the affirmative vote
of the sharsholders entitied to cast at least two-thirds of the votes which all shareholders are entitlad 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 he
required for any such amendment, alteration or repeal ol, or adoption of any provision inconsistent with, Articls
Vil which is recommended to the shareholdars by & majority of the Disinteresied Ditectors (which shall mean all
the diractors than in office when there is no Interested Sharaholder).

Article X,

Amendment of Bylaws, Except as othsrwise provided In the express tarms of any class or series of Preterred
Stock, the bylaws may be ameénded or repsaled, or new bylaws may be adopted, either () by vote of the
shareholders at a duly organized annual ¢, special meeting of shareholders, or (i) with respect to those matters
that are not by statute committad expressly to the shareholders and regardless of whather the shareholders have
praviously adopted or approved the bylaw being amended or repealed, by vote of a majority of the board oi
directors of the corporation in office at any regular or special mesting of directors; provided, however, that any
amendmerit, alteration or repeal of, or the adoption of any provision inconsistent with, Sections 3.05(b), 3.18, 3.17,
4.03(a), 4.03(c), 4.04 or 4.05(a) of the bylaws, if by action of the sharsholders, shall be only upon the affirmative
vote of the shareholders entitled to cast at least two-thirds of the votes which all shareholders are entitled to cast
and, il 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 APPROPRIATION OF NAME 294
_ g A5

DSCB:17.2 (Rev 90)

(

1 . . f . .
Pursuant to 19 Pa. Code § 17.2 (relaling to appropriation of the name of a senior corporation) the undersigried association,
-esinng 1o consent to the appropriation of its narne by another association, hereby certifies that:

PP&L, Inc.

The name ol the associalion 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 Depantment is hereby authorized to correct the following
information to conform to the records of the Departraent):

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

MNumber and Street City

(@)
State Lo County

{b) c/o

fyame ot Commercial Regisiered Oftice Provider County

o1 an association represented by a commercial registered office provider, the county in (b) shali be deerrea 1he county in which the
association 15 locateg for venue and official publication purposes.

6/4/20

The date ol its incorporation or other organization is.

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

The association is (check one).

X _About to change its name.
__Aboput to cease {0 do business.

—Being wound up.
—..About to withdraw from doing business in this Commonwealth.

The association(s) entitled to the benefit of this Consent 1o Appropriation of Name is {tirj.FPL Corporation, . _

formerly PP&L Resources, Inc.

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

hereo! 1his day ol ¥R 2000 :
: , BY: lurtta o AHL]
" Jamy;f. Abel  (Sighaire)
| %
TITLE:

Vice President-Finance and Treasurer
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Hicrofitm Number : 200043+ 121 Filed with the Department of State on

.Emity N.umber' ,,Q q //0 73Q | /%;—/ %

-~

—_ FEB 14 200

' Secretary of the Commbfhiweaith s

ARTICLES OF AMENDMENT—DOMESTIC BUSINESS CORPORATION .

DSCB:15-1815 (Rev 80) .

In compliance with the requirements of 16 Pa.C.5. § 1915 (relating to articics of amendment), the undersigned business

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

1.

2.

3.

%,

6.

7.

The name of the com‘omtiox_\ fs: PP&L Resources, Inc.

The (a} address; of this eorporation's cuent registered office in this Commonwealth or (b) niame of tts commercial registered
office provider and the county of venue is {the Department is hereby authorized tn eomect the following information to
conform to the records of the Department):
@ 2 N. 9th St., Allentown, PA 18101-1179, Lehigh

Number and Streer City Siate Zip County

(L) clo: , :
Name of Commercial Registered Office Provider - County

Fer a cerparation represented by a commercial regjistared office provider, the county in {b) shall be deamed the county in which the
corporation ks located for venus end official publication purposes.

The stetute by or under which it wrs incorporated is: Pennsylvania Business Curporarion Law

The date of its incorporation is: _3/15/94 _

{Check, and if appropriate complete, one of tie following):
x_. The amendment shall be effective upon filing these Arﬁdee; of Amendment in the Den- tment of Stwote.

~ . The amendment shall be effective on: . a
Date Hour

{Check one of the follawing}:

____ The amendment was adopted by the sharehalders (or members) pursuant to 16 Pa.C.S. § 1914{a) and (b},
_X__ The amendment was adopted by the board of directors pursuant to 15 Pa.C.S. § 1914(ch.

{Check, and if eppropriate complete, one of the following):

x__The amendment adopted by the csrporation; set forth in full, is as follows:

The name of the corporation is PPL Corporation,

Tie amendment sdopted by the corporation Is set forth in full in Extibit A attached heveto snd made 8 part hereof.
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8. (Check if the amendment restates the Artictes):

_ The restated Article: of {ncomporation supersede the original Artictes and all mendments thereto.

IN TESTIMONY WHEREOF, the undersigned corgration has caused these Articles of Amendment to b si
- uthorized officer thereof this __ /lff’*\ day of ?ch riared A& 2000 . signed by & dut
5 2000

PP&L. RESOURCES, INC.

(Nagfie of Corporation) |
BY: Of)/m 144 f A‘&/ﬂ

La

" Jafigs E. Abel  (Signature)
” TTLE: A

Vice President-Finance and Treasurer
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PENNSYLVANIA DEFARTMENT OF STATE
- CORPORATION BUREAU
Articles of Amendment-Domestic Corporation
N (15Pa.C.§8)
Entity Number
3570936 _H4_ Business Corparation (§ 1915)
- - _.. Nonprofit Corporation (§ 5915)
- ﬁ;\cumrnl will be returned to the
' name and address you enter to
p the lefd,
A Are P
C! CORP-COUNTER
Srare Zip Code
Fee: S70 : T (40
BT Filed in the Dep nt of State on f\ AUQ“ ' LUUS
Q_(L..b \n. \Q&- "-A S
Secretary of the Commonwealth /

In compliance with the requirements of the applicable provisions { rc\aung 10 anicles of amendment), the undersigned,
desining to amend its anticles, hereby siates thal

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

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

(a) Number and Street Ciry State Zip County
2 N. 9th Street Allentown PA 18101 Leh:gh
(b) Name of Commercial Registered Office Provider County

c/o

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

4. The datw of its incorporation: Naych 15. 1994

s Check, and if appropriate complete, one af the following:

The omendment shall be effective upon filing these Articles of Amendiment in the Depanment of State.

August 17, 2005 al

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

3914(a).

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

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

2. Check, and if appropriate. comiplete one of the following

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

hereof

¥ _The amendment adopred by the corporation 15 set forth in full in Exhibit A attached hereto and made a part

8. Check if the amendmeni restales the Articles

} X Tne restated Adticles of Incorporation supersede the original anticles and al) amendments thereto.
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IN TESTIMONY WHiREOF, the undersigned
corporation has caused these Articles of Amendment to be
signed by a duly authorized officer thereof this

1th day of _August
2005
PPL Cuorporation

LS
.
ls!’

/{%gbk

Elizabeth\Stdvens Duane. Assistant Secretary

. Title

M

P. 03/15
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Exhibit A
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
PPL CORPORATION

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

Article Il

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

Article I,

The Corporation s 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 senes 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 opérate 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 utherwise to
the extent permitted by the Business Corporation Law of 1988.

J SECTION 2. Dividends. The holders of shares of each class or series of
Preferred Stock shall be entitled to receive. when and as declared by the Board of
Directors. out of any funds legally available for the purpose under 15 Pa.C.S § 1551
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(relating to distributions to shareholders) or any superseding provision of law subject to
any additional limitations in the express terms of the class or series, cash dividends at
the rate or rates and on the terms which shall have been fixed by or pursuant to the
authority of the Board of Directors with respect to such class or series and no more,
payable al such time or times as may be fixed by or pursuant to the autharity of the
Board of Directors If and 1o 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 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 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 lme or {rom tme to tme, as
delermined by the Board of Directors, in the manner and upon the terms and conditons
statéd in the resolution establishing and designating the class or sernies 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 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 thereto. |

SECTION 6. Vofing 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 prowided 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 Distributicn on Common Stock. Subject to
the nghts of the holders of the Preferred Stock and subordinate thereto. the Common
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Stock alone shall receive all further dividends and shares upon liquidation, dissolution,
winding up or distribution.

SECTION 2. Voting Rights. At any meeting of the shareholders, each halder 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 256G (relating to control-share
acquisitions).

Article Viil.
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 "Associate" shall have the respective meanings ascribed to
such terms in the General Rules and Regulations under the Securities Exchange
Act of 1934 as in effect from time to time.

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

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

(i) which such person or any of its Affiliates or Associates has (A) the
right to acquire (whether such right is exercisable immediately or only after
the passage of time), pursuant to any agreement, arrangement or
undersianding 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 Vating Stock.

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

(1) 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, exchange, mortgage, pledge, fransfer 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 Carporation or any Subsidiary having an aggregale Fair
Market Value ot $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
properly (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 hquidation or
dissolution of the Corporation proposed by or on behalf of an Interested
Shareholder or any Afflliate 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 Affiiate of any
interested Shareholder

(D) "Disinterested Director” shall mean 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 1s used in the context of a
particular proposed Business Combination) and was a member of the Board prios
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 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 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 securfies exchange regisiered under the
Securities Exchange Acl of 1934 on which such stcck is listed, or, f such
stock is not listed on any such Exchange, the highest bid quotation with
respect to a share of such stock during the thinty-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 guolations
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 benefit plan foi the employees of the
Corporation or any subsidiary) who or which

(i) 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 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

(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 lo 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 1933.

For the purpose of determining whether a person is an Interesied 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) shali not include a person engaged 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 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 Vil shail 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’ shall 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 vwned, directly or indirectly, oy 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 indirectly, equity securities entitling it to cast a majority of the votes generally
entitled 1o be cast in elections of PPL Electric Utilities Corporation directors and
(2) each other corporation of which a majority of each class of equity security is
owned, directly or indirectly, by the Corporation.

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

A'majority of the Disinterested Directors of the Coiporation shalt have the power
and duty to determine, for the purposes of this Article Vil on the basis of information

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

of the various provisions of this Article VIil. 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 either a majority of Disinterested Directors or the holders of at least

two-thirds of the voting power of all shares of Voting Stock, voting together as a single
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class, then, in addition to any vote of shareholders otherwise required by law or these
Amended and Restated Articles of Incorporation, the consummation of any Business
Combination shall require that all of the following conditions shall have been met:

(A) The aggregate amount of the cash and the fair market value as of the
date of the cansummation 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 to the highest of the following:

(i) (if applicable) the highest per share price (inciuding any brokerage
commissions, transfer taxes and soiiciting 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 first public announcement
of the proposal of the Business Combination (the "Announcement Date") or
(B) in the transaction in which it became an Interested Sharehoider,
whichever 1S highest; ‘

(i the fair market valve per share of Common Stock on the
Announcement Date or on the date on which the Interested Sharehoider
became an Interested Shareholder (such later date is referred to in this
Article Vill as the "Determination Date”}, whichever is higher; and

(iii) (if applicable) the price per share equal o the fail 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 soliciting dealers’ fees) paid by
the Interested Shareholder for any sharec of Common Stock acquired by it
within the twvo-year period immediately prior to the Announcement Date to
(B) the fair markel 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 marke! value as of the
" date of the consummation of the Business Combination of consideration other
{han 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 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 ot Voting Stock):

(i) (it apphcabie) the highest per share price (including any brokerage
commissions, fransfer taxes and soliciing dealers’ fees) paid by the
Interested Shareholder for any shares of such class or series of Voting
Stock acyuired by it (A) within the two 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;

(iiy (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, disselution or winding
up of the Carporation or, If higher, the voluntary redemption price per share
far 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 o

(iv) (if applicable) the price per share equal to the fair market value 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 Interested 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 series of Voting Stock on the first day in such two-
year period upon which.the Interested Shareholder acquired any shares of
such class or series of Voting Stock.

(C; The consideration to be received by holders of a particular class or
series of outstanding Voting Stock (including Common Stock) shall be in cash or
in the same form as the Interested Shareholder has previously paid for shares of
such class or series of Voting Stock. Iif the interested Shareholder has paid for
shares of any class or series af Voting Stock with varying forms of consideration,
the form of consideration for such class or series of Voting Stock shall be either
cash or the form used to acquire the largest number of shares of such clas® or
series of Vating Stock previously acquired by it.

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

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

() there shall have been (A) no reduction in the annual rate of
dividends paid on the Common Stock (except as nesessary 1o 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  sfock spht), recapiabization, reorgamzation of  any swnidar
transaction which has the effect of reducing the number of outstanding
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shares of the Common Stock, unless the failure so to increase such annual
rate is approved by a majority of the Disinterested Directors; and

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

(E) After such Interested Shareholder has become an Interested
Shareholder, such Interested Sharehoider 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 Vit shall be construed to relieve any
Interested Shareholder from any fiduciary obligation imposed by law.

Article DL

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 affirnative vole of the shareholders entitled to cast at least two-thirds of the voles
which all shareholders are entitled to cast shall be required to amend, alter or repeal, or
to adopt any provision inconsistent with, Articles VI, VII, VIll, 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 VIlI which is recommended to the
shareholders by a majority of the Disinterested Directors (which shall mean ali the
directors then in office when there is no Interested Shareholder).

Article X.

Amendment of Bylaws. Except as otherwise provided in the express lerms 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 regardless of whether the
shareholders have previously adopted or approved the bylaw being amended or
repealed, by vote of a majority of the board of directors of the Corporation in office at
any regular or special meeting of directors; provided, however, that any amendment,
alteration or repeal of, or the adoption of any provision inconsistent with, Sections
3.05(b), 3.16. 3.17, 4.03(a), 4.03(c), 4.04 or 4.05(a) of the bylaws, if by action of the
shareholders, shall be only upon the affirmative vote of the shareholders entitled to cast
at least two-thirds of the votes which all shareholders are entitled to cast and, if by
action of the directors, shall 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 faw, 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 obligations of the hoiders of shares
represented by certificates and the righls and obligations of the holders of uncentificated
shares of the same c¢lass and senes shall be identical
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Pedro A. Cortés
Secretary of the Commonweaith

PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU _
Articles of Amendment-Domestic Corporation
{15 Pa.CS)
X1 Business Corporation (§ 1915)
11 Nonprofit Corporation (§ 5915)
Name ] Document will be returned (o the

name and address you enter to
the left,

"Addrg ‘ -
1 CORP-COUNTER _
City St 2% Eode Commonwealth of Pennsylvania

ARTICLES OF AMENDMENT-BUSINESS 6 Page(s)

T

10814347089
In compliance with the requirements of the spplicable provisions (relating to articles of amendment), the undersigned,
desiring 10 amend its articles, hereby states that;

1. The name of the corporation is:
PPL Corporation

2. The (8) 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 Department is hereby authorized to
correct the following information lo conform to the records of the Department):

(a) Number and Street City State Zip County
Two North Ninth 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: pepnsylvania Business Corporation Law

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

5. Check, and if appropriate complerte, one of the follawing:
[X] The amendment shall be effective upon filing these Articles of Amendment in the Department of State.

_[:L The amendment shall be effective on: at
Date Hour

CortifiiptEu TR Roge 25 029
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6. Check one of the following:

5914(a).

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

D The amendment was adopted by the board of directors pursuant to 1S Pa. C.S. § 1914(c) or § 5914(b).

7. Check, and if appropriate, complete one of the following;

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

hereof,

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

8. Check if the amendment restates the Articles:

The reslated Articles of Incorporation supersede the original articies and all amendments thereto.

Cerlifigatian 87835751, Page 26 of 29

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

21st day of May i

2008

PPL Corporation

s

;g S
Elizabeth Sievens Duane, Assistant Secretary

Title




Exhibit A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
PPL CORPORATION

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

Article |l
The address of the registered office of the Corporation in this Commonwealth is
Two North Ninth Street, Allentown, Lehigh County, Pennsylvania 18101-1178.

Article [l
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, relative rights, privileges, qualifications,
limitations, options, conversion rights, preferences, and voting powers, and such
prohibitions, restrictions and qualifications of voting or other rights and powers thereof
except as they are fixed and determined in this Article V. The dividend rate or rates,
dividend payment dates or other terms of a class or series of Preferred Stock may vary
from time to time dependent upon facts ascertainable outside of these Amended and
Restated Articles of Incorporation if the manner in which the facts will operate to fix or
change such terms is set forth in the express terms of the class or series or upon terms
incorporated by reference to an existing agreement between the Corporation and one or
more other parties or to another document of independent significance or otherwise to
the extent permitted by the Business Corporation Law of 1988.

SECTION 2. Dividends. The holders of shares of each class or series of
Preferred Stock shall be entitled to receive, when and as declared by the Board of
Directors, out of any funds legally available for the purpose under 15 Pa.C.S. § 1551
(relating to distributions to shareholders) or any superseding provision of law subject to

-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. Liguidation 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 8. 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.

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

Article VI,
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 (refating to control-share
acquisitions).

Article VIll. [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 subiject to this reservation.

Article X.

Amendment of Bylaws. Except as otherwise provided in the express terms of
any class or series of Preferred Stock, the bylaws may be amended or repealed, or new
bylaws may be adopted, either (i) by vote of the shareholders at a duly organized
annual or special meeting of shareholders, or (i) with respect o 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 cedificate is surrendered to the
Corporation. Within a reasanable 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 cerlificates 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

I, DIANE M. KOCH, the duly elected and acting Assistant Secretary of
PPL Corporation (the “Company”), do hereby CERTIFY that attached hereto is a true
and correct copy of the Bylaws of the Company, which have been in full force and effect
at all times since May 19, 2010 to the date of this Certificate.

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

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

PPL CORPORATION

By:

iane M. Koch
Assistant Secretary



Bylaws
of
PPL Corporation

5/19/10
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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 i
Notice--Waivers--Meetings Generally

Section 2.01. Manner of Giving Notice.

(8) 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

-1-



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.

()  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.

(a)  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

-2



is to consider the adoption, amendment or repeal of the bylaws. There shall be
included in, or enclosed with, the notice a copy of the proposed amendment or a
summary of the changes to be effected thereby.

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

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

(1) a statement that the shareholders have a right to dissent and
obtain payment of the fair value of their shares by complying with the provisions
of Subchapter 15D (relating to dissenters rights); and

(2) acopy of Subchapter 15D.

Section 2.04. Waiver of Notice.

(@) 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. Madification 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 Notice.

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

(b)  Shareholders Without 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 il
Shareholders
Section 3.01. Place of Meeting.--All meetings of the sharehoiders 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.

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

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

(¢) 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
sharehoiders may be taken without a meeting if, prior or subsequent to the action, a
consent or consents thereto by all of the shareholders who would be entitled to vote at
a meeting for such purpose shall be filed with the secretary of the corporation.

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

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

Section 3.08. Voting and Other Action by Proxy.

(@) 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.

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

(1) if only one or more of such persons is present in person or by
proxy, all of the shares standing in the names of such persons shall be deemed
to be represented for the purpose of determining a quorum and the corporation
shall accept as the vote of all the shares the vote cast by a joint owner or a
majority of them; and



(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.

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

Section 3.12. Determination of Shareholders of Record.

(@) 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 When 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) Cetrtification 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 entitled to vote thereat to examine the list. The original share
register or transfer book, or a duplicate thereof kept in the Commonwealth of
Pennsylvania, shall be prima facie evidence as to who are the shareholders entitled to
examine the list or share register or transfer book or to vote at any meeting of
shareholders.



Section 3.14. Judges of Election.

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

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

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

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

Section 3.15. 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 foliowing the date on which notice of
such meeting is first given to shareholders or (B) the fourth day prior to the meeting. In
lieu of delivery to the secretary, the notice may be mailed to the secretary by certified
mail, return receipt requested, but shall be deemed to have been given only upon
actual receipt by the secretary. Each such notice shall set forth: (a) the name and
address of the shareholder who intends to make the nomination and of the person or
persons to be nominated; (b) a representation that the shareholder is a holder of record
of stock of the corporation entitled to vote at such meeting and intends to appear in
person or by proxy at the meeting to nominate the person or persons specified in the
notice; (c) a description of all arrangements or understandings between the shareholder
and each nominee and any other person or persons (naming such person or persons)
pursuant to which the nomination or nominations are to be made by the shareholder;
(d) such other information regarding each nominee proposed by such shareholder as
would be required to be included in a proxy statement filed pursuant to the proxy rules
of the Securities and Exchange Commission had proxies been solicited with respect to
such nominee by the management or board of directors of the corporation; and (e) the
consent of each nominee to serve as a director of the corporation if so elected. If a
judge or judges of election shall not have been appointed pursuant to these bylaws, the
presiding officer of the meeting may, if the facts warrant, determine and declare to the
meeting that any nomination made at the meeting was not made in accordance with the
procedures of this Section and, in such event, the nomination shall be disregarded.
Any decision by the presiding officer of the meeting made in good faith shall be
conclusive and binding upon all shareholders of the corporation for any purpose.
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Section 3.17. Other Business to be Transacted.--Except as otherwise provided
in Section 3.16 of these bylaws, at any annual meeting or special meeting of
shareholders, only such business as is properly brought before the meeting in
accordance with this Section may be transacted. To be properly brought before any
meeting, any proposed business that is to be brought pursuant to this Section must be
either (i) specified in the notice of the meeting (or any supplement thereto) given by or
at the direction of the board of directors, (ii) otherwise properly brought before the
meeting by or at the direction of the board of directors, or (iii) in the case of an annual
meeting of shareholders, otherwise properly brought before the meeting by a
shareholder (x) who is a shareholder of record on the date of giving notice provided for
in these bylaws and on the record date for the determination of shareholders entitled to
vote at such annual meeting, and (y) who complies with the notice provisions set forth
in this Section. For business to be properly brought before an annual meeting by a
shareholder, the shareholder must have given timely notice thereof in writing to the
secretary of the corporation. To be timely, a shareholder's notice must be delivered to
the secretary of the corporation not later than 75 days in advance of the date of such
meeting; provided, however, that in the event that less than 85 days' notice or prior
public disclosure of the date of the annual meeting is given, notice from the
shareholders to be timely must be received not later than the tenth day following the
date on which such notice of the date of the annual meeting was mailed or such public
disclosure was made, whichever first occurs. In lieu of delivery to the secretary, the
notice may be mailed to the secretary by certified mail, return receipt requested, but
shall be deemed to have been given only upon actual receipt by the secretary. A
shareholder's notice to the secretary of the corporation, as required by this Section,
shall set forth as to each matter the shareholder proposes to bring before the annual
meeting (i) a brief description of the business desired to be brought before the annual
meeting and the reasons for conducting such business at the annual meeting, (ii) the
name and record address of the shareholder proposing such business, (iii) the class,
series and number of shares of the corporation's stock which are beneficially owned by
the shareholder, (iv) a description of all arrangements or understandings between such
shareholder and any other person or persons (including their names) in connection with
the proposal of such business by such shareholder in such business, (v) all other
information which would be required to be included in a proxy statement or other filing
required to be filed with the Securities and Exchange Commission if, with respect to any
such item of business, such shareholder were a participant in a solicitation subject to
Regulation 14A under the Securities Exchange Act of 1934, as amended, and (vi) a
representation that such shareholder intends to appear in person or by proxy at the
annual meeting of shareholders to bring such business before the meeting. Except as
provided in Section 3.16 of these bylaws, notwithstanding anything in the bylaws to the
contrary, no business shall be conducted at any meeting of shareholders except in
accordance with the procedures set forth in this Section, provided, however, that
nothing in this Section shall be deemed to preclude discussion by any shareholders of
any business properly brought before any such meeting. The presiding officer of a
meeting may, if the facts warrant, determine and declare to the meeting that business
was not properly brought before the meeting in accordance with the provisions of this
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Section, and if he should so determine, he shall so declare to the meeting and any such
business not properly brought before the meeting shall not be transacted. Any decision
by the presiding officer of the meeting made in good faith shall be conclusive and
binding upon all shareholders of the corporation for any purpose.

ARTICLE IV
Board of Directors

Section 4.01. Powers; Personal Liability.

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

(b)  Personal Liability of Directors.

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

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

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

Section 4.02. Qualifications and Selection of Directors.

(@)  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.

(a8 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.

(@) 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.

(@) 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.

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

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

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

ARTICLE VI
Capital Stock

Section 6.01. Share Certificates.

(a) Form of Certificates.—Any or all classes and series of shares of the
corporation, or any part thereof, may be represented by uncertificated shares to the
extent determined by the board of directors, except as otherwise required by law or the
articles. To the extent that certificates for shares of the corporation are issued, such
certificates shall be in such form as approved by the board of directors, and shall state
that the corporation is incorporated under the laws of the Commonwealth of
Pennsylivania, 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.

() 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 VII

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.

(@) 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 penalties, and amounts paid in settiement.

(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,
maodification 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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hH 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.

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

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

ARTICLE 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.

(@) 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 wiritten 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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Satzung der E.ON AG, Stand Oktober 2009

Allgemeine Bestimmungen

§1
(1) Die Gesellschaft fuhrt die Firma E.ON AG. Sie hat ihren Sitz in Disseldorf.

(2) Das Geschaftsjahr ist das Kalenderjahr.

Gegenstand des Unternehmens

§2

(1) Gegenstand des Unternehmens ist die Versorgung mit Energie (vornehmlich
Strom und Gas) und mit Wasser sowie die Erbringung von Entsorgungsdienst-
leistungen.

Die Tatigkeit kann sich auf die Erzeugung bzw. die Gewinnung, die Uber-
tragung bzw. den Transport, den Erwerb, den Vertrieb und den Handel er-
strecken. Es kénnen Anlagen aller Art errichtet, erworben und betrieben
sowie Dienstleistungen und Kooperationen aller Art vorgenommen werden.

(2) Die Gesellschaft kann in den in Abs. 1 bezeichneten oder verwandten Ge-
schéaftsbereichen selbst oder durch Tochter- oder Beteiligungsgesellschaften
tatig werden. Sie ist zu allen Handlungen und Mafinahmen berechtigt, die
mit dem Unternehmensgegenstand zusammenhédngen oder ihm unmittelbar
oder mittelbar zu dienen geeignet sind.

(3) Die Gesellschaft kann auch andere Unternehmen griinden, erwerben oder
sich an ihnen beteiligen, insbesondere an solchen, deren Unternehmens-
gegenstande sich ganz oder teilweise auf die in Abs. 1 genannten Geschéafts-
bereiche erstrecken. Des Weiteren ist sie berechtigt, sich vornehmlich zur
Anlage von Finanzmitteln an Unternehmen jeder Art zu beteiligen. Sie kann
Unternehmen, an denen sie beteiligt ist, strukturell verdndern, unter einheit-
licher Leitung zusammenfassen oder sich auf deren Verwaltung beschranken
sowie {iber ihren Beteiligungsbesitz verfigen.
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Grundkapital und Aktien

§3

(1) Das Grundkapital betrdgt 2.001.000.000,00 € und ist eingeteilt in 2.001.000.000
Stiick auf den Namen lautende Stiickaktien (Aktien ohne Nennbetrag).

(2) Der Vorstand ist ermachtigt, mit Zustimmung des Aufsichtsrats bis zum
27. April 2010 das Grundkapital der Gesellschaft um bis zu 540.000.000 €
durch ein- oder mehrmalige Ausgabe neuer, auf den Namen lautender Stiick-
aktien gegen Bar-und/oder Sacheinlagen zu erhéhen (Genehmigtes Kapital
gemafs §§ 202 ff. AktG). Wird das Grundkapital gegen Bareinlagen erhoht, ist
den Aktiondren ein Bezugsrecht einzurdumen. Der Vorstand ist jedoch er-
machtigt, mit Zustimmung des Aufsichtsrats Spitzenbetrdge vom Bezugsrecht
der Aktiondre auszunehmen und das Bezugsrecht auch insoweit auszu-
schlief3en, als es erforderlich ist, um den Inhabern von im Zeitpunkt der Aus-
nutzung des Genehmigten Kapitals begebenen Teilschuldverschreibungen
mit Wandel- oder Optionsrechten bzw. Wandlungspflichten ein Bezugsrecht
auf neue Aktien in dem Umfang zu gewdhren, wie es ihnen nach Auslbung
des Wandel- oder Optionsrechts bzw. im Falle der Pflichtwandlung zustehen
wirde.
Dariber hinaus ist der Vorstand ermachtigt, mit Zustimmung des Aufsichts-
rats das Bezugsrecht der Aktiondre bei Ausgabe von Aktien in Hohe von bis
zu zehn Prozent des Grundkapitals im Zeitpunkt der Ausgabe auszuschliefien
- allerdings nur insoweit, wie unter Ausschluss des Bezugsrechts der Aktio-
nare und unter Anwendung des § 186 Abs. 3 Satz 4 AktG von einer Erméch-
tigung der Hauptversammlung zur Ausgabe von Teilschuldverschreibungen
mit Wandel- oder Optionsrechten bzw. Wandlungspflichten einerseits und
zur Verdufierung von Aktien, die aufgrund einer Erméchtigung der Hauptver-
sammlung zum Erwerb eigener Aktien erworben worden sind, andererseits
nicht Gebrauch gemacht worden ist. Bei einem solchen Ausschluss des Bezugs-
rechts darf der Ausgabebetrag der neuen Aktien den Borsenkurs nicht wesent-
lich unterschreiten.
Ferner ist der Vorstand ermachtigt, mit Zustimmung des Aufsichtsrats das
Bezugsrecht der Aktiondre bei Ausgabe von Aktien an Personen, die in einem
Arbeitsverhéltnis zu der Gesellschaft oder einem mit ihr verbundenen Unter-
nehmen stehen, auszuschliefien. Schliefilich ist der Vorstand ermdachtigt, mit
Zustimmung des Aufsichtsrats das Bezugsrecht der Aktiondre bei Aktienaus-
gabe gegen Sacheinlagen auszuschlief3en. Der Vorstand ist erméchtigt, mit
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(3)

(4)

Zustimmung des Aufsichtsrats den weiteren Inhalt der Aktienrechte und die
weiteren Einzelheiten der Durchfiinrung der Kapitalerhéhungen festzulegen.
Der Aufsichtsrat ist ermdachtigt, die Fassung des § 3 der Satzung nach voll-
sténdiger oder teilweiser Durchfiihrung der Erhbhung des Grundkapitals ent-
sprechend der jeweiligen Ausnutzung des Genehmigten Kapitals und - falls
das Genehmigte Kapital bis zum 27. April 2010 nicht oder nicht vollstandig
ausgenutzt worden ist - nach Ablauf der Ermdachtigungsfrist anzupassen.

Das Grundkapital ist um weitere bis zu 175.000.000 €, eingeteilt in bis zu Stlick
175.000.000 auf den Namen lautende Aktien bedingt erhoht (Bedingtes
Kapital 2009 1). Die bedingte Kapitalerhéhung wird nur insoweit durchgefihrt,
wie die Inhaber von Options- oder Wandlungsrechten bzw. die zur Wandlung
Verpflichteten aus Options- oder Wandelanleihen, Genussrechten oder Gewinn-
schuldverschreibungen, die von der E.ON AG oder einer Konzerngesellschaft
der E.ON AG im Sinne von § 18 AktG, aufgrund der von der Hauptversamm-
lung vom 6. Mai 2009 unter Tagesordnungspunkt 9 a) beschlossenen Ermach-
tigung | ausgegeben bzw. garantiert werden, von ihren Options- bzw. Wand-
lungsrechten Gebrauch machen oder, soweit sie zur Wandlung verpflichtet
sind, ihre Verpflichtung zur Wandlung erflilien, soweit nicht ein Barausgleich
gewdhrt oder eigene Aktien oder Aktien einer anderen borsennotierten Gesell-
schaft zur Bedienung eingesetzt werden. Die Ausgabe der neuen Aktien
erfolgt zu dem nach Mafigabe des vorstehend bezeichneten Erméchtigungs-
beschlusses jeweils zu bestimmenden Wandlungs- bzw. Optionspreis.

Die neuen Aktien nehmen vom Beginn des Geschéftsjahrs an, in dem sie
aufgrund der Ausilibung von Options- oder Wandlungsrechten bzw. der Erfil-
lung von Wandlungspflichten entstehen, am Gewinn teil. Der Vorstand ist
ermdchtigt, mit Zustimmung des Aufsichtsrats die weiteren Einzelheiten der
Durchfithrung der bedingten Kapitalerhthung festzusetzen.

Das Grundkapital ist um weitere bis zu 175.000.000 €, eingeteilt in bis zu Stlick
175.000.000 auf den Namen lautende Aktien bedingt erhdht (Bedingtes
Kapital 2009 I1). Die bedingte Kapitalerhohung wird nur insoweit durchgefiihrt,
wie die Inhaber von Options- oder Wandlungsrechten bzw. die zur Wandiung
Verpflichteten aus Options- oder Wandelanleihen, Genussrechten oder Gewinn-
schuldverschreibungen, die von der E.ON AG oder einer Konzerngesellschaft
der E.ON AG im Sinne von § 18 AktG, aufgrund der von der Hauptversamm-
lung vom 6. Mai 2009 unter Tagesordnungspunkt 9 b) beschlossenen Erméch-
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tigung Il ausgegeben bzw. garantiert werden, von ihren Options- bzw. Wand-
lungsrechten Gebrauch machen oder, soweit sie zur Wandlung verpflichtet
sind, ihre Verpflichtung zur Wandlung erfiillen, soweit nicht ein Barausgleich
gewdhrt oder eigene Aktien oder Aktien einer anderen bérsennotierten
Gesellschaft zur Bedienung eingesetzt werden. Die Ausgabe der neuen
Aktien erfolgt zu dem nach Mafigabe des vorstehend bezeichneten Erméch-
tigungsbeschlusses jeweils zu bestimmenden Wandlungs- bzw. Optionspreis.
Die neuen Aktien nehmen vom Beginn des Geschaéftsjahrs an, in dem sie auf-
grund der Ausiibung von Options- oder Wandlungsrechten bzw. der Erfiillung
von Wandlungspflichten entstehen, am Gewinn teil. Der Vorstand ist erméch-
tigt, mit Zustimmung des Aufsichtsrats die weiteren Einzelheiten der Durch-
fihrung der bedingten Kapitalerhhung festzusetzen.

Der Vorstand ist ermdchtigt, mit Zustimmung des Aufsichtsrats ab dem
28. April 2010 bis zum 5. Mai 2014 das Grundkapital der Gesellschaft um bis
zu 460.000.000 € durch ein- oder mehrmalige Ausgabe neuer, auf den Namen
lautender Stiickaktien gegen Bar- und/oder Sacheinlagen zu erhdhen (Geneh-
migtes Kapital gemaf} §§ 202 ff. AktG).
Wird das Grundkapital gegen Bareinlagen erhoht, ist den Aktiondren ein
Bezugsrecht einzurdumen. Die Aktien sollen von Kreditinstituten Ubernommen
werden mit der Verpflichtung, sie den Aktiondren zum Bezug anzubieten.
Der Vorstand ist jedoch erméachtigt, mit Zustimmung des Aufsichtsrats das
Bezugsrecht der Aktiondre bei Ausgabe von Aktien gegen Bareinlagen in
Hohe von bis zu zehn Prozent des Grundkapitals im Zeitpunkt des Wirksam-
werdens oder - falls dieser Wert geringer ist ~ im Zeitpunkt der Austbung
der vorliegenden Ermachtigung, auszuschliefien. Bei einem solchen Ausschluss
des Bezugsrechts darf der Ausgabebetrag der neuen Aktien den Bérsenkurs
nicht wesentlich unterschreiten (§ 186 Abs. 3 Satz 4 AktG). Auf die genannte
Zehn-Prozent-Grenze sind etwaige Aktien anzurechnen, die vom 6. Mai 2009
bis zur Ausgabe der neuen Aktien unter diesem Genehmigten Kapital jeweils
unter Ausschluss des Bezugsrechts der Aktiondre gemaf} § 186 Abs. 3 Satz 4
AktG ausgegeben werden, und zwar durch

Ausgabe von Schuldverschreibungen mit Wandel- oder Optionsrechten

bzw. Wandlungspflichten,

Verdufierung von Aktien, die aufgrund einer Erméachtigung der Hauptver-

sammliung zum Erwerb eigener Aktien erworben worden sind,

5
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sowie durch Ausgabe von Aktien unter Ausnutzung des Genehmigten
Kapitals gemafs Beschluss der Hauptversammliung vom 27. April 2005
(§ 3 Abs. 2 der Satzung).

Weiter ist der Vorstand ermachtigt, mit Zustimmung des Aufsichtsrats das
Bezugsrecht der Aktionére bei Aktienausgabe gegen Sacheinlagen auszu-
schlieBen, allerdings nur insoweit, als dass die unter dieser Ermachtigung (§ 3
Abs. 5 der Satzung) und unter dem Genehmigten Kapital gem&f Beschluss
der Hauptversammlung vom 27. April 2005 ausgegebenen Aktien gegen
Sacheinlagen unter Ausschluss des Bezugsrechts der Aktiondre zusammen
nicht mehr als 20 Prozent des Grundkapitals im Zeitpunkt des Wirksamwer-
dens oder - falls dieser Wert geringer ist - im Zeitpunkt der Auslibung der
vorliegenden Erméchtigung ausmachen dirfen.

im Ubrigen darf die Summe der unter Ausschluss des Bezugsrechts gegen
Bar- und Sacheinlagen ausgegebenen Aktien 20 Prozent des Grundkapitals
im Zeitpunkt des Wirksamwerdens oder - falls dieser Wert geringer ist - im
Zeitpunkt der Ausiibung dieser Ermachtigung nicht (ibersteigen. Auf diese
Zwanzig-Prozent-Grenze sind anzurechnen Aktien, die unter Ausschluss des
Bezugsrechts gemaf3 § 186 Abs. 3 Satz 4 AktG sowie gegen Sacheinlagen
unter diesem Genehmigten Kapital sowie unter dem Genehmigten Kapital
geman Beschluss der Hauptversammiung vom 27. April 2005 ausgegeben
wurden und solche Aktien, die unter mit Ausschluss des Bezugsrechts der
Aktionédre ausgegebenen Schuldverschreibungen mit Wandel- oder Options-
rechten bzw. Wandlungspflichten gemafs Beschluss der Hauptversammlung
vom 6. Mai 2009 auszugeben sind.

Weiter ist der Vorstand erméchtigt, mit Zustimmung des Aufsichtsrats Spitzen-
betrdge vom Bezugsrecht der Aktiondre auszunehmen und das Bezugsrecht
auch insoweit auszuschlief3en, wie es erforderlich ist, um den Inhabern von
bereits zuvor ausgegebenen Schuldverschreibungen mit Wandel- oder Options-
rechten bzw. Wandlungspflichten ein Bezugsrecht auf neue Aktien in dem
Umfang zu gewéahren, wie es ihnen nach Ausilibung des Wandel- oder Options-
rechts bzw. im Falle der Pflichtwandlung zustehen wirde.

Schlieilich ist der Vorstand erméachtigt, mit Zustimmung des Aufsichtsrats
das Bezugsrecht der Aktiondre bei Ausgabe von Aktien an Personen, die in
einem Arbeitsverhalitnis zu der Gesellschaft oder einem mit ihr verbundenen
Unternehmen stehen, auszuschliefien.
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Der Vorstand ist ermachtigt, mit Zustimmung des Aufsichtsrats den weiteren
Inhalt der Aktienrechte und die weiteren Einzelheiten der Durchfiihrung der
Kapitalerhohungen festzulegen.

Der Aufsichtsrat ist erméchtigt, die Fassung des § 3 der Satzung nach voll-
sténdiger oder teilweiser Durchfiihrung der Erhohung des Grundkapitals ent-
sprechend der jeweiligen Ausnutzung des Genehmigten Kapitals und - falls
das Genehmigte Kapital bis zum 5. Mai 2014 nicht oder nicht vollstandig aus-
genutzt worden ist - nach Ablauf der Ermachtigungsfrist anzupassen.

§4

(1) Form und Inhalt der Aktienurkunden sowie der Gewinnanteil- und Erneuerungs-
scheine bestimmt der Vorstand.

(2) Der Anspruch der Aktiondre auf Verbriefung ihrer Aktien und Gewinnanteile
ist ausgeschlossen, soweit nicht eine Verbriefung nach den Regeln erforder-
lich ist, die an einer Borse gelten, an der die Aktie zugelassen ist. Es kbnnen
Sammelurkunden (ber Aktien ausgestellt werden.
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Organe der Gesellschaft

§5

Organe der Gesellschaft sind:
1. der Vorstand,

2. der Aufsichtsrat,

3. die Hauptversammlung.

Vorstand

§6

Der Vorstand besteht aus mindestens zwei Mitgliedern. Die Bestellung stellver-
tretender Vorstandsmitglieder ist zuldssig. Die Bestimmung der Anzahl der Mit-
glieder, ihre Bestellung und Abberufung erfolgt durch den Aufsichtsrat.

§7

Die Gesellschaft wird gesetzlich vertreten durch zwei Vorstandsmitglieder oder
durch ein Vorstandsmitglied und einen Prokuristen.

Aufsichtsrat

§8

(1) Der Aufsichtsrat besteht aus zwanzig Mitgliedern.

(2) Die Mitglieder des Aufsichtsrats werden flir die Zeit bis zur Beendigung der-
jenigen Hauptversammlung gewahlt, die Uber die Entlastung flr das vierte

Geschaftsjahr nach der Wahl beschlief3t; hierbei wird das Geschéftsjahr, in
welchem gewahlt wird, nicht mitgerechnet.

(3) Ersatzwahlen erfolgen fur den Rest der Amtsdauer des ausgeschiedenen
Mitglieds.
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(4) Jedes Aufsichtsratsmitglied kann sein Amt durch eine an den Vorsitzenden
des Aufsichtsrats zu richtende schriftliche Erkldrung unter Einhaltung einer
Frist von zwei Wochen niederlegen.

§9

(1) Der Aufsichtsrat wahlt einen Vorsitzenden und einen Stellvertreter.

(2) Scheidet der Vorsitzende oder sein Stellvertreter vor Ablauf der Amtszeit
aus, so hat der Aufsichtsrat unverziiglich eine Neuwahl vorzunehmen.

§10

(1) Der Aufsichtsrat hat nach den gesetzlichen Vorschriften den Vorstand bei
seiner Geschéftsfiihrung zu tiberwachen.

(2) Alle Angelegenheiten, mit denen der Vorstand die Hauptversammlung befassen
will, sind zuvor dem Aufsichtsrat zu unterbreiten.

§ 11

(1) Der Aufsichtsrat wird durch schriftliche Einladungen des Vorsitzenden oder
seines Stellvertreters unter Angabe der Tagesordnung, des Ortes und der
Zeit der Sitzung berufen. In dringenden Fallen kann mindlich, fernmiindlich,
per Telefax oder Uber elektronische Medien einberufen werden.

(2) Der Vorsitzende ist verpflichtet, den Aufsichtsrat zu berufen, wenn dies von
einem Mitglied des Aufsichtsrats oder von dem Vorstand beantragt wird.

§ 12

(1) Der Aufsichtsrat ist beschlussfahig, wenn sémtliche Mitglieder geladen sind
und mindestens die Halfte der Mitglieder, aus denen er insgesamt zu bestehen
hat, an der Beschlussfassung teilnimmt.

(2) Abwesende Aufsichtsratsmitglieder kdnnen dadurch an der Beschiussfassung
teilnehmen, dass sie durch andere Aufsichtsratsmitglieder schriftliche Stimm-
abgaben Uberreichen lassen.
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(3)

(4)

(5)

Die Beschliisse werden mit einfacher Mehrheit der abgegebenen Stimmen
gefasst, soweit das Gesetz nichts anderes vorschreibt.

Ergibt eine Abstimmung im Aufsichtsrat Stimmengleichheit, so hat bei einer
erneuten Abstimmung Uber denselben Gegenstand, wenn auch sie Stimmen-
gleichheit ergibt, der Aufsichtsratsvorsitzende zwei Stimmen. § 108 Abs. 3
des Aktiengesetzes ist auch auf die Abgabe der zweiten Stimme anzuwenden.
Dem Stellvertreter steht die zweite Stimme nicht zu. Der Vorsitzende bestimmt
den Sitzungsablauf und die Art der Abstimmung. Er entscheidet bei Stimmen-
gleichheit, ob eine erneute Abstimmung in derselben Sitzung erfolgt.

Uber die Verhandlungen und Beschliisse des Aufsichtsrats ist eine Nieder-
schrift anzufertigen, die vom Vorsitzenden oder seinem Stellvertreter zu
unterzeichnen ist.

§13

Q)

2

Beschlisse des Aufsichtsrats konnen auch durch Einholung schriftlicher oder
fernmiindlicher Stimmabgaben sowie durch Ubermittlung per Telefax oder
Uber elektronische Medien gefasst werden. Das Ergebnis hat der Vorsitzende
in einer Niederschrift festzustellen.

Die Bestimmungen tber die miindliche Stimmabgabe finden entsprechende
Anwendung.

§ 14

Willenserklarungen des Aufsichtsrats werden in dessen Namen vom Vorsitzenden
des Aufsichtsrats oder seinem Stellvertreter abgegeben.

§15

Q)

Die Mitglieder des Aufsichtsrats erhalten neben dem Ersatz ihrer Auslagen,
zu denen auch die auf ihre Bezlige entfallende Umsatzsteuer gehort, fur
jedes Geschéaftsjahr eine feste Vergiitung in Hohe von 55.000,00 €. Daneben
erh