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VIA FEDERAL EXPRESS RECE‘VED

Rosemary Chiavetta, Secretary
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Harrisburg, PA 17120 SECRETARY

Re: Securities Certificate S-2012-2301050
Post Offering Exhibits

Dear Secretary Chiavetta:

In accordance with the rules and regulations of the Pennsylvania Public Utility
Commission, enclosed are three copies of the outstanding exhibits to Securities Certificate
No. §-2012-2301050 of PPL Electric Utilities Corporation in respect of not in excess of $250
million aggregate principal amount of debt securities. The authorized securities were sold on
August 24, 2012.

Please acknowledge your receipt of this filing by time stamping the enclosed
copy of this letter and returning the same to the undersigned in the enclosed postage paid

envelope. o
!

Very truly yours,

Tieeed @ Vi

Frederick C. Paine

Enclosures

c¢c. Russell R. Clelland

David Huff (via-email (dhuff@state.pa.us)

Erin Laudenslager (via e-mail elaudensla@state.pa.us)
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PPL Electric Utilities

PPL Electric Utilities Corporation
2.50% First Mortgage Bonds due 2022

PPL Electric Utilities Corporation (“PPL Elcciric™) is offering its First Morigage Bonds, 2.50% Series due
2022 (the “Bonds™). Interest on the Bonds will be payable en Murch 1 and September | of cach year,
commencing March 1, 2013, and a1 Maturity (as hereinafter defined), as further described in this prospectus
supplement, The Bonds will mature on September 1, 2022, unless redeemed on an carlier date. We may, at our
option, redeem the Bonds, in whole at any time or in part from lime to time, as described herein. See
“Description of the Bonds — Redemption.”

The Bonds will be secured by a lien on substantially all of our clectric distribution propertics and certain of
our clectric transmission properties, subject to certain exceptions and exclusions, as described in this prospectus
supplement and in the accompanying prospectus. Sec “Description of the Bonds — Security; Lien of the
Mortgage” herein.

Investing in the Bonds involves certain risks. See “Risk Factors” on page S-5 of this
prospectus supplement and on page 4 of the accompanying prospectus.

These securities have not been approved or disapproved by the Securities and Exchange Commission
(the “SEC”) or any state securities commission, nor has the SEC or any state securitics commission
determined that this prospectus supplement or the accompanying prospectus is accurate or complete, Any
representation to the contrary is a criminal offense.

Price to Underwriling Proceeds, Before

Public(i) Discount Expenses, to Us(l)
PerBond ............ .. .. ... ... ... ... 99.663% 0.650% 99.015%
Tolal o e $249,162,500 $1,625,000 $247,537,500

(1Y Plus accrued interest, if any, from August 24, 2012.

The underwriters expect 1o deliver the Bonds 1o the purchasers in book-cniry form through the facilitics of
The Depository Trust Company on or about August 24, 2012,

Joint Book-Running Managers

Barclays Citigroup Credit Suisse  Scotiabank

Co-Manaygers
CIBC Credit Agricole CIB  Lloyds Securities ~ The Williams Capital Group, L.P.

The date of this prospectus supplement is August 21, 2012,



You should rely only on the information contained int or incorporated by reference in this prospectus
supplement and the accompanying prospectus. Neither we nor the underwriters have authorized anyone to
provide you with different information. Neither we nor the underwriters are making an offer of these
securities in any jurisdiction where the offer is not permitted. You should net assume that the information
contained in or incorporated by reference in this prospectus supplement and the accompanying prospeclus
is accurate as of any date after the date of this prospectus supplement,
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As used in this prospectus supplement and the accompanying prospeclus, the terms “we,” “our’ and "us”
may, depending on the context, refer to PPL Electric or to PPL Electric together with PPL. Electric’s consolidated
subsidiaries, taken as a whole.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement is part of a registration statement that PPL Electric has filed with the SEC
utilizing a “shelf” registration process. Under this shelf process, we arc offering to scll the Bonds using this
prospectus supplement and the accompanying prospectus. This prospectus supplement describes the specific
terms of this offering. The accompanying prospectus and the information incorporated by reference therein
describe our business and give more general information, some of which may not apply to this offering.
Generally, when we refer only (o the “prospectus,” we are referring to both parts combined. You should read this
prospectus supplement together with the accompanying prospectus before making a decision to invest in the
Bonds. If the information in this prospectus supplement or the information incorporated by reference in this
prospectus supplement is inconsistent with the accompanying prospectus, the information in this prospectus
supplement or the information incorporated by reference in this prospectus supplement will apply and will
supersede that information in the accompanying prospectus.

Certain affiliates of PPL Electric, specifically PPL Corporation, PPL Energy Supply, LLC and PPL Capital
Funding, Inc., have also registered their securilies on the “shelf” registration statement referred to above,
However, the Bonds are solely obligations of PPL Electric, and not of PPL Corporation or any of PPL
Corporation’s other subsidiarics or of any other affiliate of PPL Electric. None of PPL Corporation, PPL Energy
Supply, LLC or PPL, Capital IFunding, Inc. or any of PPL. Electric’s subsidiaries or other affiliates will guarantec
or provide any credit support for the Bonds.

WHERE YOU CAN FIND MORE INFORMATION

Available Information

PPL Electric files reports and other information with the SEC. You may obtain copies of this information by
mail from the Public Reference Room of the SEC, 100 F Street, N.E., Room 1580, Washington, D.C. 20549, at
prescribed rates. Further information on the operation of the SEC’s Public Reference Room in Washington, D.C.
can be obtained by calling the SEC at 1-800-SEC-0330.

PPL Electric’s Internet Web site is www.pplelectric.com. Our parent, PPL Corporation, maintains an
Internet Web site at www.pplweb.com. On the Investor Center page of that Web site, PPL Corporation provides
access to SEC filings of PPL Elcctric free of charge, as soon as reasonably practicable after filing with the SEC.
Neither the information at PPL Electric’'s Web site nor the information at PPL Corporation’s Web site is
incorporated in this prospectus supplement by reference, and youn should not consider it a part of this prospectus
supplement. PPL Electric’s filings are also available at the SEC's Web site (www.scc.gov).

In addition, reports and other information concerning PPL Electric can be inspected at its offices at Two
Norih Ninth Street, Allentown, Pennsylvania 18101-1179,

Incorporation by Reference

PPL Electric will “incorporate by reference” information into this prospectus supplement by disclosing
important information to you by referring you to other documents that it files separately with the SEC. The
information incorporated by reference is deemed to be part of this prospectus supplement, and later information
that we file with the SEC will automatically update and supersede that information. This prospectus supplement
incorporates by reference the documents sct Forth below that have been previously filed with the SEC. These
documents contain important information about PPL Electric.

SEC Filings Period/Date

Annual Report on Form 10-K Year ended December 31, 2011

Quarterly Reports on Form 10-Q Quarters ended March 31, 2012 and June 30, 2012
Current Reports on Form 8-K : Filed on February 29, 2012 and April 19, 2012

S-1



Additional documents that PPL Electric files with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of
the Securities Exchange Act of 1934, as amended, between the date of this prospectus supplement and the
termination of the offering of the Bonds are also incorporated herein by reference.

PPL, Electric will provide without charge to each person, including any beneficial owner, to whom a copy of
this prospectus supplement has been delivered, a copy of any and all of its filings with the SEC. You may request
a copy of these filings by writing or telephoning PPL Electric at:

Two North Ninth Street
Allentown, Pennsylvania 18101-1179
Altention: Investor Services Department
Telephone: 1-800-345-3085



SUMMARY

The following summary contains information about the offering by PPL Electric of its Bonds. It does not
comain all of the information that may be important to you in making a decision to purchase the Bonds. For a
more complete understanding of PPL Electric and the offering of the Bonds, we urge you to read this entire
prospectus supplement, the aeccompanying prospectus and the documents incorporated by reference herein
carefully including the “Risk Factors™ sections and our financial statements and the notes to those statements.

The Offering Issuer . . ..

Securities Offered ... ..

Stated Maturity Date ..

Intercst Payment Dates

Interest Rate ..., .. ..

Redemption ..........

Ranking; Security ... ..

Listing ..............

Form and Denomination

Use of Proceeds .......

Reopening of the Series

PPL Electric Utilities Corporation

$250,000,000 aggregate principal amount of PPL Electric’s First Mortgage
Bonds, 2.50% Series due 2022

September 1, 2022

Interest on the Bonds will be payable on March 1 and September | of each
year, commencing on March 1, 2013 and at Matrity, or upon earlicr
redemption.

2.50% per annum

The Bonds may be redeemed at our option, in whole at any time or in part
from time to time, at the redemption prices set forth in this prospectus
supplement. The Bonds will not be entitled to the benefit of any sinking fund
or other mandatory redemption and will not be repayable at the option of the
Holder of a Bond prior to the Stated Maturity Date. See “Descriplion of the
Bonds — Redemption.”

The Bonds will be secured by a lien on substantially all of our clectric
distribution properties and certain of our electric transmission properties,
subject to certain exceptions and exclusions, as described in this prospectus
supplement. See “Description of the Bonds — General” and “Description of
the Bonds — Security; Lien of the Mortgage.”

We do not intend to list the Bonds on any sccurities exchange.

The Bonds will be initially issued in the form of one or more global securities,
without coupons, in denominations of $1,000 and integral multiples in excess
thereof, and decposited with the Trustee (as hereinafter defined) on behalf of
The Depository Trust Company (“DTC™), as deposilary, and registered in the
name of DTC or its nominec. See “Description of the Bonds — General” and
“Description of the Bonds-Book- Entry Only Issuance — The Depository
Trust Company.”

We intend to use a portion of the net proceeds of this offering 1o repay short-
term clebt obligations that were incurred to fund the Company’s redemption of
its 6.25% Preference Stock and for other gencral corporate purposcs. See “Use
of Proceeds.”

We may, without the consent of the Holders of the Bonds, increase the
principal amount of the series and issue additional bonds of such series having
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Governing Law

the same ranking, interest rate, maturity and other terms as the Bonds, other
than the date of initial issuance, the price to public, and, in some
circumstances, the initial interest accrual date and the initial interest payment
date. Any such additional bonds may, together with the Bonds, constitute a
single series of securities under the Mortgage. See “Description of the Bonds
— General.”

The Bonds and the Mortgage are governed by the laws of the State of New
York, except to the extent the Trust Indenture Act is applicable and except
where otherwise required by law. The effectivencss of the lien of the
Mortgage, and the perfection and priority thereof, will be governed by
Pennsylvania law.
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RISK FACTORS

Before making a decision to invest in the Bondys, you should carefully consider the risk factors described
below, the risk factors described on page 4 of the accompanying prospectus, and the risk factors set forth in our
Annnal Report on Form 10-K for the year ended December 31, 2011, beginning on page 21, as well as the other
informeation included in this prospectus supplement, the accompanying prospectus and the documents
incorporated by reference in this prospectus supplement and the vccompunying prospectus.

Risks Relating to the Bonds
An active trading market for the Bonds may not develop.

The Bonds are new sccurities and we do not intend to apply for listing of the Bends on any securitics
exchange. We cannot assure that an active trading market for the Bonds will develop. There can be no assurances
as to the liquidity of any market that may develop for the Bonds, the ability of Holders to sell their Bonds or the
price at which the Holders will be able to sell their Bonds. Future trading prices of the Bonds will depend on
many factors including, among other things, prevailing interest rates, our operating results and the market for
similar securities.

USE OF PROCEEDS

We intend to use a portion of the net proceeds of this offering to repay short-term debt obligations that werc
incurred to fund the Company’s redemption of its 6.25% Preference Stock in June 2012 and for other general
corporate purposes. At June 30, 2012, we had $195 million of outstanding short-term indebtedness, bearing
interest at a weighted average interest rate of 0.4897%.



CAPITALIZATION

The following table sets forth our historical unaudited short-term debt and consolidated capitalization as of
June 30, 2012 on an actual basis, and on an as adjusted basis to give effect to (i) the issuance of the Bonds in this
offering and (ii) the application of the proceeds of the issuance of the Bonds, as described under “Use of
Proceeds.” This table should be read in conjunction with our consolidated financial statements, the notcs related
thereto and the financial and operating data incorporated by reference into this prospectus supplement and the
accompanying prospectus.

Short-term debt . . .

Long-term debt . ..

Bondsoffered hereby ... ... . . e e

Total long-term debt

Total shareowner's equily . . .. ...t e s

Total capitalization

As of June 30, 2012
Actual As Adjusted
{In millions)
$195 5 —

1,718 1,718
— 250
1,718 1,968
1,881 1,881
$3,599 $3,849




DESCRIPTION O THE BONDS

The following summary description sets forth certain terms and provisions of the Bonds that we arc offering
by this prospectus supplement. Because this deseription is a summary, it does not describe every aspect of the
Bonds or the Mortgage (as defined below) under which the Bonds will be issucd, as described below. The
Mortgage is filed as an cxhibit to the registration statement of which the accompanying prospectus is a part. The
Mortgage and its associated documents contain the full legal text of the matters described in this seetion. This
summary is subject to and qualified in its entirety by reference to all of the provisions of the Bonds and the
Mortgage, including definitions of certain terms used in the Mortgage. We also include references in parentheses
to certain sections of the Mortgage. Whenever we refer to particular sections or defined terms of the Mortgage in
this prospectus supplement, such sections or defined terms are incorporated by reference herein. The Mortgage
has been qualified under the Trust Indenture Act, and you should refer to the Trust Indenture Act for provisions
that apply to tic Bonds.

General

We will issue the Bonds as a series of debt securities under our Indenture, dated as of August 1, 2001 (as
such indenture has been and may be amended and supplemented from time to time, the “Mortgage”), with The
Bank of New York Mellon, as successor trustee (the “Trustee”). The Mortgage does not limit the aggregate
principal amount of bonds or other debt securities that may be issued thereunder, subject to meeting certain
conditions to issuance, including those described below under *— Issuance of Additional Mortgage Securities.”
The Bonds and all other debt securities issued previously or hercafter under the Mortgage are collectively
referred to herein as “Mortgage Securities.” The Mortgage constitutes a first mortgage licn, subject to Permitted
Licns and exceptions and exclusions described below and in the accompanying prospectus, on substantially all of
our tangible electric distribution properties and certain of our electric transmission properties located in
Pennsylvania. (See “— Security; Lien of the Mortgage — Class A Bonds” below.) As of the date of this
prospectus supplement, approximately $1.7 billion of bonds arc issued and outstanding under the Mortgage.

The Bonds will be issued in fully registered form only, without coupons. The Bonds will be initially
represented by one or more fully registered global securities (the “Global Securities™) deposited with the Trustee,
as custodian for DTC, as depositary, and registered in the name of DTC or DTC’s nominee. A beneficial interest
in a Global Security will be shown on, and transfers or exchanges thereof will be effected only through, records
maintained by DTC and its participants, as described below under “— Book-Entry Only Issuance — The
Depository Trust Company.” The authorized denominations of the Bonds will be $1,000 and any larger amount
that is an integral multiple of $1,000. Except in limited circumstances described below, the Bonds will not be
exchangeable for Bonds in definitive certificated form.

The Bends are initially being offered in one series in the principal amount of $250,000,000. We may,
without the consent of the Holders of the Bonds, increase the principal amount of the series and issuc additional
bonds of such series having the same ranking, intercst rate, maturity and other terms (other than the date of initial
issuance, the price 1o public and, in some circumstances, the initial interest accrual date and initial interest
payment date) as the Bonds, Any such additienal bonds may, together with the Bonds, constitute a single series
of securities under the Mortgage and may be treated as a single class for all purposes under the Mortgage,
including, without limitation, voting waivers and amendments.

Maturity; Interest

The Bonds will mature on September 1, 2022 (the “Stated Maturity Date”) and will bear interest from
August 24, 2012 at a rate of 2.50% per annum. Intercst will be payable on March 1 and September 1 of each ycar
(cach, an “Intercst Payment Date”), commencing on March 1, 2013, and at maturity (whether at the Stated
Maturity Date, upon redemption, or otherwise, “Maturity’). Subject to certain exceptions, the Mortgage provides
for the payment of interest on an Interest Payment Date only to persons in whose names the Bonds are registered
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at the close of business on the Regular Record Date, which will be the February 15 and August 15 (whether or
not a Business Day), as the case may be, immediately preceding the applicable Interest Payment Date; except
that interest payable at Maturity will be paid to the person to whom principal is paid,

Interest on the Bonds will be calculated on the basis of a 360-day year consisting of twelve 30-day months,
and with respect te any period less than a full calendar month, on the basis of the actnal number of days elapsed

during the period.
Payment

So long as the Bonds are registered in the name of DTC, as depository for the Bonds as described herein
under *— Book-Entry Only Issuance — The Depository Trust Company” or DTC’s nominee, payments on the
Bonds will be made as described therein.

If we default in paying interest on a Bond, we will pay such defaulted interest either
* to Holders as of a special record date between 10 and 15 days before the proposed payment; or

= in any other lawful manner of payment that is consistent with the requirements of any securities
exchange on which the Bonds may be listed for trading. (See Section 307.)

We will pay principal of and interest and premiun, if any, on the Bonds at Maturity upon presentation of the
Bonds at the corporate trust office of The Bank of New York Mellon in New York, New York, as our Paying

Agent,

In our discretion, we may change the place of payment on the Bonds, and we may remove any Paying Agent
and may appoint one or more additional Paying Agents (including us or any of our affiliates). (Sce Section 702.)
If any Interest Payment Date, Redemption Date or Maturity of a Bond falls on a day that is not a Business Day,
the required payment of principal, premium, if any, and/or interest will be made on the next succeeding Business
Day as if made on the date such payment was due, and no interest will accrue on such payment for the period
from and after such Interest Payment Date, Redemption Date or Maturity, as the case may be, to the date of such
payment on the next succeeding Business Day.

“Business Day"” means any day, other than a Saturday or Sunday, that is not a day on which banking
institutions or trust companies in The City of New York, New York, or other city in which a paying agent for
such Bond is located, are generally authorized or required by law, regulation or exccutive order to remain closed.
(See Section 116.)

Form; Transfers; Exchanges

You may have your Bonds divided into Bonds of smaller denominations (of at least $1,000) or combined
into Bonds of larger denominations, as long as the total principal amount is not changed. This is called.an
“exchange.” (Sec Section 305.)

So long as the Bonds are registered in the name of DTC, as depository for the Bonds as described herein
under “— Book-Entry Only Issuance — The Depository Trust Company,” or DTC’s nomineg, transfers and
exchanges of beneficial interest in the Bonds will be made as described therein. In the event that the book-entry
only system is discontinued and the Bonds are issued in certificated form, you may exchange or transfer Bonds at
the corporate trust office of the Trustee. The Trustee acts as our agent for registering Bonds in the names of
Holders and transferring debt securitics. We may appoint another agent (including one of our affiliates) or act as
our own agent for this purpose. The entity performing the role of maintaining the list of registcred Holders is
called the “Security Registrar,” It will also perform transfers. In our discretion, we may change the place for
registration of transfer of the Bonds and may designate a different entity as the Sccurity Registrar, including us or
one of our affiliates. (See Sections 305 and 702.)
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There will be no service charge for any transfer or exchange of the Bonds, but you may be required to pay a
sum sufficient to cover any tax or other governmental charge payable in connection therewith. We may block the
transfer or exchange of (1) Bonds during a period of 15 days prior to giving any notice of redemption or (2) any
Bond selected for redemption in whole or in part, except the unredeemed portion of any Bond being redeemed in

part, (Sec Section 305.)
Redemption

We may, at our option, redeem the Bonds, in whole at any time or in partt from time to time. If we redeem
the Bonds before June 1, 2022 (lhe date that is three months prior to the Stated Maturity Date}, the Bonds will be
redeemed by us at a redemption price equal to the greater of:

* 1009% of the principal amount of the Bonds to be so redeemed; and

» as determined by the Quotation Agent, the sum of the present values of the remaining scheduled
paymenls of principal and interest on the Bonds to be so redeemed (not including any portion of such
payments of interest accrued to the date of redemption) discounted to the Redemption Date on a semi-
annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Adjusted Treasury
Rate, plus 10 basis points;

plus, in cither of the above cases, accrued and unpaid interest to the Redemption Date.

If we redeem the Bonds on or after June 1, 2022, the Bonds will be redeemed by us at a redemption price
equal to 100% of the principal amount of the Bonds to be so redeemed, phus accrued and unpaid interest to the
Redemption Date.

"Adjusted Treasury Rate” means, with respect to any Redemption Date, the rate per annum equal to the
semiannual equivalent yield to maturity of the Comparable Treasury Issue, assuming a price for the Comparable
Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for
that Redemption Date.

“Comparable Treasury Issie” means the United States Treasury security selecled by the Quotation Agent
as having an actual or interpolated maturity comparable to the remaining term of the Bonds to the Stated
Maturity Date that would be utilized, at the time of selection and in accordance with customary financial
practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of the
Bonds.

“Comparable Treasury Price” means, with respect to any Redemption Date:

= the average of five Reference Treasury Dealer Quotations for that Redemption Date, after excluding the
highest and lowest Reference Treasury Dealer Quotations; or

» if the Quotation Agent obtains fewer than five Reference Treasury Dealer Quotations, the average of all
of those quotations reccived.

*Quotation Agent” means one of the Reference Treasury Dealers appointed by us,
“Reference Treasury Dealer” means:

= cach of Barclays Capital Inc., Citigroup Global Markets Inc., Credit Suissc Sccurities (USA) LLC and
The Bank of Nova Scotia, an affiliate of Scotia Capital (USA) Inc., and their respective successors,
unless any of them ceases to be a primary U.S. Government securities dealer in the United States (a
“Primary Treasury Dealer™), in which case we will substitute another Primary Treasury Dealer; and

= any other Primary Treasury Dealer selected by us.
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“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any
Redemption Date, the average, as determined by the Quotation Agent, of the bid and asked prices for the
Comparable Treasury Issue {cxpressed in cach case as a percentage of its principal amount), as provided to the
Quotation Agent by that Reference Treasury Dealer at 5:00 p.m., New York City time, on the third Business Day
preceding that Redemption Date.

‘The Bonds will not be subject to a sinking fund or other mandatory redemption provisions and will not be
repayable at the option of the Holder prior to the Stated Maturity Dale.

The Bonds will be redeemable upon notice by mail between 30 days and 60 days prior to the Redemption
Date.

If less than all of the Bonds are to be redeemed, the Trustee will select the Bonds to be redecmed. The
Trustec will choosc a method of random selection that it deems fair and appropriate. (Sce Sections 503 and 504.)

Bonds called for redemption will cease to bear interest on the Redemption Date. We will pay the redemption
price and any accrucd interest once you surrender the Bond for redemption. (See Scction 505.) If only part of a
Bond is redcemed, the Trustce will deliver to you a new Bond of the same series for the remaining portion
without charge. (See Section 506.)

We may make any redemption at our option conditional upon the receipt by the Paying Agent, on or prior to
the date fixed for redemption, of money sufficient to pay the redemption price. If the Paying Agent has not
received stch money by the date fixed for redemption, we will not be required to redecm such Bonds. (See
Section 504.)

Security; Lien of the Mortgage

Except as described below under this heading and under “— Issnance of Additional Mortgage Securitics,”
and subject 1o the exceptions described under “— Satisfaction and Discharge,” all Mortgage Securities, including
the Bonds, will be secured, equally and ratably, by:

* (he lien of the Mortgage, which constitutes, subject to Permitted Liens and certain exceptions and
exclusions, a first mortgage licn on substantially all of our tangible electric distribution properties and
certain of our electric transmission propertics located in Pennsylvania. We sometimes refer to our
property that is subject to the licn of the Mortgage as “Mortgaged Property;” and

+ any Class A Bonds, as described below, delivered to the Trustee.

The Mortgage creates a lien on substantially all tangible properties of PPL Electric in Pennsylvania used in
the distribution and (ransmission of electricity, other than property duly released from the lien thereof in
accordance with the provisions of the Mortgage and certain other excepted property, and subject to certain
Permitted Liens and excepted encumbrances, as described below. We sometimes refer to PPL Electric's
distribulion and transmission properties of the type subject to the lien of the Mortgage, exclusive of the Excepted
Property described below, as “Electric Utility Property.”

We may obtain the release of property from the lien of the Mortgage from time to time, upon the bases
provided for such relcase in the Mortgage. See “— Release of Property.”

Federal regulatory initiatives have encouraged separate ownership of transmission assets and provided
economic incentives for divestiture of transmission assets. While we have no curtent intention 1o scll our
transmission propertics, we believe that it is prudent to take steps to release transmission property from the lien
of our Mortgage so that we can act expeditiously in the event that attractive opportunitics arise. As a result, we
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may release certain portions of our transmission propertics from such lien from time to time upon the deposit of
cash, the certification of property additions or retired bonds, or other permitted bases as provided in the
Meortgage. Since 2003, we have obtained the release from the lien of the Mortgage of transmission property
having an aggregate fair value (at or near the time of release} of approximately $530 million.

Permitted Liens. The lien of the Mortgage is subject to Permitted Liens deseribed in the Mongage. Such
Permitted Liens include licns cxisting at the execution date of the Mortgage, fiens on propertly at the time we
acquire such property, tax licns and other governmental charges which are not delinquent or which are being
contested in good faith, mechanics”, construction and materialmen’s liens, certain judgment liens, casciments,
reservations and rights of others (including governmental entities) in our property, and defects, irregularitics,
exceptions and limitations of title in our property, certain leases and leaschold interests, liens to secure public
obligations, rights of others to take minerals, timber, cleciric energy or capacity, gas, water, stcam or other
products produced by us or by others on our property, rights and interests of Persons other than us arising out of
agreements relating to the common ownership or joint use of property, and licns on the interests of such Persons
in such property, liens which have been bonded or for which other security arrangements have becn made, liens
created in connection with the issuance of tax-exempt debt securities, purchase money liens and liens related to
the construction or acquisition of property, or the development or expansion of property, liens which secure
specified Mortgage Securities equally and ratably with other obligations, and additional liens on any of our
property (other than Excepted Property, as described below) to secure debt for borrowed money in an aggregate
principal amount not exceeding 10% of the total asscts of PPL, Electric and ils consolidated subsidiaries, as
shown on the latest audited balance sheet of PPL. Electric and such subsidiaries. (See Granting Clauses and

Sections 101 and 707.)

The Mortgage also provides that the Trustee will have a lien, prior to the lien on behalf of the Holders of the
Mortgage Securities, upon the Mortgaged Property as sccurity for our payment of its reasonable compensation
and expenses and for indemnity against certain liabilities. (Sce Section 1007.) Any such lien would be a
Permitted Lien under the Mortgage.

Ixcepted Property. The lien of the Mortgage does not cover, among other things, the following types of
property: property located oulside of Pennsylvania; property not used by us in our electric transmission and
distribution business; cash and securities not paid, deposited or held under the Mortgage; contracts, leases and
other agrecments of all kinds, contract rights, bills, notes and other instruments, revenues, accounts receivable,
claims, demands and judgments; governmental and other licenses, permits, franchises, consents and allowances;
intellectual property rights and other general intangibles; vehicles, movable equipment, aireraft and vessels; all
goods, stock in trade, wares, merchandise and inventory held for the purpose of sale or lease in the ordinary
course of business; materials, supplics, inventory and other personal property consumable in the operation of our
business; fuel; tools and equipment; furniture and furnishings; computers and data processing,
telecommunications and other facilities used primarily for administrative or clerical purposes or otherwise not
used in connection with the operation or maintenance of electric transmission and distribution facilities; coal, ore,
gas, oil and other minerals and timber rights; electric energy and capacily, gas, stcam, water and other products
generated, produced, manufaciured, purchased or otherwise acquired; real property and facilities used primarily
for the production or gathering of natural gas; property which has been released from the lien of the Mortgage;
and leasehold interests. We somclimes refer to property of PPL Eleciric not covered by the lien of the Mortgage
as “Excepted Property.” {Sec Granting Clauses.) Propertics held by any of our subsidiaries, as well as propertics
leased from others, would not be subject to the lien of the Mortgage.

We may enter into supplemental indentures with the Trustee, without the consent of the Holders, in order to
subject additional property (including property that would otherwise be excepted from such lien) to the lien of
the Mortgage. (See Section 1301.) This property would constitute Property Additions and would be available as a
basis for the issuance of Mortgage Sccuritics. Sce “— Issuance of Additional Mortgage Securitics.”

The Mortgage provides that afier-acquired Electric Utility Property (other than Excepted Property) will be
subject to the lien of the Mortgage. (See Granting Clause Second.) However, in the case of consolidation or
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merger (whether or not we are the surviving company) or transfer of the Mortgaged Property as or substantially
as an entirety, the Mortgage will not be required to be a lien upon any of the properties either owned or
subsequently acquired by the successor company except properties acquired from us in or as a result of such
transfer, as well as improvements, extensions and additions (as defined in the Mortgage) to such properties and
renewals, replacements and substitutions of or for any part or parts thercof. See Section 1203 and

“— Consolidation, Merger and Conveyance of Assels as an Entirety.”

Class A Bonds

As discussed below under “— Consolidation, Merger and Conveyance of Assets as an Entirety,” we will be
permitted to merge or consolidate with another company upon meeting specified requirements. Following merger
or censolidation of another company into us, we could deliver to the Trustee bonds issued under an existing
mongage on the properties of such other company as the basis for issuing new Mortgage Securitics. The term
“Class A Mortgage' means a mortgage or decd of trust or similar indenturc entered into by another corporation
with which we are so merged or consolidated ane, in connection with such merger or conselidation, is assumed
by us and designated a “Class A Moitgage” in accordance with the Mortgage. The term “Class A Bonds” means
bonds or other obligations now or hereafter issued and outstanding under and secured by any Class A Mortgage.
In such event, the Mortgage Securitics would be sccured, additionally, by such Class A Bonds and by the lien of
the Mortgage on the propertics of such other company, which would be junior to the liens of such existing

Class A Mortgages. (Sce Section 1706.)

Class A Bonds to be made the basis for the authentication and delivery of Mortgage Securities (a) will be
delivered to, and registered in the nanie of, the Trustee or its nominee and will be owned and held by such
trustee, subject 1o the provisions of the Morigage, for the benefit of the Holders of all Mortgage Securities
ouistanding from time to time; (b) will mature or be subject to mandatory redemption on the same dates and in
the same principal amounts, as such Morigage Securities; and {c)(i) may, but need not, bear interest and (i} may,
but need not, contain provisions for redemption at our option, any such redemption to be made at a redemption
price or prices not less than the principal amount of such Class A Bonds. (See Sections 1602 and 1701.) To the
extent that Class A Bonds do not bear interest, Holders of Mortgage Securities will not have the benefit of the
lien of a Class A Mortgage in respect of an amount cqual to accrued interest, if any; on the Mortgage Securities;
however, such Holders will nevertheless have the benefit of the lien of the Mortgage in respect of the amount of
accrucd interest.

Any payment by us of principal of or premium or interest on the Class A Bonds delivered to and held by the
Trustee will be applied by the Trustee to the payment of any principal, premium or interest, as the case may be,
in respect of the Mortgage Securities which is then due, and our obligation under the Mortgage to make such
payment in respect of the Mortgage Securities will be deemed satisfied and discharged to the extent of such
payment. If, at the time of any such payment of principal of Class A Bonds, there is no principal then duc in
respect of the Mortgage Securitics, the proceeds of the payment will constitute Funded Cash and will be held by
the Trustee as part of the Mortgaged Property, to be withdrawn, used or applied as provided in the Mortgage. If,
at the time of any such payment of premium or interest on Class A Bonds, there is no premium or interest then
duc on the Mortgage Sccuritics, the payment will be remitted to us at our request; provided, however, that if any
Event of Default, as described below, has occurred and is continuing, the payment will be held as part of the
Mortgaged Property until the Event of Default has been cured or waived. Sce Section 1702 and *'— Withdrawal

of Cash” below.

Any payment by us of principal of or interest or premium, if any, on Mortgage Sccurities authenticated and
delivered on the basis of the delivery to the Trustee of Class A Bonds (other than by application of the proceeds
of a payment in respect of such Class A Bonds) will, to (he extent thereof, be deerned to satisfy and discharge our
obligations, if any, to make a corresponding payment, in respect of such Class A Bonds which is then due. (See

Section 1702.)
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The Trustee may not scll, assign or otherwise transfer any Class A Bonds exeept to a successor trustee under
the Mortgage. (See Section 1704.) At the time any Mortgage Sccuritics which have been authenticated and
delivered upon the basis of Class A Bonds, cease to be outstanding (other than as a result of the application of the
proceeds of the payment or redemption of such Class A Bonds), the Trustee will surrender to us, or upon our
order, an equal principal amount of such Class A Bonds. (Sec Section 1703.)

When no Class A Bonds are outstanding under a Class A Mortgage except for Class A Bonds delivered to
and held by the Trustee, then, at our request and subject to satisfaction of certain conditions, the Trustce will
surrender such Class A Bonds for cancellation, the related Class A Mortgage will be satisfied and discharged, the
licn of such Class A Mortgage on our property subject thereto will cease to exist and the priority of the lien of the
Mortgage, as to such property, will be increased accordingly. (See Sections 1703 and 1707.) If no Class A
Mortgages e in effect, the Mortgage will constitute a direct, first mortgage lien on the Company’s electric
utility property, subject to certain Permitted Licns and certain other exclusions and exceptions as described
above.

At the date of this prospectus supplement, there is no Class A Mortgage on any of our property and no
Class A Bonds arc held by the Trusice to secure Morigage Sccurities.

Issuance of Additional Mortgage Securities

Subject to the issuance restrictions described below, the maximunt principal amount of Mortgage Securities
that may be authenticated and delivered under the Mortgage is unlimited. (See Section 301.) Mortgage Securities
of any series may be issucd from time to time on the basis of, and in an aggregate principal amount not
exceeding:

« the aggregate principal amount of Class A Bonds delivered to the Trustee;

* (6 2/3% of the Cost or Fair Value to PPL Electric (whichever is less) of Property Additions (as
described below) which do not constitute Funded Property (generally, Property Additions which have
been made the basis of the authentication and delivery of Mortgage Securities, the release of Mortgaged
Property or the withdrawal of cash, which have been substituted for retired Funded Property or which
have been used for other specified purposes) after certain deductions and additions, primarily including
adjustments to offset properiy retircments;

* the aggregate principal amount of Retired Sceurities (as described below), but if Class A Bonds had
been made the basis for the authentication and delivery of such Retired Securities, only after the
discharge of the related Class A Mortgage; or

* an amount of cash deposited with the Trustee. (Sce Article Sixteen.)

Property Additions generally include any property which is owned by PPL Electric and is subject to the lien
of the Mortgage. (See Scction 104.)

Retired Securities means, generally, Mortgage Securitics which are no longer Outstanding under the
Mortgage, which have not been retired by the application of Funded Cash and which have not been used as the
basis for the authentication and delivery of Mortgage Securities, the release of property or the withdrawal of
cash,

Bapds Issuable. We intend to issue the Bonds on the basis of Retired Securities. At July 31, 2012,
approximately $440 million in Retired Sccuritics were available to be used as the basis for the authentication and
delivery of Mortgage Securitics; and, at that date, approximately $1.2 billion of Property Additions were
available to be so used. (See Article Sixteen.)
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Release of Property

Unlcss an Event of Default has occurred and is continuing, we may obtain the release from the lien of the
Mortgage of any Morigaged Property, except for cash held by the Trustee, upen delivery to the Trustce of an
amount in cash equal to the amount, if any, by which 66 2/3% of the Cost of the property to be released (or, if
less, the Fair Value to us of such property at the time it became Funded Property) exceeds the aggregate of:

* an amount equal to 66 2/3% of the aggregale principal amount of obligations sccured by Purchase
Money Liens upon the property to be released and delivered to the Trustee;

* an amount cqual to 66 2/3% of the Cost or Fair Value to us (whichever is less) of certified Property
Additions not constituting I'unded Property after certain deductions and additions, primarily including
adjustments to offsct property retirements (except that such adjustments need not be made if such
Property Additions were acquired or made within the 90-day period preceding the release);

« the aggregate principal amount of Mortgage Sccurities we would be entitled to issuc on the basis of
Retired Securities (with such entitlement being waived by operation of such release);

= the aggregate principal amount of Mortgage Securities delivered to the Trustee (with such Mortgage
Securitics 10 be canceled by the Trustee);

« any amount of cash and/or an amount equal to 66 2/3% of the aggregate principal amount of cbligations
secured by Purchase Money Liens upon the property released that is delivered to the trustee or other
Holder of a lien prior to the lien of the Mortgage, subject to certain limitations described in the
Mortgage; and

« any taxes and expenses incidental to any sale, exchange, dedication or other disposition of the property
to be released.

(See Section 1803.)

Property which is not Funded Property may generally be released from the lien of the Morigage without
depositing any cash or property with the Trustee as long as (a) the aggregate amount of Cost or Fair Value to us
(whichever is less) of all Property Additions which do not constitute Funded Property (excluding the property to
be released) after certain deductions and additions, primarily including adjustments to offset property
retirements, is not less than zero or (b) the Cost or Fair Value (whichever is less) of property to be released does
not exceed the aggregate amount of the Cost or Fair Value to us (whichever is less) of Property Additions
acquired or made within the 90-day period preceding the releasc. (See Section 1804.)

The Mortgage provides simplified procedures for the release of property which has been released from the
licn of a Class A Mortgage, ntinor properties and property taken by eminent domain, and provides for
dispositions of certain obsolete property and grants or strender of certain rights without any release or consent
by the Trustee. (Sec Sections 1802, 1805 and 1807.)

If we retain any interest in any property released from the lien of the Mortgage, the Mortgage will not
become a lien on such property or such interest therein or any improvements, extensions or additions to such
property or renewals, replacements or substitutions of or for such property or any part or parts thercof. (Scc
Section 1810.)

Withdrawal of Cash

Unless an Event of Default has occurred and is continuing, and subject to certain lititations, cash held by
the Trustee may, generally, (1) be withdrawn by us (a) to the extent of 66 2/3% of the Cost or Fair Value to us
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(whichever is less) of Property Additions not constituting Funded Property, after certain deductions and
additions, primarily including adjustments te offset retirements (cxcept that such adjustments need not be made if
such Property Additions were acquired or made within the 90-day period preceding the withdrawal) or (b) in an
amount cqual to the aggregaie principal amount of Mortgage Securities that we would be entitled to issuc on the
basis of Retired Sccurities (with the entitlement to such issuance being waived by operation of such withdrawal)
or (¢} in an amount equal to the aggregate principal amount of any outstanding Mortgage Securities delivered to
the Trustee; or (2) upon our request, be applicd to (a) the purchase of Mortgage Sccurities in a manner and at a
price approved by us or (b) the payment (or provision for payment) at stated maturity of any Mortgage Sccurities
or the redemption (or provision for payment) of any Mortgage Securitics which arc redecmable (see

Section 1806); provided, however, that cash deposited with the Trustee as the basis for the authentication and
delivery of Mortgage Sccurities, as well as cash representing a payment of principal of Class A Bonds, may, in
addition, be withdrawn in an amount not exceeding the aggregate principal amount of cash or Class A Bonds
delivered to the Trustee, as the case may be, for such purpose. {See Sections 1605 and 1702.)

Events of Default
An “Lvent of Defanlt™ occurs under the Mortgage if
» wedo not pay any interest on a Mortgage Security within 30 days of the due date;
* wedo not pay principal or premium, if any, on a Mortgage Security on its due date;

* we remain in breach of any other covenant uncler the Mortgage {excluding covenants specifically dealt
with elsewhere in this section) for 90 days after we receive a written notice of such default from the
Trustee or Holders of at least 25% in aggregate principal amount of cutstanding Mortgage Securities
stating we are in breach and requiring remedy of the breach; provided that the Trustee or such Holders
can agree to extend the 90-day period and such an agreement to extend will be deemed 1o occur if we
are diligently pursuing action te correct the default;

» we file for bankruptcy or certain other events in bankruptey, insolvency, receivership or reorganization
oceur; or

* for so long as the Trustee holds any outstanding Class A Bonds that were delivered as the basis for the
authentication and delivery of outstanding Mortgage Securities, the occurrence of a matured cvent of
default under the related Class A Montgage (other than any such matured event of default which (i) is
not a faiture to make payments on Class A Bonds and is not of similar kind or character to the Event of
Default described in the immediately preceding bullet point above and (i) has not resulted in the
acceleration of the outstanding Class A Bonds under such Class A Mortgage); provided, however, that
the waiver or cure of such event of default under the Class A Mortgage will constitute a watver and cure
of the corresponding Event of Default under the Mortgage, and the rescission and annulment of the
consequences thereof will also constitute a rescission and annulment of the corresponding consequences
under the Mortgage.

(Sce Scction 901.)
Remedies

Acceleration

If an Event of Default necurs and is continuing, then cither the Trustee or the Holders of not less than 25%
in principal amount of the outstanding Mortgage Securities may declare the principal amount of all of the
Mortgage Sccurities to be immediately due and payable. (See Section 902.)
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Rescission of Acceleration

After the declaration of acceleration has been made and before the Trustee has obtained a judgment or
decree for payment of the money due, such declaration and its consequences will be rescinded and annulled, if

* we pay or deposit with the Trustee a sum sufficicnt to pay:
« all overdue interest;

* the principal of and premium, if any, which have become due otherwise than by such declaration of
acceleration and interest thercon;

* interest on overdue interest to the extent lawful; and
« all amounts due to the Trustee under the Mortgage; and

= all Events of Default, other than the nonpayment of the principal which bas become duc solely by such
declaration of acceleration, have been cured or waived as provided in the Morigage.

(See Scction 902.)
For more information as to waiver of defaults, see “— Waiver of Default and of Compliance” below.
Appointment of Receiver and Other Remedies

Subject to the Mortgage, under certain cireumstances and to the extent permitted by faw, if an Event of
Default occurs and is continuing, the Trustee has the power to appoint a receiver of the Mortgaged Property, and
is entitled to all other remedies available to mortgagees and secured parties under the Uniform Commercial Code

or any other applicable law. (See Section 917.)

In addition to every other right and remedy provided in the Mortgage, the Trustee may exercise any right or
remedy available to the Trustee in its capacity as owner and Holder of Class A Bonds which arises as a result of a
default or matured cvent of default under any Class A Mortgage, whether or not an Event of Default under the
Mortgage has occurred and is continuing. (Sce Section 916.)

Control by Holders; Limitations

Subject to the Mortgage, if an Event of Default occurs and is continuing, the Holders of a majority in
principal amount of the outstanding Mortgage Securities will have the right to

« dircct the time, method and place of conducting any proceeding for any remedy available to the Trustee,
or

» exercise any trust or power conferred on the Trustee with respect to the Mortgage Sccurities.
The rights of Holders to make direction are subject to the following limitations:
+ the Holders’ directions may not conflict with any law or the Mortgage; and

+ the Holders’ directions may not involve the Trustee in personal liability where the Trustee belicves
indemnity is not adequate.

The Trustee may also take any other action it deems proper which is not inconsistent with the Holders'
direction, (See Sections 912 and 1003.)
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Tn addition, the Mortgage provides that no Holder of any Mortgage Security will have any right to institute
any proceeding, judicial or otherwise, with respect to the Mortgage for the appointment of a receiver or for any
other remedy thereunder unless

* that Holder has previonsly given the Trustee writien notice of a continuing Event of Default;

= the Holders of 25% in aggregate principal amount of the outstanding Mortgage Securities have made
wrillen request to the Trustee 1o institute proceedings in respect of that Event of Default and have
offered the Trustec reasonable indemnity against costs, expenses and liabilities incurred in complying
with such request; and

= for 60 days after reccipt of such notice, request and offer of indemnity, the Trustee has failed to institute
any such proceeding and no direction inconsistent with such request has been given to the Trustee
during such 60-day period by the Holders of a majority in aggregate principal amount of outstanding
Mortgage Sccurities.

Furthermore, no Holder will be entitled to institute any such action if and to the extent that such action
would disturb or prejudice the rights of other Holders. (See Sections 907 and 1003.)

However, each Holder has an absolute and unconditional right to receive payment when due and to bring a
suit to enforee that right. (Sce Section 908.)

Notice of Default

The Trustee is required to give the Holders of the Mortgage Sccurities notice of any default under the
Mortgage to the extent required by the Trust Indenture Act, unless such default has been cured or waived; except
that in the case of an Event of Default of the character specified in the third bullet point under “— Events of
Default” (regarding a breach of certain covenants continuing for 90 days after the receipt of a written notice of
defauit), no such notice shall be given to such Holders until at least 60 days after the occurrence thereof, (Sce
Section 1002.) The Trust Indenture Act currently permits the Trustee to withhold notices of default (except for
certain payment defaults) if the Trustee in good faith determines the withholding of such notice is in the interests
of the Holders.

We will furnish the Trustee with an annual statement as to our compliance with the conditions and
covenants in the Mortgage. (See Section 705.)

Waiver of Default and of Compliance

The Holders of a majorily in aggregate principal amount of the outstanding Morlgage Sccuritics may waive,
on behalf of the Holders of all outstanding Mortgage Securities, any past default under the Mortgage, except a
default in the payment of principal, premium or interest, or with respect to compliance with certain provisions of
the Mortgage that cannot be amended without the consent of the Holder of cach outstanding Morigage Security
affected. (See Section 913.)

Compliance with certain covenants in the Morigage or otherwisc provided with respect to Morigage
Securities may be waived by the Holders of a majority in aggregate principal amount of the affected Mortgage
Securitics, considered as onc class. (See Section 706.)

Consolidation, Merger and Conveyance of Assets as an Entirety

Subject to the provisions described below, we have agreed to preserve our corporate existence. (See
Section 704.)
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We have agreed not to consolidate with or merge with or into any other entity or convey, transfer or lease
our Electric Utility Property as or substantially as an entirety to any entity unless:

= the entity formed by such consolidation or into which we merge, or the entity which acquires or which
leases our Electric Utility Property substantially as an entirety, is an entity organized and cxisting under
the laws of the United States of America or any State thercof or the District of Columbia, and

» cxpressly assumes, by supplemental indenture, the due and punctual payment of the principal of,
and premium and interest on, all the outstanding Mortgage Sccurities and the performance of all of
our covenants under the Mortgage, and

* such entity confirms the lien of the Morigage on the Mortgaged Property;

* in the case of a lease, such lease is made expressly subject to termination by (i) us or by the Trustee, and
(ii) the purchaser of the property so Icased at any sale thereof, at any time during the continuance of an
Event of Default; and

* immediately after giving effcct to such transaction, no Event of Default, and no event which after notice
or lapse of time or both would become an Event of Default, will have occurred and be continuing.

{See Section 1201.)

In the case of the conveyance or other transfer of the Electric Utility Property as or substantially as an
entirety to any other person, upon the satisfaction of all the conditions described above we would be released and
discharged from all obligations under the Mortgage and on the Mortgage Sccurities then outstanding unless we
elect to waive such release and discharge. (See Section 1204.)

The Mortgage does not prevent or restrict:

» any consolidation or merger after the consummation of which we would be the surviving or resulting
entity;

= any conveyance or other transfer, or lease, of any part of our Electric Utility Property which does not
constitute the entirety or substantially the entirety thereol; or

= any conveyance or transfer where we retain Electric Utility Property with a fair value in cxcess of the
aggregate principal amount of all outstanding Mortgage Sccurities. This fair value will be determined

within 90 days of the conveyance or transfer by an independent expert that we select and that is
approved by the Trustee.

(Sece Scctions 1205 and 1206.)
Muodification of Mortgage

Without Holder Consent. Without the consent of any Holders of Mortgage Securities, we and the Trustee
may cnter into one or more supplemental indentures for any of the following purposes:

» to evidence the succession of another entity to us;

* to add one or more covenants or other provisions for the benefit of the Holders of all or any serics or
tranche of Moitgage Securities, or to surrender any right or power conferred upon us;

+ to add any additional Events of Default with respect to all or any series of Mortgage Sccurities;
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* to change or eliminate any provision of the Mortgage or to add any new provision to the Mortgage that
does not adversely affect the interests of the Holders in any material respect;

+ to provide additional security for any Mortgage Securities;

* to establish the form or terms of any series or tranche of Mortgage Securitics;

* 1o provide for the issuance of bearer securities;

« 1o evidence and provide for the acceptance of appointment of a separate or successor Trustee;

* to provide for the procedures required to permit the utilization of a noncertificated system of registration
for any serics or tranche of Mortgage Sccurities;

* tochange any place or places where
* wc may pay principal, premium and interest on Mortgage Sccurities of any or all series,
+  Mortgage Securities may be surrendered for transfer or exchange, and
+ notices and demands to or upon us may be served;

+ to amend and restate the Mortgage as originally executed, and as amended from time to time, with such
additions, deletions and other changes that do not adversely affect the interest of the Holders in any
material respect; or

* to cure any ambiguity, defect or inconsistency or to make any other changes that do not materially
adversely affect the interests of the Holders tn any material respect.

In addition, if the Trust Indenture Act is amended after the date of the Mortgage so as to require changes to
the Mortgage or so as to permit changes to, or the climination of, provisions which, at the date of the Mortgage or
at any time thereafter, were required by the Trust Indenture Act to be contained in the Mortgage, the Mortgage
will be deemed to have been amended so as to conform to such amendment or to effect such changes or
elimination, and we and the Trustee may, without the consent of any Holders, enter into onc or more
supplemental indentures to effect or evidence such amendment.

(Sce Section 1301.)

Witli Holder Consent. Except as provided above, the consent of the Holders of at least a majority in
aggregate principal amount of the Mortgage Sccurities of all outstanding series, considered as one class, is
generally required to add to, change or eliminate any of the provisions of, the Mortgage pursuant to a
supplemental indenture,

However, if less than all of the series of outstanding Montgage Securities are directly affected by a proposecd
supplemental indenture, then such proposal only requires the consent of the Holders of a majority in aggregate
principal amount of the outstanding Mortgage Securities of all directly affected series, considered as one class.

Moreover, if the Mortgage Securities of any scries have been issucd in more than one tranche and if the
proposcd supplemental indenture directly affects the rights of the Holders of Mortgage Securities of one or more,
but less than all, of such tranches, then such proposal requires the consent of only the Holders of a majority in
aggregate principal amount of the owstanding Mortgage Securities of all directly affected tranches, considered as
one class.
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However, no amendment or modification may, without the consent of the Holder of each outstanding
Mortgage Security directly affected thereby,

s change the stated maturity of the principal or intcrest on any Mortgage Security (other than pursuant to
the terms thereof), or reduce the principal amount, interest or premium payable or change the currency
in which any Mortgage Security is payable, or impair the right to bring suit to enforce any payment;

* create any lien ranking prior to the lien of the Mortgage with respect to all or substantially all of the
Mortgaged Property, or terminate the lien of the Mortgage on all or substantially all of the Mortgaged
Property (other than in accordance with the terms of the Mortgage), or deprive any Holder of the
benefits of the security of the lien of the Mortgage; or

+ reduce the percentages of Holders whose consent is required for any supplemental indenture or
waiver of compliance with any provision of the Mortgage or of any default thereunder and its
consequences, or reduce the requirements for quortm and voting under the Mortgage.

A supplemental indenture which changes, modifies or eliminates any provision of the Mortgage cxpressly
included solely for the benefit of Holders of Mortgage Sccurities of one or more pacticular series or tranches will
be deemed not to affect the rights under the Mortgage of the Holders of Mortgage Secwrities of any other series

or tranche.
(Sce Section 1302.)
Miscellaneous Provisions

The Mortgage provides that certain Mortgage Securitics, including those for which payment or redemption
money has been deposited or set aside in trust as described under *— Satisfaction and Discharge” below, will not
be deemed to be “outstanding” in determining whether the Holders of the requisite principal amount of the
outstanding Mortgage Securities have given or taken any demand, direction, consent or other action under the
Mortgage as of any date, or are present at a meeting of Holders for quorum purposes. (See Section 101.)

We will be entitled to set any day as a record date for the purpose of determining the Holders of outstanding
Mortgage Securities of any series entitled to give or take any demand, direction, consent or cther action under the
Mortgage, in the manner and subject to the limitations provided in the Mortgage. In certain circumstances, the
Trustec also will be entitled to set a record date for action by Holders. If such a record date is set for any action to
be taken by Holders of particular Mortgage Securities, such action may be taken only by persons who are
Holders of such Mortgage Sccurities on the record date. (Sce Section 107.)

Satisfaction and Discharge

Any Mortgage Securities or any portion thereof will be deemed to have been paid and no longer outstanding
for purposes of the Mortgage and, at our election, our entire indebtedness with respect to those securitics will be
satisficd and discharged, if there shall have been irrevocably deposited with the Trustee or any Paying Agent
{other than PPL, Eleciric), in trust:

* money sufficient, or

* in the case of a deposit made prior (o the maturity of such Mortgage Securities, non-redecemable Eligible
Obligations (as defined in the Mortgage) sufficient, or

+ acombination of the items listed in the preceding two bullet points, which in total are sufficient,

to pay when due the principal of, and any premium, and interest due and to become due on such Mortgage
Securities or portions of such Mortgage Sccurities on and prior to their maturity,

(See Section 801.)
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The Mortgage will be deemed satisfied and discharged when no Mortgage Sccurities remain outstanding
and when we have paid all other sums payable by us under the Mortgage. (See Section 802.)

All moneys we pay to the Trustee or any Paying Agent on Bonds that remain unclaimed at the end of two
years afler payments have become due may be paid to or upon our order. Thereafter, the Holder of any such
Bond may look only to us for payment. (Sec Section 703.)

Voting of Class A Bonds

The Mortgage provides that the Trustee will, as holder of Class A Bonds delivered as the basis for the
issuance of Mortgage Securities, attend such meetings of bondholders under the related Class A Mortgages, or
deliver its proxy in connection therewith, as related to matters with respect to which it, as such holder, is entitled
to vote or consent. The Mortgage provides that, so long as no Event of Default has occurred and is continuing at
the time of such meeting or required consent, the Trustee will, as holder of such Class A Bonds,

* vole or consent (without any consent or other action by the holders of the Mortgage Sccurities, except as
described in the proviso of the last bullet below) in favor of amendments or modifications to the Class A
Mortgage of substantially the same tenor and cffect as follows:

* todclete any provisions in any Class A Mortgage limiting the payment of dividends or distributions
on our commen stock or purchases of common stock;

* todelete any provisions in any Class A Mortgage that require a sale, exchange or other disposition,
or an agreement to sell, exchange or dispose of property to be released from the lien of a Class A

Mortgage;

= to modify any provisions in any Class A Mortgage that require insurance proceeds or other
payments to be paid to the trustee under such Class A Mortgage in case of any loss so that such
proceeds or payments need not be paid to such trustee with respect to any loss less than the greater
of (A) $10,000,000 and (B) 3% of the sum of (1) the principal amount of Mortgage Sccuritics
outstanding on the date of such particular loss and (2) the principal amount of the Class A Bonds
outstanding on the date of such particular loss, other than Class A Bonds delivered to and held by
the Trustee under the Mortgage;

* to modify certain net earnings test requirements of any Class A Mortgage to facilitate issuances of
variable rate debt by providing for calculations of annual interest requirements to be based on
average annual rates or the initial interest rate;

+ o delete any requirement in any Class A Mortgage of a net eamings test or net earnings certificate
as a condition precedent Lo the issvance or authentication of Class A Bonds under such Class A

Mortgage;

» to modify any Class A Mortgage to provide that the term “corporation” as used in such Class A
Mortgage shall mean “corporation, limited liability company, paitnership, or trust or other legal
entity” and to provide that any provision requiring us to maintain our “corporate existence” shall not
be interpreted to prevent us from changing from a corporation, limited liability company,
partnership, trust or other legal entity to a corporation, limited liability company, a partnership, a
trust or any other legal entity:; and

* to conform any provision of a Class A Mortgage to the correlative provision of the Mortgage, to add
to a Class A Mortgage any provision not otherwise contained therein which conforms in all material
respects to a provision contained in the Mortgage, to delete from a Class A Mortgage any provision
to which the Mortgage contains no correlative provision, and any combinatinn of the foregoing; and
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= with respect to any amendments or modifications to any Class A Mortgage other than those amendments
or modifications referred to in each of the bullet points above, vote all such Class A Bonds delivered
under such Class A Mortgage, or consent with respect thereto, proportionately with the vote or consent
of the holders of all other Class A Bonds outstanding under such Class A Morigage the holders of which
are eligible to vote or consent, as evidenced by a certificate delivered by the trustee under such Class A
Mortgage; provided, however, that the Truslee will not vote in favor of, or consent to, any amendment
or modification of a Class A Mortgage which, if it were an amendment to or modification of the
Mortgage, would require the consent of Holders of Morigage Securities as described under
“Modification of Mortgage — With Holder Consent™ above, without the prior consent of Holders of
Mortgage Securitics which would be required for such an amendment or modification of the Mortgage.
(See Scction 1705.)

Resignation and Removal of the Trustee; Deemed Resignation
The Trustee may resign at any time by giving written notice to us.

The Trustee may also be removed by act of the Holders of a majority in principal amount of the then
outstanding Mortgage Securitics of any sertes.

No resignation or removal of the Trusiee and no appointment of a successor trustee will become eifective
until the acceptance of appeintment by a successor trustee in accordance with the requirements of the Mortgage.

Under certain circumstances, we may appoint a successor trustee and if the successor accepts, the Trustec
will be deemed to have resigned.

(See Section 1010.)
Regarding the Trustee

In addition to acting as Trustee under the Mortgage, The Bank of New York Mellon and certain of its
affiliates maintain banking and trust relationships with us and some of our affiliates. The Trust Indenture Act
contains limitations on the rights of trustees under indentures and could require the Trustee, if it acquires any
conflicting interests within the meaning of that Act, to either eliminate such conflicts upon the occurrence of an

event of default under the Morlgage or resign.
Governing Law

The Mortgage and the Mortgage Securities provide that they are to be governed by and construed in
accordance with the laws of the State of New York except where the Trust Indenture Act is applicable or wherc
otherwise requircd by law. (See Section 115.) The cffectiveness of the lien of the Mortgage, and the perfection
and priority thercof, will be governed by Pennsylvania law.

Book-Entry Only Issuance — The Depository Trust Company

DTC will act as the initial securitics depository for the Bonds. The Bonds will be issued as fully-registercd
securitics registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be
requested by an authorized representative of DTC. The global bonds will be deposited with the Trustec as
custodian for DTC.

DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking
organizalion” within the meaning of the New York Banking Law, a member of the Federal Reserve System, a
“clearing corporation” within the meaning of the New York Uniform Commercial Code, and a “clearing agency”™
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registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934, as amended. DTC
holds securities for its participants (“Direet Participants™) and also facilitates the post-trade settlement among
Direct Participants of sales and other sccurities transactions in deposited securitics, through electronic
computerized book-entry transfers and pledges between Direct Participants’ accounts, thereby eliminating the
need for physical movement of securities certificates, Direct Participants include both U.S. and non-U.S.
sceurities brokers and dealers, banks, trust companies, clearing corporations and certain other organizations.
IDTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (*DTCC”). DTCC is the
holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all
of which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the
DTC system is alse available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, and clearing corporations that ctear through or maintain a custodial relationship with a Direct
Participant, either direcily or indirectly (“Indirect Participants™). The rules that apply to DTC and those using its
system are on file with the SEC. More information about DTC can be found at www.dtce.com and www.dtc.org.

Purchases of the Bonds under the DTC system must be made by or through Direet Participants, which will
receive a credit for the Bonds on DTC’s records, The ownership interest of each actual purchaser (*Beneficial
Owner") is in turn 10 be recorded on the Dircet and Indirect Paticipants® records. Beneficial Owners will not
receive written confirmation from DTC of their purchases, but Beneficial Owners should receive written
confirmations providing delails of the transactions, as well as periodic statements of their holdings, from the
Direct or Indirect Participant through which they purchased Bonds. Transfers of ownership interests on the
Bonds arc to be accomplished by entries made on the books of Direct and Indirect Participants acting on behalf
of Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership interests in
Bonds, except in the event that use of the book-entry system for the Bonds is discontinued.

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are registered in the
name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an authorized
representative of DTC. The deposit of the Bonds with DTC and their registration in the name of Cede & Co. or
such other nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual
Beneficial Owners of the Bonds; DTC’s records reflect only the identity of the Direct Participants to whose
accounts the Bonds are credited, which may or may not be the Beneficial Owners. The Direct and Indirect
Participants will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by IYI'C to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and [ndirect Participants to Beneficial Owners, will be governed
by arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time
to time. Notices will be sent (o DTC.

Neither IYI'C nor Cede & Co. (nor any other IDTC nominee) will consent or vole with respect to the Bonds
unless authorized by a Direct Participant in accordance with DTC's procedures. Under its usual procedures, DTC
mails an omnibus proxy to us as soon as possible alter the record date, The omnibus proxy assigns the voting or
consenting rights of Cede & Co. to those Direct Participants to whose accounts the Bonds are credited on the
record date. We belicve that these arrangements will enable the beneficial owners to exercise rights equivalent in
substance to the rights that can be directly exercised by a registered Holder of the Bonds.

Payments of principal and interest on the Bonds will be made to Cede & Co. (or such other nominee of
DTC). DTC’s practice is to credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding
detail information from us or the Trustee, on the payable date in accordance with their respective holdings shown
on DTC's records, Payments by participants to Beneficial Owners will be governed by standing instructions and
customary practices and will be the responsibility of such participant and not of DTC, the Trustee or us, subject
to any statutory or regulatory requirements as may be in effect from time to time. Payment of the Purchase Price,
principal and interest to Cede & Co. (or such other nominee of DTC) is the responsibility of us or the Trustee.
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Disbursement of such payments to Direct Participants will be the responsibility of DTC, and disburscment
of such payments to the Beneficial Owners is the responsibility of Direct and Indirect Participants.

A beneficial owner will not be entitled to receive physical delivery of the Bonds, Accordingly, each
beneflicial owner must rely on the procedures of DTC to excrcise any rights under the Bonds.

DTC inay discontinue providing its services as securities depository with respect to the Bonds at any time
by giving us or the Truslee reasonable notice. In the event no successor securities depository is obtained,
certificates for the Bonds will be printed and delivered.

The information in this section concerning DTC and DTC’s book-entry system has been obtained from
sources that we believe to be reliable, but neither we nor the underwriters take any responsibility for the accuracy
of this information,

Certain Pennsylvania Tax Matters

Bonds owned by individuals residing in Pennsylvania are subject to the 4 mills ($4.00 on each $1,000 of
principal amount) Pennsylvania corporate loans tax.
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UNDERWRITING

The Company and the underwriters for the offering named below have entered into an underwriting
agreement with respect to the Bonds. Subject to certain conditions, each underwriter has severally, but not
jointly, agreed 10 purchase the principal amount of Bonds indicated in the following table:

Principal Amount

Underwriters of Bonds
Barclays Capital Inc, ... ... . i i e i s $ 50,000,000
Citigroup Global Markets Inc. . ... . e i it aees 50,000,000
Credit Suisse Sccurities (USAYLLC L .. o i 50,000,000
Scotia Capital (USAYING, .. .. oot e it 50,000,000
CIBC World Markets Corp. .. ..o ottt et iiiiae i ia e 12,500,000
Credit Agricole Securities (USAYInC. ... i e 12,500,000
Lloyds Securitics INC. ..ot e i i e 12,500,000
The Williams Capital Group, L.P. ...t enens 12,500,000
B o $250,000,000

The underwrilers are committed to take and pay for all of the Bonds being offered, if any arc taken,

Bonds sold by the underwriters to the public will initially be offered at the initial public offering price set
forth on the cover of this prospectus supplement. Any Bonds sold by the underwriters to securitics dealers may
be sold at a discount from the initial public offering price of up to 0.40% of the principal amount-of the Bonds.
Any such securities dealers may resell any Bonds purchased from the underwriters to certain other brokers or
dealers at a discount from the initial public offering price of up to 0.25% of the principal amount of the Bonds. If
all the Bonds are not seld at the initial offering price, the underwriters may change the offering price and the
other selling terms.

The Bonds are a new issue of securities with no established trading market. The Company has been advised
by the underwriters that the underwriters intend to make a market in the Bonds as permitted by applicable laws
and regulations. The underwriters are not obligated, however, te do so and any such market making may be
discontinued at any time without notice at the sole discretion of the underwriters. Accordingly, no assurance can
be given as to the liquidity of, or trading markets for, the Bonds.

In connection with the offering, the underwriters may purchase and scll Bonds in the open market. These
transactions may include short sales, stabilizing transactions and purchases to cover positions created by short
sales. Short sales involve the sale by the underwriters of a grealer number of Bonds than they are required to
purchase in the offering. Stabilizing transactions consist of certain bids or purchases made for the purpose of
preventing or retarding a decline in the market price of the Bonds while the offering is in progress.

The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to the
underwriters a portion of the underwriting discount received by it because the representatives have repurchased
Bonds sold by or for the account of such underwriter in stabilizing or short covering transactions.

These activitics by the underwriters, as well as other purchases by the underwriters for their own accounts,
may stabilize, maintain or otherwise affect the market price of the Bonds. As a result, the price of the Bonds may
be higher than the price that otherwise might exist in the open market. If these activities are commenced, they
may be discontinued by the underwriters at any time., These transactions may be effected in the over-the-counter
market or otherwisc,

The Company cstimates that its share of the total expenses of the offering, excluding the underwriting
discount, will be approximately $400,000.

The Company has agreed to indemnify the several underwriters against ceriain liabilities, including
liabilitics under the Securitics Act of 1933, as amended.
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In the ordinary course of their business, certain of the underwriters and their affiliates have engaged and
may in the future engage in investment and commercial banking transactions with PPL Electric and certain of our

affiliates.

We intend to use a portion of the net proceeds of this offering to repay short-term indebtedness, consisting
of commercial paper. Affiliates of certain of the underwriters may hold some of this commercial paper and may
receive a portion of the net proceeds from the offering.
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VALIDITY OF THE BONDS

Pillsbury Winthrop Shaw Pittman LLP, New York, New York, and Frederick C. Paine, Esq., Senior Counsel
of PPL Services Corporation, will pass upon the validity of the Bonds for PPL Electric. Sullivan & Cromwell
LLP, New York, New York, will pass upon the validity of the Bonds for the underwriters. However, ail matters
pertaining to the organization of PPL Electric and PPL Electric’s title to its prapeity and the liens of the
Mortgage upon PPL Electric’s properties will be passed upon only by Mr. Paine. As to matters invelving the law
of the Commonwealth of Pennsylvania, Pillsbury Winthrop Shaw Pittman LLP and Sullivan & Cromwell LLP
will rely on the opinion of Mr. Paine.
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PROSPECTUS
PPL. Corporation
PPL Capital Funding, Ine,
PPL Energy Supply, LLC
PPL Electric Utilities Corporation
Two North Ninth Street
Allentown, Pennsylvania 18101-1179
(610) 774-5151
LG&E and KU Energy LLC
Louisville Gas and Electric Company
220 West Main Street
Louisville, Kentucky 40202
(502) 627-2000
Kentucky Utilities Company
One Quality Street
Lexington, Kentucky 40507
(502) 627-2000

PPL Corporation

Common Stock, Preferved Stock,
Stock Purchase Contracts, Stock Purchase Units and Depositary Shares

PPL Capital Funding, Inc.

Debt Securities and Subordinated Debt Sccurities
Guaranteed by PPL. Corporation as described in a supplement to this prospectus

PPL Energy Supply, LLC

Debt Securities, Subordinated Debt Securities and Preferred Securities

PPL Electric Utilities Corporation

Preferred Stock, Preference Stock, Depositary Shares and Debt Securities

LG&E and KU Energy LLC

Debt Securities

Louisville Gas and Electric Company

Debt Securities

Kentucky Utilities Company

Debt Sccurities

We will provide the specific terms of these securitics in supplements to this prospectus, You should read
this prospectus and the supplements carefully before you invest.

We may offer the securitics directly or through underwriters or agents, The applicable prospectus
supplement will describe the terms of any particular plan of distribution.

Investing in the securities involves certain risks. See “Risk Factors” on page 4.
PPL Corporation’s common stock is listed on the New York Stock Exchange and trades under the symbol
“PPL.”

These securities have not been approved or disapproved by the Securitics and Exchange Commission
or any state securities commission, nor has the Securities and Exchange Commission or any state securities
commission determined that this prospectus is accurate or complete. Any representation teo the contrary is
a criminal offense.

The date of this prospectus is March 28, 2012,
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that PPL Corporation, PPL Capital Funding, Inc. (“PPL
Capital Funding”), PPL Encrgy Supply, LLC {“PPL, Energy Supply”), PPL Electric Utilitics Corporation (“PPL
Elcetric™), LG&E and KU Energy LLC (“LKE™), Louisville Gas and Electric Company (“LG&E”) and Kentucky
Utilitics Company (“KU"”) have each filed with the Securities and Exchange Commission, or SEC, using the
“shelf” registration process. Under this shelf process, we may, from time to time, sell combinations of the
securities described in this prospectus in one or more offerings. Each time we sell sccuritics, we will provide a
prospectus supplement that will contain a description of the securities we will offer and specific information
about the terms of that offering. The prospectus supplement may also add, update or change information
contained in this prospectus. You should read both this prespectus and any prospectus supplement together with
additional information described vnder “Where You Can Find More Information.”

We may use this prospectus to offer from time to time:
* shares of PPL. Corporation Common Stock, par value $.01 per share (“PPL. Commeon Stock™);
« shares of PPL. Corporation Preferred Stock, par value $.01 per share (“PPL Preferred Stock™);

= contracts or other rights to purchase shares of PPL Commion Stock or PPL. Preferred Stock (“PPL Stock
Purchasc Contracts™), '

« stock purchasc units, each representing (1) a PPL Stock Purchase Contract and (2) debt securities or
pieferred trust securities of third partics (such as debt securities or subordinated debt securities of PPL
Capital Funding, preferred trust securities of a subsidiary trust or United States Treasury securitics) that
are pledged to secure the stock purchase unit holders’ obligations to purchase PPL Common Stock or
PPL Preferred Stock under the PPL Stock Purchase Contracts (“PPL Stock Purchase Units™);

*  PPL Corporation’s Depositary Shares, issued under a deposit agreement and representing a fractional
interest in PPL. Preferred Stock;

*  PPL Capital Funding’s unsecured and unsubordinated debt sceurities (“PPL. Capital Funding Debt
Securities™);

= PPL Capital Funding’s unsecured and subordinated debt securitics (“PPL Capital Funding
Subordinated Debt Securities™);

* PPL Energy Supply’s unsccured and unsubordinated debt securitics;

*  PPL Fnergy Supply’s unsecurcd and subordinated debt securities;

* PPL Energy Supply’s preferred limited liability company membership interests;
= PPL Electric’s Series Preferred Stock (“PPL Electric Preferred Stock™);

* PPL Eleciric’s Preference Stock (“PPL Llectric Preference Stock™);

* PPL Electric's Depositary Shares, issued under a deposit agreement and representing a Iractional
interest in PPL. Electric Preferred Stock or PPL Electric Prefercnce Stock;

» PPL Electric’s First Mortgage Bonds issued under PPL Eleetric’s 2001 indenture, as amended and
supplemented (“PPL Electric First Mortgage Bonds™), which will be secured by the licn of the 2001
indenture on PPL Electric’s electric distribution and certain transmission properties (subject to certain
cxceptions to be deseribed in a prospectus supplement);

*  LKE's unsecured and unsubordinated debt securities;
*  LG&E’s First Mortgage Bonds issued under LG&1:'s 2010 indenture, as amended and supplemented
('L.G&L First Mortgage Bonds™), which will be secured by the lien of the 2010 indenture on LG&E’s
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Kentucky electric generation, transmission and distribution properties and natural gas distribution
properties (subject to certain exceptions to be described in a prospectus supplement); and

« KU’s First Mortgage Bonds issued under KU’s 2010 indenture, as amended and supplemented (“KU
First Mortgage Bonds™), which will be secured by the lien of the 2010 indenture on KU's Kentucky
clectric generation, transmission and distribution propertics (subject to certain exceptions to be
described in a prospectus supplement).

We sometimes refer to the sceurities listed above collectively as the “Securities.”

PPL Corporation will fully and unconditionally guaraniee the payment of principal, premium and interest on
the PPL Capital Funding Debt Securities and PPL Capital Funding Subordinated Debt Securitics as will be
described in supplements to this prospectus. We sometimes refer to PPL Corporation’s guarantees of PPL Capital
Funding Debt Securitics as “PPL Guarantees” and PPL Corporation’s guarantecs of PPL Capital Funding
Subordinated Debt Securitics as the “PPL Subordinated Guarantees.”

Information contained hercin relating to cach registrant is filed separately by such registrant on its own
behalf. No registrant makes any representation as to information relating to any other registrant or Securitics or
guarantees issucd by any other registrant, except that information relating to PPL Capital Funding's Securities is
also attributed to PPL Corporation.

As uscd in this prospectus, the terms “we,” “our” and “us”™ generally refer to:

¢ PPL Corporation with respect to Securities, PPL Guarantees or PPL Subordinated Guarantees issued by
PPL Corporation or PPL Capital Funding;

* PPL Energy Supply with respect to Sccurities issued by PPL Encrgy Supply;
* PPL Electric, with respect to Securities issued by PPL Lilectric;

» LKE, with respect to Sccurities issued by LKE;

*  LG&E, with respect to Sccurities issued by LG&E; and

* KU, with respect to Securities issued by KU.

For more detailed information about the Securities, the PPL Guarantees and the PPL Subordinated
Guaramtees, you can read the exhibits to the registration statement. Those exhibits have been cither filed with the
registration statement or incorporaled by refercnce to cartier SEC filings listed in the registration statement.

RISK FACTORS

Investing in the Sccurities involves certain risks. You are urged to read and consider the risk factors relating
to an investment in the Sccurilics described in the Annual Reports on Form 10-K of PPL Corporation, PPL
Energy Supply, PPL Eicctric, LKE, LG&E and KU, as applicable, for the year ended December 31, 2011, and
incorporated by reference in this prospectus. Before making an investment decision, you should carefully
consider these risks as well as other information we include or incorporate by reference in this prospectus. The
risks and uncertainties we have described are not the only ones affecting PPL Corporation, PPL Energy Supply,
PPL Electric, LKE, LG&E and KU, The prospectus supplement applicable to each type or series of Securities we
offer may contain a discussion of additional risks applicable to an investment in us and the particular type of
Securities we are offering under that prospectus supplement.



FORWARD-LOOKING INFORMATION

Certain statements included or incorporated by reference in this prospectus, including statements concerning
expectations, beliefs, plans, objectives, goals, strategics, future events or performance and underlying
assumptions and other statements which are other than statements of historical fact are “forward-locking
statements” within the meaning of the federal securities laws. Although we believe that the expectations and
assumplions reflected in these statements are reasonable, there can be no assurance that these expectations will
prove to be correct. Forward-looking statements arc subject o many risks and uncertainties, and actual results
may differ materially from the results discussed in forward-looking statements. In addition to the specific faclors
discussed in the “Risk Factors” section in this prospectus and our reports that are incorporated by reference, the
following are among the important factors that could cause actual results to differ materially from the forward-
looking statements:

fuel supply cost and availability;

continuing ability to recover fuel costs and environmental expenditures in a timely manner at LG&E
and KU, and natural gas supply costs at LG&E;

weather conditions affecting generation, customer cnergy use and operating costs;
operation, availability and operating costs of existing gencration facilities;

the length of scheduled and unscheduled outages at our generating facilitics;
transmission and distribution system conditions and operating cosls;

potential expansion of alternative sources of electricity gencration;

potential taws or regulations to reduce cniissions of “greenhouse” gases or the physical effects of
climate change;

collective labor bargaining negoliations;

the outcome of litigation against us;

potential effects of threatened or actual terrorism, war or other hostilities, or natural disasters;
our commitments and liabilities;

market demand and prices for energy, capacity, transmission services, cmission allowances, renewable
cnergy credits and delivered fuel,

competition in retail and wholesale power and natural gas markets;

liquidity of wholesale power markets;

defaults by counterparties under energy, fuel or other power product coniracts;

market prices of commoedity inputs for ongoing capital expenditures; -

capital market conditions, including the availability of capital or credit, changes in inlterest rates and
certain econemic indices, and decisions regarding capital structure;

stock price performance of PPL Corporation;

volatility in the fair value of debt and equity securitics and its impact on the value of assets in PPL
Susquehanna’s nuclear plant decommissioning trust funds and in defined benefit plans, and the
potential cash funding requirements if fair value declines;

interest rates and their effect on pension, retiree medical, and nuclear decommissioning liabilitics, and
intercst payable on certain debt securitics;

volatility in or the impact of other changes in financial or commodity markets and economic
condlitions;
profitability and liquidity, including access to capital markets and credit facilitics;

new accounting requircments or new interpretations or applications of existing requirements;
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« changes in securities and credit ratings;

« foreign currency exchange rates;

« gurrent and future environmental conditions, regulations and other requirements and the related costs of
compliance, including environmental capital expenditurcs, emission allowance costs and other

expenses;

e legal, regulatory, political, market or other reactions to the 2011 incident at the nuclear generating
facility at Fukushima, Japan, including additional Nuclear Regulatory Commission requirements;

+ polilical, regulatory or economic conditions in states, regions or countrics where we conduct business;
= receipt of necessary governmental permits, approvals and rate relief;

» new state, federal or foreign legislation, including new tax, environmental, healthcare or pension-
related legistation;

= state, federal and foreign regulatory developments;

» the outcome of any rale cases by our regulated utilities;

= the impact of any state, federal or foreign investigations applicable to us and the encrgy industry;
» the effect of any business or indusiry restructuring;

= devclopment of new projects, markets and technologics;

+ performance of new ventures; and

+ business dispositions or acquisitions and our ability 1o successfully operate such acquired businesses
and realize expected benefits from business acquisitions.

Any such forward-looking statements should be considered in light of such important factors and in
conjunction with other documents we file with the SEC.

New factors that could cause actual results to differ materially from those described in forward-looking
statements emerge from time o time, and it is not possible for us 1o predict all such factors, or the extent to
which any such factor or combination of factors may cause actual results to differ from those contained in any
forward-looking statement. Any forward-looking statement speaks only as of the date on which such statement is
made, and, cxcept as required by applicable law, we undertake no obligation 1o update the information contained
in such statement to reflect subscquent developments or information.




PPL CORPORATION

PPL Corporation, incorporated in 1994 and headquartered in Allentown, Pennsylvania, is an energy and
utility holding company. Through its subsidiarics, PPL Corporation gencrates electricity from power plants in the
northeastern, northwestern and southeastern United States; markets wholesale or retail cnergy primarily in the
northeastern and northwestern portions of the United States; and delivers electricily fo customers in
Pennsylvania, Kentucky, Virginia, Tennessee and the United Kingdom, and natural gas to customers in
Kentucky.

PPL. Corporation’s principal subsidiaries are shown below:

PPL Corporation i

Vo
| | | _1
\ y
PPL Global | PPL Energy PPL Electric LKE :
; Supply I
| | | |
PPL EnergyPlus I (PPL Genceration LG&E ‘ KU
N, . s \ V i - - —

PPL Corporation conducts its operations through the following segments:

Supply

PPL Corporation, through ils indirect, wholly owned subsidiaries, PPL Generation, LLC (“PPL
Generation™) and PPL EncrgyPlus, LLC (“PPL EncrgyPlus’) owns and operates electricity generating power
plants, markets and trades this clectricity and other purchased power to competitive wholesale and retail markets
and acquires and develops competitive domestic generation projects. Both of these subsidiaries are direct, wholly
owned subsidiaries of PPL Energy Supply. Sce “PPL. Energy Supply, LLC” below for more information.

Pennsylvania Regunlated

PPL Corporation’s Pennsylvania Regulated segment includes the regulated clectric delivery operations of
PPL Electric. As of December 31, 2011, PPL Llectric delivered clectricity to approximately 1.4 million
customers in castern and central Pennsylvania. See “PPL Electric Utilities Corporation” below for more
information.

Kentucky Regulated

The Kentucky Regulated segment consists of the operations of LKE, which owns and operates regulaled
public utilitics engaged in the generation, transmission, distribution and sale of electricity and the distribution
and sale of natural gas, representing primarily the activities of LG&E and KU, As of December 31, 2011, LG&E
provided electric service to approximately 394,000 customers and provided natural gag service to approximately
319,000 custamers in Kentucky, and KU delivered clectricity to approximately 541,000 customers in Kentucky
and Virginia. See “Louisville Gas and Electric Company” and “Kentucky Utilities Company,” respectively, for
more information.



International Regulated

The international Regulated segment consists primarily of electric distribution operations in the United
Kingdom. Through its subsidiaries, as of December 31, 2011, PPL Global delivered clectricity to approximately
7.8 million end-users in the United Kingdom. PPL Global is a wholly owned, indirect subsidiary of PPL

Corporation.

PPL Corporation’s subsidiaries, including PPL Energy Supply, PPL Electric, LKE, LG&E and KU, are
scparate legal entities and arc not liable for the debts of PPL Corporation, and PPL Corporation is not liable for
the debis of its subsidiaries (other than under the PPL Guarantees of PPL Capital Funding Debt Securities and
PPL Subordinated Guarantees of PPL Capital Funding Subordinated Debt Securitics). None of PPL Energy
Supply, PPL Electric, LKE, LG&E or KU will guarantee or provide other credit or funding support for the
Securities to be offered by PPL. Corporation pursuant to this prospectus.

PPL CAPITAL FUNDING, INC.

PPL. Capital Funding is a Delaware corporation and a wholly owned subsidiary of PPL Corporation. PPLL
Capital Funding's primary business is to provide PPL Corporation with financing for its operations. PPL
Corporation will fully and unconditionally guarantee the payment of principal, premium and interest on the PPL.
Capital Funding Debt Securities pursuant to the PPL Guarantees and the PPL Capital Funding Subordinated Debt
Securities pursuant to the PPL Subordinated Guarantees, as will be described in supplements to this prospectus.

PPL ENERGY SUPPLY, LLC

PPL Energy Supply, formed in 2000 and headquartered in Allentown, Pennsylvania, is an energy company
engaged through its subsidiaries in the generation and marketing of electricity, primarily in the northeastemn and
northwestern power markets of the United States. PPL Energy Supply’s major operating subsidiaries are PPL
Generation and PPL EnergyPlus. PPL Energy Supply is an indirect whelly owned subsidiary of PPL Corporation.
See “PPL Corporation” above for more information.

PPL Generation and PPL EnergyPlus

At December 31, 2011, PPL Energy Supply owned or controlled, through its subsidiaries, 10,508 MW of
electric power generation capacity and was implementing capital projects at certain of its existing generation
facilities in Pennsylvania and Montana to provide 191 MW of additional generating capacity by the end of 2013.
Generating capacity controlled by PPL Generation and other PPL Encrgy Supply subsidiaries includes power
obtained through PPL EnergyPlus’ tolling or power purchasc agreements.

PPL Generation owns and operates a portfolio of competitive domestic power generating asscts. Its power
plants arc located in Pennsylvania and Montana and are fucled by coal, uranium, natural gas, oil and water. The
electricity from these plants is sold to PPL, EnergyPlus under FERC-jurisdictional power purchase agreements.

PPL EnergyPlus sells electricity produced by PPL Generation subsidiarics, participates in wholesale market
load-following anctions, and markets various energy products and commaoditics such as: capacity, transmission,
financial transmission rights, coal, natural gas, oil, uranium, emission allowances, renewablc cnergy credits and
other commodities in competitive wholesale and competitive retail markets, primarily in the northeastern ancl
northwestern United Siates.

PPL EnergyPlus also provides energy-related products and services, such as enginecring and mechanical
contracting, construction and maintenance services, to commercial and industrial customers,

Neither PPL Corporation nor any of its subsidiaries or affiliates will guarantee or provide other
credit or funding support for the Securities to be offerced by PPL Energy Supply pursuant to this
prospectus.



PPL ELECTRIC UTILITIES CORPORATION

PPL Electric, incorporated in 1920 and headquartered in Allentown, Pennsylvania, is a direct subsidiary of
PPL Corporation and a regulated public utility. As of December 31, 2011, PPL Electric delivered clectricity to
approximately 1.4 million customers in eastern and central Pennsylvania. PPL Electric also provides electricity
supply as a “‘provider of last resort,” or *PLR,” to retail customcrs in that territory that do not choose an
alternative clectricity provider.

Neither PPL Corporation nor any of its subsidiaries or affiliates will guarantee or provide other
credit or funding support for the Securities to he offered by PPL Electric pursuant to this prospectus,

LG&E AND KU ENERGY LI.C

LKE, a holding company formed in 2003, is a wholly owned subsidiary of PPL. Corporation. LKE's
regulated utility operations are conducted through its subsidiaries, LG&E and KU, which constitute substantially
all of LKE's assets. LG&LE and KU are regulated public militics engaged in the gencration, transmission,
distribution and sale of electric energy. LG&E also engages in the distribution and sale of natural gas. LG&E and
KU maintain their separate identities and serve customers in Kentucky under their respective names. KU also
serves customers in Virginia under the Old Dominion Power nante and customers in Tennessee under the KU

name.,

See “Louisville Gas and Electric Company” and “Kentucky Ulilities Company™ below for additional
information about LG&E and KU.

Neither PPL Corporation nor any of its subsidiaries or affiliates will guarantce or provide other
credit or funding support for the Sccurities to be offered by LKE pursuant to this prospectus.

LOUISVILLE GAS AND ELECTRIC COMPANY

LG&E, headquartered in Louisville, Kentucky and incorporated in Kentucky in 1913, is a regulated utility
engaged in the generation, transmission, distribution and sale of electricity and the distribution and sale of natural
gas in Kentucky. At December 31, 2011, LG&I owned or controlled 3,352 MW of elcctric power generation
capacity. Subject to certain regulatory approvals, LG&E is planning capital projects at certain of iis existing
generation facilities to provide 483 MW of additional generating capacity by 2016. LG&IE also anticipates
retiring 563 MW of gencrating capacity by the end of 2015 to meet certain environmental regulations, As of
December 31, 2011, LG&E provided electric service Lo approximately 394,000 customers in Louisville and
adjacent areas in Kentucky, covering approximately 700 square miles in nine counties. As of December 31, 2011,
LLG&E provided natural gas service to approximately 319,000 cuslomers in ils eleciric scrvice arca and scven
additional counties in Kentucky.

Neither PPL Corporation nor any of its subsidiaries or affiliates will guarantee or provide other
credit or funding support for the Securities to be offered by LG&E pursuant to this prospectus.

KENTUCKY UTILITIES COMPANY

KU, headquartered in Lexington, Kentucky and incorporated in Kentucky in 1912 and Virginiain 1991, is a
regulated utility engaged in the generation, transmission, distribution and sale of electricity in Kentucky, Virginia
and Tennessec. At December 31, 2011, KU owned or controlled 4,833 MW of electric power gencration
capacity. Subject to certain regulatory approvals, KU is planning capital projects at certain of its existing
gencration facilities to provide 652 MW of additional gencrating capacity by 2016. KU also anticipates retiring
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234 MW of generating capacily by the end of 2015 to meet certain environmental regulations. As of

December 31, 201 1, KU provided electric service to approximately 512,000 customers in 77 counties in central,
southeastern and western Kentucky and approximately 29,000 customers in five countics in southwestern
Virginia. As of December 31, 2011, KU's service area covered approxinately 4,800 non-contiguous square
miles. KU also sclls wholesale electric cnergy to 12 municipalities in Kentucky. In Virginia, KU operates under
the name Old Dominion Power Company.

Neither PPL Corporation nor any of its subsidiaries or affiliates will guarantee or provide other
credit or funding support for the Securities to be offered by KU pursuant to this prospectus.

The offices of PPL Corperation, PPL Capital Funding, PPL Encrgy Supply and PPL Electric are located at
Two North Ninth Street, Allentown, Pennsylvania 18101-1179 (Telephone number (610) 774-5151).

The offices of LKE and LG&L are located at 220 West Main Street, Louisville, Kentucky 40202 (Telephone
number (502) 627-2000).

The offices of Kentucky Ultilitics Company are located at One Quality Strect, Lexington, Kentucky 40507
(Telephone number (502) 627-2000).

The information abave concerning PPL Corporation, PPL Capital Funding, PPL Energy Supply, PPL
Electric, LKE, LG&E and KU and, if applicable, their respective subsidiaries is only a summary and does not
purport to be comprehensive. For additional information about these companies, including certain
assumptions, risks and uncertainties involved i the forward-looking statements contained or incorporated by
reference in this prospectus, you should refer to the information described in “Where You Can Find More

Information.”

USE OF PROCEEDS

Except as otherwise described in a prospectus supplement, the net proceeds from the sale of the PPL Capital
Funding Debt Securities and the PPL Capital Funding Subordinated Debt Securities will be loaned to PPL
Corporation and/or its subsidiaries, and PPL Corporation and/or its subsidiarics arc expected to use the proceeds
of such loans, and the proceeds of the other Securities issued by PPL Corporation, for general corporate
purposes, including repayment of debt. Except as otherwise described in a prospectus supplement, cach of PPPL
Energy Supply, PPL. Electric, LKE, LG&E and KU is expected to use the proceeds of the Securitics it issues for
general corporate purposes, including repayment of debt, and for capital expenditures related to construction
COSts.
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RATIOS OF EARNINGS TO FIXED CHARGES AND EARNINGS TO
COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

PPL Corporation

The following table scts forth PPL Corporatien’s ratio of carnings to fixed charges and ratio of earnings to
combined fixed charges and preferred stock dividends for the periods indicated:
Twelve Months
Iinded December 31,
2001 2010 2009 2008 2007

Ratio of earnings to fixed charges and ratio of earnings to combined fixed
charges and preferred stock dividends (a) . ... ...... ... il oLl 31 27 19 31 28

(a) Sec PPL Corporation’s reports on file with the SEC pursuant to the Sccurities Exchange Act of 1934, as
amended (the “Exchange Acl™), as deseribed under “Where You Can Find More Information” for more
information. PPL Corporation had no preferred securitics outstanding during the periods indicated,;
therefore, the ratio of carnings to combined fixed charges and preferred stock dividends is the same as the
ratio of earnings to fixed charpes.

PPL Encrgy Supply

The following table sets forth PPL Energy Supply’s ratio of ecarnings to fixed charges and ratio of eamings
to combined fixed charges and preferred securities dividends for the periods indicated:
Twelve Months
Ended December 31,
2011 2010 2000 2008 2007

Ratio of carnings to fixed charges and ratio of earnings to combined fixed
charges and preferred securitics dividends () ....... ... oo 55 27 06122 23

{a) Sec PPL Encrgy Supply’s reports on file with the SEC pursuant to the Exchange Act as described under
“Where You Can Find More Information” for more information. PPL Energy Supply had no preferrcd
securities outstanding during the periods indicated; therefore, the ratio of earnings to combined fixed
charges and preferred securities dividends is the same as the ratio of earnings to fixed charges.

{b) Upon reflecling the reclassification of PPL Global’s operating results as Discontinued Operations, earnings
were less than fixed charges for this period. See PPL Energy Supply’s reports on file with the SEC pursuant
to the Exchange Act for additional information. 'The total amount of fixed charges for this period was
approximately $364 million and the total amount of carnings was approximately $206 million. The amount
of the deficiency, or the amount of fixed charges in excess of earnings, was approximately $158 million.

PPL Electric

The following table scts forth PPL Electric’s ratio of carnings to fixed charges and ratio of carnings to
combined fixed charges and preferred stock dividends for the periods indicated:
Twelve Months
Ended December 31,
2000 2000 2009 2008 2007

Ratio of earnings to fixed charges (a) . ... . ...l 34 29 28 34 27
Ratio of carnings to combined fixed charges and preferred stock dividends (2) .. 29 24 23 28 23

(a) Sece PPL Electric's reports on file with the SEC pursnant to the Exchange Act as described under “Where
Yeou Can Find More Information” for more information.



LKE

The following table sets forth LKE’s ratio of carnings to fixed charges and ratio of eamnings to combined
fixed charges for the periods indicated. The following table includes the periods before and afier PPL
Corporation’s acquisition of LKE on November 1, 2010, and is labeled as Predecessor or Successor.

Successor Predecesser
12 Months 2 Months 10 Months
Linded Ended Ended el : N
Dec. 31, Dec. 31, Oct. 31, I'welve Months Ended Dec. 31
2011 2010 2010 2009 2008 2007
Ratio of earnings to fixed'charges (a) ............. 3.7 3.9 2.7 2.3 2.5 29

(a) See LKE’s reports on file with the SEC pursuant to the Exchange Act as described under “Where You Can
Find More Information” for more information.

LG&E

The following table scts forth LG&E’s ratio of carnings to fixed charges and ratio of carnings to combined
fixed charges for the periods indicated. The following table includes the periods before and after PPL
Corporation’s acquisition of LKI, LG&E’s parcnt, on November 1, 2010, and is labeled as Predccessor or
Successor.

Successor Predecessor
12 Months 2 Months 10 Months
])[(::::d%dl i l;i-'-ld‘:ﬂ ) (;Z;dgcll Twelve Months Ended Dec. 31
2011 2010 2010 2009 2008 2007
Ratio of carnings to fixed charges (a) ............. 5.2 4.8 4.7 37 3.8 4.4

() Sce LG&E’s reports on file with the SEC pursuant to the Exchange Act as described under “Where You Can
Find More Information” for more information.

KU

The following table sets forth KU’s ratio of carnings to fixed charges and ratio of eamnings to combined
fixed charges for the periods indicated. The following table includes the periods before and after PPL
Corporation’s acquisition of LKE, KU’s parent, on November 1, 2010, and is labeled as Predecessor or
Successor,

Successor Predecessor
12 Months 2 Months 10 Months
DI'ET:d%dI ];:;d%dl c[);:d;(]l Twelve Months Ended Dec. 31
2011 2010 2010 2009 2008 2007
Ratio of earnings to fixed charges (a) ............. 4.8 6.0 4.0 3.7 3.9 5.1

(a) Sec KU’s reports on file with the SEC pursuant to the Exchange Act as described under “Where You Can
Find Morc Information” for more information,



WHERE YOU CAN FIND MORE INFORMATION

Available Information

PPL Corporation, PPL Encrgy Supply, PPL Electric, LKE, LG&IZ and KU each filc reports and other
information with the SEC, You may obtain copics of this information by mail from the Public Reference Room
of the SEC, 100 F Street, N.E., Room 1580, Washington, D.C. 20549, at prescribed rates. Further information on
the operation of the SEC’s Public Reference Room in Washington, 12.C. can be obtained by calling the 813C at
1-800-SEC-0330.

PPL Corporation’s Internet Web site is www.pplweb.com. On the Investor Center page of that Web site PPL
Corporation provides access to all SEC filings of PPL Corporation, PPL Energy Supply, PPL Electric, LKE,
LG&E and KU free of charge, as soon as reasonably practicable after {iling with the SEC. The information at
PPL Corporation’s Internet Web site is not incorporated in this prospectus by reference, and you should not
consider it a part of this prospectus. Additionally, PPL, Corporation’s, PPL Energy Supply’s, PPL Electric’s,
LKE's, LG&E's and KU’s filings are available at the SEC’s Internet Web site (www.sec.gov).

In addition, reports, proxy statements and other information concerning PPL Corporation, PPL Energy
Supply and PPL Electric can be inspected at their offices at Two North Ninth Strect, Allentown, Penngylvania
18101-1179; reports and other information concerning LKE and LLG&E can be inspected at their offices at 220
West Main Street, Louisville, Kentucky 40202, and reports and other information concerning KU can be
inspected at its office at One Quality Street, Lexington, Kentucky 40507.

Incorporation by Reference

Each of PPL Corporation, PPL Energy Supply, PPL Electric, LKE, LG&E and KU will “incorporate by
reference” information into this prospectus by disclosing important information to you by referring you 1o
another document that it files separately with the SEC. The information incorporated by reference is deemed to
be part of this prospectus, and later information that we file with the SEC will automatically update and
supersede that information. This prospectus incorporates by reference the documents sct forth below that have
been previously filed witl the SEC. These documents contain important information about the registrants.

PPL Corporation
SEC Filings (File No. 1-11459) Period/Date
Anmnual Report on Form 10-K Year ended December 31, 2011
PPL Corporation’s 2011 Netice of Annual Filed on April 6, 2011

Meeting and Proxy Statement

Current Reports on Form 8-K Filed on January 18, 2012, January 31, 2012,
February 1, 2012, February 27, 2012,
February 29, 2012, March 27, 2012 and

March 28, 2012

PPL Corporation’s Registration Statement on Filed on April 27, 1995

Form 8-B

PPL Energy Supply

SEC Filings (File No. 1-32944) Period/Date

Annual Report on Form 10-K Year ended December 31, 2011

Current Reports on Form 8-K Filed on February 27, 2012 and February 29,
2012



PPL Electric

SEC Filings {I'ile No. 1-805) Period/Date

Annual Report on Form 10-K Year ended December 31, 2011

Current Reports on Form 8-K Filed on February 29, 2012
LKE

SIEC Filings (File No. 333-173605) Period/Date

Annual Report on Form 10-K Year ended December 31, 2011
LG&E

SEC Filings (File Neo. 1-2893) Period/Mate

Annual Report on Form 10-K Year ended December 31, 2011
KU

SEC Filings (File No. 1-3464) Period/iate

Annual Report on Form 10-K Year ended December 31, 2011

Additional documents that PPL Corporation, PPL Encrgy Supply, PPL Electric, LKE, LG&E and KU file
with the SEC pursuant to Sections 13(a), 13(c), 14 or 15{d) of the Exchange Act, between the date of this
prospectus and the termination of the offering of the Sccuritics are also incorporated herein by reference. In
addition, any additional documents that PPL Corporation, PPL, Energy Supply, PPL Electric, LKE, LG&E or KU
file with the SEC pursuant to these sections of the Exchange Act after the date of the filing of the registration
statement containing this prospectus, and prior o the cffectiveness of the registration statement are also
incorporated herein by reference. Unless specifically stated to the contrary, none of the information that PPL
Corporation, PPL Energy Supply, PPL Electric, LKE, LG&E or KU files or discloses under tems 2.02 or 7.01 of
any Current Report on Form 8-K that have been furnished or may from time to time be furnished with the SEC is
or will be incorporated by reference into, or otherwise included in, this prospectus.

Each of PPL Corporation, PPL. Encrgy Supply, PPL Elcctric, LKE, LG&E and KU will provide without
charge to cach person, inciuding any beneficial owner, to whom a copy of this prospectus has been delivered, a
copy of any and all of its filings with the SEC. You may request a copy of these filings by writing or tclephoning
the appropriate registrant at:

For PPL Corporation, PPL Energy Supply and PPL Electric:
Two North Ninth Street
Allentown, Pennsylvania 18101-1179
Attention: Treasurer
Telephone: 1-800-345-3085

For LKE and LG&E:
220 West Main Street
Louisville, Kentucky 40202
Attention: Trcasurer
Telephone: 1-800-345-3085
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For KU:

One Quality Street
Lexington, Kentucky 40507
Attention: Treasurer
Telephone: 1-800-345-3085

No separatc financial statements of PPL Capital Funding arc included herein or incorporated herein by
reference. PPL Corporation and PPL Capital Funding do not consider those financial statements to be material to
holders of the PPL Capital Funding Debt Securities or PPL Capital Funding Subordinated Debt Sceurities
because (1) PPL Capital Funding is a wholly owned subsidiary that was formed for the primary purpose of
providing financing for PPL. Corporation and its subsidiaries, (2} PPL, Capital Funding docs not currently engage
in any independent operations and (3) PPL Capital Funding does not currently plan to engage, in the future, in
more than minimal independent operations. See “PPL Capital Funding.” PPL Capital Funding has received & “no
action™ letier from the Staff of the SEC stating that the Staff would not raise any objection if PPL Capital
Funding docs not file periodic reports under Sections 13 and 15(d) of the Exchange Act. Accordingly, PPL
Corporation and PPL Capital Funding do not expect PPL Capital Funding to file those reports.

EXPERTS

The consolidated financial statements of PPL Corporation, PPL, Encrgy Supply, LLC and PPL Electric
Utilities Corporation appearing in such companies’ Annual Reports (Form 10-K) for the year ended
December 31, 2011 including schedules appearing therein, and the effectiveness of PPL Corporation’s internal
control ever financial reporting as of December 31, 2011, have been audited by Ernst & Young LLP,
independent registered public accounting firm, as set forth in its reports thereon included therein, and
incorporated herein by reference which, as to the year 2010, arc based in part on the report of
PricewaterhouseCoopers LLP, independent registered public accounting firm. Such consolidated financial
slatements are incorporated herein by reference in reliance upon such reports given on the authority of such firm
as experts in accounting and auditing.

The audited historical financial statements of Central Networks (collectively Central Networks East ple,
Central Networks Limited and cerfain other rclated assets and liabilities) included in PPL Corporation’s Current
Report on Form 8-K dated March 27, 2012 have been incorporated hercin by reference in reliance on the report
of PricewaterhouseCoopers LLP, independent accountants, given on the authority of said firm as experts in
auditing and accounting.

The consolidated financial statements of LG&E and KU Energy LLC and the financial statements of
Louisville Gas and Electric Company and Kentucky Utilities Company appearing in such companies’ Annual
Reperts (Form 10-K) for the year ended December 31, 2011 including schedules appearing thercin have been
audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in its reports included
therein, and incorporated herein by reference. Such financial statements are incorporated hercin by reference in
reliance upon such reports given on the authority of such firm as experts in accounting and auditing. The
consolidated financial statcments of LG&E and KU Energy LLC and the financial statements of Louisville Gas
and Electric Company and Kentucky Utilitics Company as of December 31, 2010 and for the periods from
January 1, 2010 10 October 31, 2010, and November 1, 2010 to December 1, 2010, and for the year ended
December 31, 2009 incorporated herein by reference have been so incorporated in reliance on the reports of
PricewaterhouseCoopers LLP, independent registered public accounting firm, given on the authority of said firm
as experts in auditing and accounting.
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VALIDITY OF THE SECURITIES AND THE PPL GUARANTEES

‘Dewey & LeBoeuf LLP, New York, New York or Simpson Thacher & Bartlett 1.L.P, New York, New York
and Frederick C, Paine, Esq., Senior Counsel of PPL Services Corporation will pass upon the validity of the
Securities, the PPL Guarantecs and the PPL Subordinated Guarantees for PPL Corporation, PPL Capital Funding,
PPL. Energy Supply and PPL. Electric. Dewey & LeBoeuf LLP and John P. Fendig, Esq. of LG&E and KU
Energy LLC will pass upon the validity of any LKE, LG&LE and KU Securities for those issuers. Sullivan &
Cromwell LLP, New York, New York or Davis Polk & Wardwell LLP, New York, New York will pass upon the
validity of the Sccurities, the PPL Guarantees and the PPL Subordinated Guarantees for any underwriters or
agents. Dewey & LeBocuf LLP, Simpson Thacher & Bartlett LLP, Sullivan & Cromwell LLP and Davis Polk &
Wardwell LLP will rely on the opinion of Mr. Paine as to matters involving the law of the Commonwealth of
Pennsylvania and on the opinion of Mr. Fendig as to maiters involving the laws of the Commonwealths of
Kentucky and Virginia and the State of Tennessee.
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Exhibit C

Resolutions

Adopted by Unanimous Written Consent of the Board of Directors of
PPL Electric Utilities Corporation {the "Company") dated August 7, 2012

RESOLVED, That without limiting previous authorizations

provided by this Board of Directors with respect to the

issuance of debt securities by the Company, the issuance

and sale of up to $250 million aggregate principal amount

of First Mortgage Bonds ("Bonds") of the Company under RECE’VE‘D
its existing Indenture dated August 1, 2001 (the

"Indenture"), either through public offerings or private AUG 29 2017
placements, in each case on such terms and conditions

as the President, any Vice President, the Treasurer or any PAPUBLIC UTITY COMMISSION
Assistant Treasurer of this Company (each, an SECRETARY'S BUREAU
"Authorized Officer" and collectively, the "Authorized

Officers") shall approve, is hereby authorized and

approved; and further

RESOLVED, That any Authorized Officer of this Company
be, and each Authorized Officer hereby is, authorized, in
this Company’s name and behalf, to select one or more
underwriters, agents and/or purchasers in connection with
the issuance and sale of the Bonds and to execute and
deliver any underwriting agreement, terms agreement or
any other purchase agreement or similar agreement (the
"Purchase Agreement"), including any amendment to any
of the foregoing, with any underwriter, agent or purchaser
of the Bonds, in each case in such form and having such
terms as the officer executing the same shall approve, the
execution thereof by such officer to be conclusive
evidence of any such approval, and to take or cause to be
taken any and all such action as, in the judgment of any
such officer, may be necessary or desirable to cause or
enable this Company fully and promptly to perform its
obligations thereunder; and further

RESOLVED, That any Authorized Officer of this Company
be, and each Authorized Officer hereby is, authorized, in
this Company's name and on its behalf, to fix the interest
rate or rates, formulas for determining such rates, maturity
dates, redemption, repayment, repurchase, put or call
terms and other terms and provisions of the Bonds, and
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the purchase price and other selling terms and conditions
for the Bonds; and further

RESOLVED, That any Authorized Officer of this Company
be, and each Authorized Officer hereby is, authorized to
negotiate, prepare, distribute and execute such
supplements to the Indenture and to execute and deliver
and certify, file or cause to be filed all such agreements,
instruments, certificates, notices and other documents as
may be necessary or, in their judgment, desirable, to carry
out the purposes of the foregoing resolutions in such form
as the officer executing the same approves, such
judgment to be conclusively evidenced by such execution,
and to take any and all such further actions (including, but
not limited to, making any filings with governmental or
regulatory authorities, payment of underwriters’,
purchasers’ or agents’ fees or other fees) as may be
necessary, or in their judgment, desirable, to carry out the
purposes and intent of the foregoing resolutions; and
further

RESOLVED, That any Authorized Officer of this Company
be, and each Authorized Officer hereby is, authorized to
take all actions necessary or desirable, on behalf of this
Company, to appoint an agent of this Company (1) in
respect of the payment of the principal of an interest and
premium, if any, on the Bonds; (2) in respect of the
registration, transfer and exchange of the Bonds; and (3)
to whom notices, presentations and demands to or upon
this Company in respect of the Bonds and in respect of
the Indenture may be given or made; and further

RESOLVED, That in connection with this Company’s
issuance and sale of the Bonds, any Authorized Officer of
this Company be, and each Authorized Officer hereby is,
authorized to negotiate, prepare, execute and file, on
behalf of this Company:

(&) one or more prospectus supplements (to
supplement the prospectus previously filed with this
Company's  currently  effective  Registration
Statement on file with the Securities and Exchange
Commission) to be used in connection with a public
sale of the Bonds;



(b)  such other documents and instruments as may be
necessary to qualify this Company or any Bonds
under the securities or "Blue Sky" laws of such
states of the United States and other jurisdictions
as may be necessary or desirable, and to take
further necessary action for said purposes; and

. (c)  such other documents, instruments, indentures,
orders, notices and certificates as may be
necessary or, in their judgment, desirable to carry
out the purposes of any or all of the foregoing
resolutions, and to take further necessary or
desirable action for said purposes; and further

RESOLVED, That any Autharized Officer of this Company
be, and each Authorized Officer hereby is, authorized and
empowered, in the name and on behalf of this Company,
to execute and deliver definitive Bonds, in such form as
may be established under the Indenture, which may, if
necessary or desirable, have this Company’s seal affixed
or reproduced thereon and attested by its Secretary or
any Assistant Secretary; and further

RESOLVED, That any Authorized Officer of this Company
who shall execute on behalf of this Company its Bonds
be, and each Authorized Officer hereby is, authorized and
empowered to execute said Bonds by facsimile signature,
that the Secretary or any Assistant Secretary of this
Company who may attest the seal of this Company which
may be affixed or reproduced on the Bonds is hereby
authorized to attest such seal by facsimile signature; and
that such facsimile signature of any such Authorized
Officer of this Company appearing on the Bonds is hereby
approved, adopted, ratified and confirmed as and for the
signature of such Authorized Officer, and that such seal of
this Company, if any, affixed or reproduced on the Bonds
is hereby approved, adopted, ratified and confirmed as
and for the seal of this Company; and further

RESOLVED, That upon the execution on behalf of this
Company of the Bonds, the Authorized Officers of this
Company are hereby authorized and empowered to
deliver such Bonds to the Indenture trustee for
authentication; and that upon such delivery to it, the
Indenture trustee is hereby requested to authenticate
such Bonds and deliver them in accordance with the



Indenture or otherwise as directed by Company Order, as
contemplated by the Indenture; and further

RESOLVED, That any Authorized Officer of this Company
be, and each Authorized Officer hereby is, authorized and
empowered to record and file the Indenture and any
supplement thereto or other instrument pursuant thereto,
or to cause the same to be recorded and filed, in such
offices as may be necessary or advisable in the opinion of
counsel for this Company; and further

RESOLVED, That any and all actions heretofore taken by
any officer or officers or director or directors of the
Company within the terms of the foregoing resolutions
(including, without limitation, preparing and filing a
Securities Certificate with the Pennsylvania Public Utility
Commission to register the Bonds and/or other similar
obligations of this Company with respect to the Bonds
pursuant to Chapter 19 of the Pennsylvania Public Utility
Code) are in all respects hereby approved, ratified and

confirmed.
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SUPPLEMENTAL INDENTURE NO. 14

SUPPLEMENTAL INDENTURE No. 14, dated as of August 1, 2012, made and entered into by
and between PPL ELECTRIC UTILITIES CORPORATION, a corporation of the Commonwealth of
Pennsylvania, having its principal corporate offices at Two North Ninth Street, Allentown, Pennsylvania
18101 (hereinafter sometimes called the “Company™), and THE BANK OF NEW YORK MELLON, a
New York banking corporation, having its corporate trust office at 101 Barclay Street, 4th Floor, New
York, New York 10286 (hereinafter sometimes called the “Trustee™), as Trustee under the Indenture,
dated as of August 1, 2001 (hereinafter called the “Original Indenture”), this Supplemental Indenture No.
14 being supplemental thereto. The Original Indenture and any and all indentures and instruments
supplemental thereto are hereinafter sometimes collectively called the “Indenture.”

RECITALS OF THE COMPANY

The Qriginal Indenture was authorized, executed and delivered by the Company to provide for
the issuance from time to time of ils Securities (such term and all other capitalized terms used herein
without definition having the meanings assigned to them in the Original Indenture), to be issued in one or
more series as contemplated therein, and to provide sceurity for the payment of the principal of and
premium, if any, and interest, if any, on such Securities.

The Company has heretofore executed and delivered to the Trustee Supplerhental Indentures for
the purposes recited therein and for the purpose of creating series of securities as set forth in Schedule A
hereto.

Pursuant to Article Three of the Original Indenture, the Company wishes to establish a fifteenth
series of Securities, such series of Securities to be hereinafter sometimes called “Securities of the
Fifteenth Series.” .

As contemplated in Section 301 of the Original Indenture, the Company further wishes to
establish the designation and certain terms of the Securities of the Fifteenth Series. The Company has
duly authorized the execution and delivery of this Supplemental Indenture No. 14 to establish the
designation and certain terms of the Securities of the Fifteenth Series and has duly authorized the issuance
of such Securities; and all acts necessary to make this Supplemental Indenture No. 14 a valid agreement
of the Company, and to make the Securities of the Fifteenth Series valid obligations of the Company,
have been performed.

i NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE NO. 14 WITNESSETH, that, for
' and in-consideration of the premises and of the purchase of the Securities by the Holders thereof, it is
; mutually covenanted and agreed, for the equal and proportionate benefit of the Holders of the Sccurities
of the Fifteenth Series, as follows:

ARTICLE ONE

Fifteenth Series of Securities

i ' SECTION 101. There is hereby created a series of Securities designated “First Mortgage
Bonds, 2.50% Series due 2022,” and the Securities of such series shall have the terms provided therefor in
this Article One of this Supplemental Indenture No. 14, shall be limited in aggregate principal amount
(except as contemplated in Section 301(b) of the Original Indenture) to $250,000,000, and shall have such
terms as are hereby established for such Securities of the Fifteenth Series as contemplated in Section 301
of the Original Indenture. The form or forms and additional terms of the Securities of the Fifteenth Series

—



shall be established in an Officer’s Certificate of the Company, as conte:ﬁp]ated by Section 201 of the
QOriginal Indenture.

SECTION 102. Covenants. So long as any Securities of the Fifteenth Series shall remain
Qutstanding, the following shalt be an additional covenant of the Company under the Indenture: So long
as any Securities of the Fifteenth Series shall remain Outstanding, the Company shall not cause or permit
the Release Date to be established, as contemplated in Section 1811 of the Original Indenture.

SECTION 103. Satisfaction and Discharge. The Company hereby agrees that, if the
Company shall make any deposit of money and/or Eligible Obligations with respect to any Securities of
the Fifteenth Series, or any portion of the principal amount thereof, as contemplated by Section 801 of the
Indenture, the Company shall not deliver an Officer’s Certificate described in clause (z} in the first
paragraph of said Section 801 unless the Company shall also deliver to the Trustee, together with such
Officer’s Certificate, either:

(a) an instrument wherein the Company, notwithstanding the satisfaction and
discharge of its indebtedness in respect of such Securities, shall retain the obligation {which shall be
absolute and unconditional) to irrevocably deposit with the Trustee or Paying Agent such additional sums
of money, if any, or additional Eligible Obligations (meeting the requirements of Section 801), if any, or
any combination thereof, at such time or times, as shall be necessary, together with the money andfor
Eligible Obligations theretofore so deposited, to pay when due the principal of and premium, if any, and
interest due and to become due on such Securities or portions thereof, all in accordance with and subject
to the provisions of said Section 801; provided, however, that such instrument may state that the
obligation of the Company to make additional deposits as aforesaid shall be subject to the delivery to the
Company by the Trustee of a notice asserting the deficiency accompanied by an opinion of an
independent public accountant of nationally recognized: standing, selected by the Trustee, showing the
calculation thereof (which opinion shall be obtained at the expense of the Company); or

{b) an Opinion of Counsel to the effect that the Holders of such Securities; or
portions of the principal and amount thercof, will not recognize income, gain or loss for United States
federal income tax purposes as a result of the satisfaction and discharge of the Company’s indebtedness in
respect thereof and will be subject to United States federal income tax on the same amounts, at the same
times and in the same manner as if such satisfaction and discharge had not been effected.

ARTICLE TWO

Miscellaneous Provisions

SECTION 201. This Supplemental Indenture No. 14 is a supplement to the Original indenture,

as heretofore amended and supplemented. As supplemented by this Supplemental Indenture No 14, the

| Original Indenture, as heretofore amended and supplemented, is in all respects ratified, approved and

‘ confirmed, and the Original Indenture, as heretofore amended and supplemented, and this Supplemental
Indenture No. 14 shall together constitute the Indenture.

SECTION 202. The recitals contained in this Supplemental Indenture No. 14 shall be taken as
the statements of the Company, and the Trustee assumes no responsibility for their correctness and makes
no representations as to the validity or sufficiency of this Supplemental Indenture No. 14.

This instrument may be cxecuted in any number of counterparts, each of which so executed shalt
be deemed to be an original, but all such counterparts shall together constitute but one and the same
instrument.

¥




IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture
No. 14 16 be duly executed as of the day and year first written above.

PPL ELECTRIC UTILITIES CORPORATION.

NI

Neme: Russell R. @lelland
Title: Assistant Treasurer

301045208v1




/ORK MELLON, as Trustee

By

Name: Tcisila Wn*ght
Title; Vice President




COMMONWEALTH OF PENNSYLVANIA )

) ssa
COUNTY OF LEHIGH )

On this,-,% day of August, 2012, before me, a notary public, the undersigned, personally
appeared Russell R. Clelland, who acknowledged himself to be the Assistant Treasurer of PPL
ELECTRIC UTILITIES CORPORATION, a corporation of the Commonwealth of Pennsylvania
and that he, as such Assistant Treasurer, being authorized to do so, executed the foregoing
instrument for the purposes therein contained, by signing the name of the corporation by himself
as Assistant Treasurer.

In witness whereof, I hereunto set my h ?d and official sealb_,. 1
{~ , 3 i - M— / ﬂ :_“\
v .
Notary Public '

COMMONWEALTH OF PENNSYLVANIA

NOTARIAL SEAL |
DIANE M. KOCH, NOTARY PUBLIC
ALLENTOWN, LEHIGH COUNTY
MY COMMISSION EXPIRES SEPT, 20, 2015
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STATEOFNEW YORK. )
) ssa
COUNTY OF NEW YORK )

On thisgﬂ'il};y of August, 2012, before me, a notary public, the undersigned, personally appeared
Teisha Wright, who acknowledged himselfherself to be a Vice President of THE BANK OF NEW
YORK MELLON, a corporation and that he/she, as Vice President, being authorized to do so, executed
the foregoing instrument for the purposes therein contained, by signing the name of the corporation by
himself or herself as Vice President. o

In witness whereof, I hereunto set my hand and official seal.

LOPEL By
PPUEJ‘:‘ERJ of New York By:
NO““Y o1L0611 7957

k Cou
lﬁed in Suffolk Lol
ogr:?s;wn Expires res Nov. 1

The Bank of New York Mellon hereby certifies that its precise name and address as Trustee
hereunder are:

The Bank of New York Mellon
101 Barclay Street, 4tk Floor
New York, New York 10286

Atin: Global Structured Finance

THEB W YORK MELLON, as Trustee

By:




SCHEDULE A

Principal Principal Principal
Supplemental Amount Amount Amount
Indenture No, Dated as of Series Series Designation Authorized Issued Outstanding'
1 August 1, 2001 First Senior Secured Bonds, $300,000,000 $300,000,000 None
5 7/8% Serics due 2007
1 August 1, 2001 Second Senior Secured bonds, $500,000,000 $500,000,000 None
6 4% Series due 2009
2 February 1, 2003 Third Senior Secured Bonds, 3.125% $90,000,000 $90,000,000 None
Pollution Control Series due 2008 :
3 May , 2003 Fourth Senior Secured Bonds, 4.30% $100,000,000 $100,000,000 None
Series due 2013
4 February 1, 2005 Fifih Senior Secured Bonds, 4.70% $115,500,000 $115,500,000 $115,500,000
Pollution Control Series due 2029
3 May 1, 2005 Sixth Senior Secured Bonds, 4.75% $£108,250,000 $108,250,000 $108,250,000
Pollution Control Serics duc 2027
6 December 1, Seventh Senior Secured Bonds, 4.95% $100,000,000 $100,000,000 $100,000,000
2005 Series due 2015
6 December 1, Eighth Senior Secured Bonds, 5.15% $100,000,000 $100,000,600 $100,000,000
2005 Series due 2020
7 August |, 2007 Ninth Senior Secured Bonds, 6.45% $250,000,000 $250,000,000 $250,000,000
. Series duc 2037
8 Cctaber |, 2008 Tenth Senior Secured Bonds, 7.125% $£400,000,000 $400,000,000 None
Series due 2013 :
9 Octobaer [, 2008 Eleventh Senior Secured Bonds, Variable $90,000,000 $90,000,000 $90,000,000
Rate Pollution Control Series
2008
I0 May |, 2009 Twelfth First Mortgage Bonds, 6.25% $300,000,000 $300,000,000 £300,000,000
Series due 2039
1 July |, 20117 _ _ _ —_ —
12 July 1, 2011 Thirteenth First Mortgage Bonds, 5.20% $250,000,000 $250,000,000 $250,000,000
Series due 2041
13 August 1, 2011 Fourteenth First Morigage Bonds, 3.00% $400,000,000 $400,000,000 $400,000,000
Series due 2021

' As of August 1, 2012.
? Supplemental Indenture No. 11 provided for certain amendments to the Original Indenture and did not provide for
the establishment of any series of Securities.




Execution Version

PPL ELECTRIC UTILITIES CORPORATION

$250,000,000
First Mortgage Bonds, 2.50% Scries due 2022

UNDERWRITING AGREEMENT

August 21,2012

Barclays Capital Inc.
Citigroup Global Markets Inc.
Credit Suisse Seccurities (USA) LL.C

Scotia Capital (USA) Inc. RECE!VED

As Representatives of the Underwriters

c/o Citigroup Gilobai Markets Inc. AUG 29 2017

388 Greenwich Street

New York, NY 10013 PA PUBLIC UTILITY COMMISSION
BEGRETARY'S BUREAU

Ladies and Gentlemen:

l. Infroductory.

PPL Electric Utilitics Corporation, a Pennsylvania corporation
(“Company™), proposcs to issue and sell, and the several Underwriters named in Section
3 hereof (the “Underwriters™), for whom you are acting as representatives (the
“Representatives™), propose, severally and not jointly, to purchase, upon the terms and
conditions set forth herein, $250,000,000 aggregate principal amount of the Company’s
First Mortgage Bonds, 2.50% Scrics due 2022 (the “Bonds”) to be issued under an .
Indenture, dated as of August 1, 2001, between the Company and The Bank of New York
Mellon, as trustee thereunder (the “Trustee”™), as previously amended and supplemented
and as to be supplemented by Supplemental Indenture No. 14 relating to the Bonds (the
“Supplemental Indenture”), to be dated as of August 1, 2012 (such Indenture, as so
supplemented, the “Indenture™).

The Company has filed with the Securitics and Exchange Commission
(the “Commission™) an automatic shelf registration statement (No. 333-180410-03) on
Form $-3, including the rclated preliminary prospectus or prospectus, which registration
statement became effective upon filing under Rule 462(c) (“Rule 462(e)”) of the rules
and regulations of the Commission (the “Securitics Act Regulations™) under the
Sccurities Act of 1933, as amended (the “Securities Act”). Such registration statement
covers the registration of the Bonds under the Securities Act. Promptly after the date of
this Agreement, the Company will prepare and file a prospectus in accordance with the
provisions of Rule 430B (“Rule 430B™) of the Sccurities Act Regulations and paragraph

SCI3285725.4



(b) of Rule 424 (“Rule 424(b)”) of the Securities Act Regulations. Any information
included in such prospectus that was omitted from such registration statement at the time
it became effcctive but that is deemed to be part of and included in such registration
statement pursuant to Rule 430B is referred to as “Rule 430B Information.” Each
prospectus used in connection with the offering of the Bonds that omitted Rule 4308
Information (other than a “freec writing prospectus” as defined in Rule 405 of the
Securities Act Regulations that has not been approved in writing by the Company and the
Representatives), including any related prospectus supplement and the documents
incorporated by reference therein pursuant to Item 12 of Form 8-3, is herein called a
“preliminary prospectus.” Such registration statement, at any given time, including the
amendments or supplements thereto to such time, the exhibits and any schedules thereto
at such time, the documents incorporated by reference therein pursuant to Item 12 of
Form S-3 under the Securities Act at such time and the documents otherwise decmed to
be a part thereof or included therein by the Securitics Act Regulations, is herein called the
“Registration Statement.” The Registration Statement at the time it originally became
cffective is herein called the “QOriginal Registration Statement.” The final prospectus in
the form first furnished to the Underwriters for use in connection with the offering of the
Bonds, including the related prospectus supplement and the documents incorporated by
reference therein pursuant to Item 12 of Form S-3 under the Securities Act as of the date
hercof and any preliminary prospectuses that form a part thereof, is herein called the
“Prospectus.” For purposes of this Agreement, all references to the Registration
Statement, any preliminary prospectus, the Prospectus or any amendment or supplement
to any of the foregoing shall be deemed to include the copy filed with the Commission
pursuant to its Electronic Data Gathering, Analysis and Retrieval system (“EDGAR™).

All references in this Agreement to financial statements and schedules and
other information which is “contained,” “included” or “stated” in the Registration
Statement, any preliminary prospectus or the Prospectus (or other references of like
import) shall be deemed to mean and include all such financial statements and schedulcs
and other information which is incorporated by reference in or otherwise deemed by the
Securities Act Regulations to be a part of or included in the Registration Statement, any
preliminary prospectus or the Prospectus, as the case may be; and all references in this
Agreement to amendments or supplements to the Registration Statement, any preliminary
prospectus or the Prospectus shall be deemed to mean and include the filing of any
document under the Sccurities Exchange Act of 1934, as amended (the “Exchange Act™)
which is incorporated by reference in or otherwisc deemed by the Securities Act
Regulations to be a part of or included in the Registration Statement, such preliminary
prospectus or the Prospectus, as the case may be.

2. Representations and Warranties.

The Company represents and warrants to cach Underwriter as of the date
hercof, as of the Applicable Time referred to in Section 2(b) hercof and as of the Closing
Date referred to in Section 5 hereof, and agrees with cach Underwriter as follows:
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(a) (A) At the time of filing the Original Registration Statement, (B) at
the time of the most recent amendment thercto for the purposes of complying with
Section 10(a)(3) of the Sccuritics Act (whether such amendment was by post-
cffective amendment, incorporated report filed pursuant to Section 13 or 15(d) of
the Exchange Act or form of prospectus), (C) at the time the Company or any
person acting on its behalf (within the meaning, for this clause only, of Rule 163(c)
of the Securities Act Regulations) made any offer relating to the Bonds in reliance
on the exemption of Rule 163 of the Sceurities Act Regulations or made a bona
fide offer (within the meaning of Rule 164(h)(2) of the Securitics Act Regulations)
and (D) at the date hereof, the Company was and is eligible to register and issue
the Bonds as a “wecll-known scasonced issuer” as defined in Rule 405 of the
Securitics Act Regulations (“Rule 4057}, including not having been and not being
an “ineligible issuer” as defined in Rule 405. The Registration Statement is an
“automatic shelf registration statement,” as defined in Rule 405, and the Bonds,
since their registration on the Registration Statement, have been and remain
eligible for registration by the Company on a Rule 405 “automatic shelf
registration statement.” The Company has not received from the Commission any
notice pursuant to Rule 401(g)(2) of the Securitics Act Regulations objecting to the
use of the automatic shelf registration statement form;

(b) The Original Registration Statement became effective upon filing
under Rule 462(e) of the Securities Act Regulations on March 28, 2012, and any
post-effective amendment thereto also became effective upon filing under
Rule 462(c). No stop order suspending the cffectiveness of the Registration
Statement or any notice objecting to its usc has been issued under the Securities
Act and no proceedings for that purpose have been instituted or are pending or, to
the knowledge of the Company, are contemplated by the Commission, and any
request on the part of the Commission for additional information has been
complied with.

Any offer that is a written communication relating to the Bonds
made prior to the filing of the Original Registration Statement by the Company or
any person acting on its behalf (within the meaning, for this paragraph only, of
Rule 163(c) of the Securities Act Regulations) has been filed with the
Commission in accordance with the cxemption provided by Rule 163 of the
Securities Act Regulations (“Rule 163”) and otherwise complied with the
requirements of Rule 163, including without limitation the legending requirement,
to qualify such offer for the exemption from Section 5(c) of the Securitiecs Act
provided by Rule 163.

At the respective times the Original Registration Statement and
each amendment thereto became effective, at each deemed effective date with
respect to the Underwriters pursuant to Rule 430B(f)(2) of the Securities Act
Regulations and at the Closing Date, the Registration Statement complied and will
comply in all material respects with the requirements of the Sccurities Act and the
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Securitics Act Regulations and the Trust Indenture Act of 1939, as amended (the
“Trust Indenturc Act™), and the rules and regulations thereunder, and did not and
will not contain an untrue statement of a material fact or omit to state a material

fact required to be stated therein or necessary to make the statements therein not
misleading.

Neither the Prospectus nor any amendments or supplements
thereto, at the time the Prospectus or any such amendment or supplement was
issued and at the Closing Date, included or will include an untrue statcment of a
material fact or omitted or will omit to state a material fact necessary in order to
make the statements therein, in the light of the circumstances under which they
were made, not misleading.

Each preliminary prospectus (including the prospectus or
prospectuses filed as part of the Original Registration Statcment or any
amendment thereto) complied when so (iled and each Prospectus will comply
when so filed in all material respects with the Securities Act Regulations and cach
preliminary prospectus and the Prospectus delivered to the Underwriters for use in
conncction with this offering was identical to the electronically transmitted copies
thereof filed with the Commission pursuant to EDGAR, except to the extent
permitted by Regulation S-T.

As of the Applicable Time (as defined below), neither (x) the
Issuer General Use Free Writing Prospectus(es) (as defined below) issued at or
prior to the Applicable Time, the Statutory Prospectus (as defined below) and the
[ssuer Free Writing Prospectus, including the Final Term Sheet prepared and filed
pursuant to Section 6(b) identified on Schedule A hereto, all considercd together
(collectively, the “General Disclosure Package™), nor (y) any individual Issuer
Limited Use Free Writing Prospectus (as defined below), when considered
together with the General Disclosure Package, included any untrue statement ol a
material fact or omitted to state any material facl nccessary in order to make the
statements therein, in the light of the circumstances under which they were madec,
not misleading.

As of the time of the filing of the Final Term Sheet, the General
Disclosure Package, when considered together with the Final Term Sheet (as
defined in Section 6(b)), will not include any untrue statement of a material fact
or omit Lo state any material fact necessary in order to make the statements
thercin, in the light of the circumstances under which they were made, not
misleading.

As used in this subsection and elsewhere in this Agreement:

“Applicable Time” means 1:30 p.m., New York City time, on
August 21, 2012 or such other time as agreed by the Company and the
Representatives.
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“Issucr Frec Writing Prospectus™ means any “issuer free writing
prospectus,” as defined in Rule 433 of the Sccuritics Act Regulations (“Rule
433™), relating to the Bonds that (i) is required to be filed with the Commission by
the Company, (ii) is a “road show that is a written communication” within the
mearning of Ruile 433(d)(8)(i}, whether or not required to be filed with the
Commission or (iii) is exempt from filing pursuant to Rule 433(d)(5)(i) because it
contains a description of the Bonds or of the offering that docs not reflect the final
terms, in each case in the form filed or required to be filed with the Commission
or, if not required to be filed, in the form retained in the Company’s records
pursuant to Rule 433(g).

“Issuer General Usc IFree Writing Prospectus™ means any issuer
Free Writing Prospectus that is intended for general distribution to prospective
investors, as evidenced by its being specified in Schedule A hereto.

“Issucr Limited Use Frece Writing Prospectus” means any Issuer
Free Writing Prospectus that is not an Issuer General Use Free Writing
Prospectus.

“Permitted Free Writing Prospectus™ means any frec writing
prospectus consented to in writing by the Company and the Representatives. For
the avoidance of doubt, any free writing prospectus that is not consented to in
writing by the Company does not constitute a Permitted I'rec Writing Prospectus
and will not be an Issuer Free Writing Prospectus.

“Statutory Prospectus” as of any time means the prospectus
relating to the Bonds that is included in the Registration Statement immediately
prior to that time, including any document incorporated by reference therein and
any preliminary or other prospectus deemed to be a part thereof.

Each Issuer Free Writing Prospectus, as of ils issue datc and at all
subsequent times through the completion of the public offer and sale of the Bonds
or until any earlicr date that the Company notifted or notifies the Representatives
as described in Section 6(g), did not, does not and will not include any
information that conflicted, conflicts or will conflict with the information
contained in the Registration Statement or the Prospectus, including any.
document incorporated by reference therein and any preliminary or other
prospectus deemed to be a part thereof that has not been superseded or modified.

The representations and warranties in this subscction shall not
apply to statements in or omissions from the Registration Statement, the
Prospectus or any Issuer Free Writing Prospectus made in reliance upon and in
conformity with written information furnished to the Company by any
Underwriter through the Representatives expressly for use therein or to any
statements in or omissions from the Statement of Eligibility of the Trustee under
the Indenture. At the effective date of the Registration Statement, the Indenture

5
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conformed in all material respects to the Trust Indenture Act and the rules and
regulations thereundcr;

(©) The Company has been duly incorporated and is validly cxisting as
a corporation in good standing under the laws of the Commonwealth of
Pennsylvania, with corporate powcer and authority to conduct its business as
described in the General Disclosure Package and the Prospectus and to cnter into
and perform its obligations under this Agreement, the Indenture and the Bonds;

(d) The Bonds have been duly authorized by the Company and, when
issucd, authenticated and delivered in the manner provided for in the Indenture and
delivered against payment of the consideration therefor, will constitute valid and
binding obligations of the Company enforceable in accordance with their terms,
except to the extent limited by bankruptcy, insolvency, fraudulent conveyance,
reorganization or moratorium laws or by other laws now or hereafter in effect
relating to or affecting the enforcement of mortgagee’s and other creditors’ rights
and by general equitable principles (regardless of whether considered in a
proceeding in cquity or at law), an implied covenant of good faith and fair dealing
and consideration of public policy, and federal or state sccuritics law limitations on
indemnification and contribution (the “Enforceability Exceptions”); the Bonds will
be in the forms established pursuant to, and entitled to the benefits of, the
Indenture; and the Bonds will conform in all material respects to the statements
relating thereto contained in the General Disclosure Package and the Prospectus;

(e) The Indenture has been duly authorized by the Company and,
when the Supplemental Indenture is executed and delivered by the Company, and
assuming due authorization, exccution and delivery of the Supplemental Indenture
by the Trustee, will constitute a valid and legally binding obligation of the
Company cnforceable in accordance with its terms (except to the cxtent limited by
the Enforceability Exceptions); the Indenturc conforms and will conform in all
matetial respects to the statements relating thereto contained in the General
Disclosurc Package and the Prospectus; and at the effective date of the
Registration Statement, the Indenture was duly qualified under the Trust Indenture
Act;

0 The Company is in compliance in all material vespects with its
Amended and Restated Articles of Incorporation and Bylaws;

(g) The securities certificate of the Company with respect to the Bonds
has been duly registered pursuant to Scction 1903 of the Pennsylvania Public
Utility Code (66 Pa. CS. § 1903), as amended, and such registration remains in
effect. Other than such registration, no further consent, approval, authorization,
order, registration or qualification of or with any federal, state or local
governmental agency or body or any federal, state or local court is required to be
obtained by the Company in connection with its exccution and delivery of this
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Agreement, the Indenture, the Bonds, or the performance by the Company of its
obligations hereunder or thercunder, except such as have been obtained and such
as may be required under the blue sky laws of any jurisdiction in connection with
the purchase and distribution of the Bonds by the Underwriters in the manner
contemplated hercin and in the General Disclosure Package and the Prospectus;

(h) Neither the execution and delivery of this Agreement, the
Supplemental Indenture, the issue and sale of the Bonds, nor the consummation of
any of the transactions herein or thercin contemplated, will violate any law or any
regulation, order, writ, injunction or decree of any court or governmental
instrumentality applicable to the Company, or result in a breach or violation of any
of the terms and provisions of, or constitute a default under, the Company’s
amended and restated articles of incorporation or bylaws, or any material
agreement or instrument to which the Company is a party or by which it is bound,
except for such violations, breaches or defaults that would not in the aggregate
have a material adverse effect on the Company’s ability to perform its obligations
hereunder or thercunder;

(1 The consolidated financial statements of the Company and its
subsidiaries, together with the related notes and schedules, each set forth or
incorporated by reference in the Registration Statement comply as to form in all
material respects with the applicable accounting requirements of the Securities Act
and the Exchange Act and the related published rules and regulations thereunder;
such audited financial statements have been prepared in all material respects in
accordance with generally accepted accounting principles consistently applied
throughout the periods involved, except as disclosed thercin; and no material
modifications arc required to be made to the unaudited interim financial statements
for them to be in conformity with generally accepted accounting principles;

() This Agreement has been duly and validly authorized, exccuted
and delivered by the Company;

(k) Since the respective dates as of which information is given in the
General Disclosure Package and the Prospectus, except as otherwisc stated therein
or contemplated thereby, there has been no event or occurrence that would result in
a material adverse change in the financial position or results of opcrations of the
Company and its subsidiaries taken as a whole;

U] The Company is not, and after giving cffect to the offering and sale
of the Bonds and the application of the proceeds thereof as described in the
General Disclosure Package and the Prospectus, will not be, an “investment
company” as such term is defined in the Investment Company Act of 1940, as

amended;

{im) Irnst & Young LLP, who have audited certain financial statements
of the Company and its consolidated subsidiaries and issued their report with

7
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respect to the audited consolidated financial statements and schedules included and
incorporated by reference in the General Disclosure Package and the Prospectus, is
an independent registered public accounting firm with respect to the Company
during the periods covered by their reports within the meaning of the Securities
Act and the Sccurities Act Regulations and the standards of the Public Company
Accounting Oversight Board (United States) (“PCAOB™);

(n) The Company maintains systems of internal accounting controls
sufficient to provide reasonable assurance that transactions are executed in
accordance with management’s authorizations and transactions are recorded as
necessary to permit preparation of financial statements. The Company maintains
effective “disclosure controls and procedures” as such term is defined in Rule 13a-
15(¢) under the Exchange Act;

(o) (i) The Company has good and sufficient title to all the real
property and personal property described in the Indenture as owned by it and as
subject to the lien thereof, subject only to permitted liens as defined in Scction 101
of the Indenture (“Permitted Liens™) and other Liens (as defined in the Indenture)
that are not prohibited by the Indenturc and that do not materially impair the value
to the Company of the Mortgaged Property (as defined in the Indenture) taken as a
whole; (ii) the Indenture constitutes a valid first mortgage licn that such instrument
purports to create upon said properties, subject only to Permitted Liens and other
Liens referred to in clause (0)(i), which properties include substantially all of the
physical propertics of the Company (except such property as may have been duly
released from the lien thereof and such properly as may not be subjected to the lien
thereof under the laws of the Commonwealth of Pennsylvania without the delivery
thercof to the Trustee, and certain other classes of property expressly excepted in
the Indenture); and (iii) all physical propertics (other than those of the character
not subject to the lien of the Indenture as aforesaid) acquired by the Company after

- the respective dates of the Indenture and the Supplemental [ndenture have become
or will, upon such acquisition, become subject to the lien thereof, subject,
however, to (x) Permitted Liens and other Licns referred to in clause (0)(3), (y)
possible limitations arising out of laws relating to preferential transfers of property
during certain periods prior to commencement of bankrupicy, insolvency or similar
proceedings and to limitations on liens on property acquired by a debtor after the
commencement of any such proceedings, and possible claims and taxes of the
federal government and (z) other Liens on property at the time such property
becomes subject to the Licn of the Indenture pursuant to the "springing lien"
provisions in the Granting Clauses of the Indenture, which Liens are not prohibited
by the Indenture, and except as otherwise provided in Article Twelve of the
Indenture;

(p) The Indenture (other than the Supplemental Indenture) has been

duly filed and recorded in all jurisdictions in which it is nccessary for such
instruments to be filed and recorded in order to constitute a lien of record on the
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propeity subject thereto, and UCC financing statements relating to the Mortgaged
Property have been filed with the Pennsylvania Department of State, and no further
recordation, registration or filing of the Indenture or instrument of further
assurance is necessary in the Commonwealth of Pennsylvania to make effective
the securily interest intended to be created by the Indenture; and

{q) The interactive data in eXtensible Business Reporting Language
included or incorporated by reference in the Registration Statement fairly presents
the information called for in all material respects and has been prepared in
accordance with the Commission’s rules and guidelines applicable thercto.

Each of you, as one of the several Underwriters, represents and warrants
to, and agrees with, the Company, its directors and such of its officers as shall have
signed the Registration Statement, and to each other Underwriter, that the information sct
forth in Schedule B hereto furnished to the Company by or through you or on your behalf
expressly for use in the Registration Statement or the Prospectus does not contain an
untrue statement of a material fact and does not omit to state a material fact in connection
with such information required to be stated thercin or necessary to make such information

not misleading.

3. Purchase and Salc of Bonds.

On the basis of the representations, warrantics and agreements herein
confained, but subject to the terms and conditions herein contained, the Company agrees
to sell to the Underwriters, and the Underwriters agree, severally and not jointly, to
purchase from the Company, at a purchase price of 99.015% of the principal amount
thercof, plus accrued interest, if any, from the date of the first authentication of the Bonds
to the Closing Date (as hereinafter defined), the respective principal amounts of the
Bonds set forth below opposite the names of such Underwriters.

Principal
Amount of
Underwriters Bonds
Barclays Capital INC. ....occoeeevinieeeceeree e, $50,000,000
Citigroup Global Markets Inc. .. v, 50,000,000
Credit Suisse Securities (USA) LLC. ..o 50,000,000
Scotia Capital (USA) INC. ... covvreeeecnirenncn s 50,000,000
CIBC World Markets Corp. ..ueovreemrcoiisiisnisec s 12,500,000
Credit Agricole Securitics (USA) Inc. ..coccvvvveceiiiiiiiiiiivceccenn. 12,500,000
Lloyds Securitics INC. ....coovvviiier e rrcsiencee e 12,500,000
The Williams Capital Group, L.P. . i 12,500,000
TOMAL 1vvrreeee e rsstee vt e e enseessteraare s erreeeaaee s enerenreesanrerennas $250,000,000
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4. Public Offering.

The several Underwriters agree that as soon as practicable, in their
judgment, they will make a public offering of their respective portions of the Bonds in
accordance with the terms sct forth in the General Disclosure Package and the

Prospectus.

5. Delivery and Payment.

The Bonds will be represenied by one or more definitive global securitics
in book-entry form which will be deposited by or on behalf of the Company with The
Depository Trust Company (“DTC”) or its designated custodian. The Company will
deliver the Bonds to you against payment by you of the purchase price therefor (such
delivery and payment herein referred to as the “Closing™) by wire transfer of immediately
available funds to the Company’s account (No. 2-334-233) at The Bank of New York
Mellon (ABA Routing Number 031000037) by 10:00 a.m., New York City time, on the
Closing Datc. Such payment shall be made upon delivery of the Bonds for the account of
Citigroup Global Markets Inc. at DTC. The Bonds so to be delivered will be in fully
registered form in such authorized denominations as established pursuant to the
Indenture. The Company will make the Bonds available for inspection by you at the
office of The Bank of New York Mellon, 101 Barclay Strect, Floor 8W, New York, New
York 10286, Attention: Corporate Trust, not later than 10:00 a.m., New York City time,
on the business day next preceding the Closing Date.

Each Underwriter represents and agrecs that, unless it obtains the prior
written consent of the Company and the Representatives, it has not and will not make any
offer relating to the Bonds that would constitute or would use an “issuer frec writing
prospectus” as defined in Rule 433 or that would otherwise constitute a “free writing
prospectus” as defined in Rule 405 of the Sccurities Act Reguiations that would be
required to be filed with the Commission, other than information contained in the Final
Term Sheet prepared in accordance with Section 6(b).

The term “Closing_Date” wherever used in this Agrecment shall mean
August 24, 2012, or such other date (i) not later than the seventh full business day
thercafter as may be agreed upon in writing by the Company and you, or (ii) as shall be
determined by postponement pursuant to the provisions of Section 10 hercof.

6. Certain Covenants of the Company.

The Company covenants and agrees with the several Underwriters:

(a) The Company, subject to Section 6(b}, will comply with the
requirements of Rule 430B and will notify the Representatives immediately, and
confirm the notice in writing, (i) when any post-effective amendment to the
Registration Statement or new registration statement rclating to the Bonds shall
become effective, or any supplement to the Prospectus or any amended Prospectus
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shall have been filed, (ii) of the receipt of any comments from the Commission,
(iii) of any request by the Commission for any amendment to the Registration
Statement or the filing of a new rcgistration statement or any amendment or
supplement to the Prospectus or any documcent incorporated by reference therein or
otherwise decmed to be a part thereof or for additional information, (iv) of the
issuance by the Commission of any stop order suspending the effectiveness of the
Registration Statement or such new registration statement or any notice objecting
to its usc or of any order preventing or suspending the use of any preliminary
prospectus, or of the suspension of the qualification of the Bonds for offering or
sale in any jurisdiction, or of the initiation or threatening of any proceedings for
any of such purposes or of any examination pursuant to Section 8(c) of the
Sccurities Act concerning the Registration Statement and (v) if the Company
becomes the subject of a proceeding under Section 8A of the Sccurities Act in
connection with the offering of the Bonds. The Company will effect the filings
required under Rule 424(b), in the manner and within the time period required by
Rule 424(b) (without reliance on Rule 424(b)(8)). Thc Company will make every
rcasonable effort to prevent the issuance of any stop order and, i any stop order is
issued, to obtain the lifting thercof at the carlicst possible moment. The Company
shall pay the required Commission filing fees relating to the Bonds within the time
required by Rule 456(b){1)(i} of the Securities Act Regulations without regard to
the proviso therein and otherwise in accordance with Rules 456(b) and 457(r) of
the Securities Act Regulations (including, if applicable, by updating the
“Calculation of Registration Fee” table in accordance with Rule 456(b)(1)(ii)
either in a post-effective amendment to the Registration Statement or on the cover
page of a prospectus filed pursuant to Rule 424(b)).

(b) The Company will give the Representatives notice of its intention
to file or prepare any amendment to the Registration Statement or new registration
statement relating to the Bonds or any amendment, supplement or revision to either
any preliminary prospectus (including any prospectus included in the Original
Registration Statement or amendment thereto at the time it became effective) or to
the Prospectus, whether pursuant to the Securities Act, the Exchange Act or
otherwise, and the Company will furnish the Representatives with copies of any
such documents a reasonable amount of time prior to such proposed filing or use,
as the casc may be, and will not file or use any such document to which the
Representatives shall reasonably object in writing. ‘The Company will give the
Representatives notice of its intention to make any such filing pursuant to the
Exchange Act or Exchange Act Regulations from the Applicable Time to the
Closing Date and will furnish the Representatives with copies of any such
documents a reasonable amount of time prior to such proposed filing and will not
file or use any such document to which the Representatives shall reasonably object
in writing. The Company will prepare a final term sheet (the “Final Terin Sheet™)
substantially in the form attached as Annex [ hereto reflecting the final terms of the
Bonds, and shall file such Final Term Sheet as an “Issuer Free Writing Prospectus”
prior to the close of business two Business Days after the date hereof (“Business
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Day” shall mean any day other than a Saturday, a Sunday or a legal holiday or a
day on which banking institutions or trust companies arc authorized or obligated
by law to closc in The City of New York); provided that the Company shall furnish
the Representatives with copies of any such Final Term Sheet a reasonable amount
of time prior to such proposed filing and will not use or file any such document to
which the Representatives shall rcasonably object in writing.

(c) To furnish to cach Underwriter, without charge, during the period
when the Prospectus is required to be delivered under the Securitics Act, as many
copies of the Prospectus and any amendments and supplements thereto as cach
Underwriter may reasonably request.

{d That before amending and supplementing the preliminary
prospectus or the Prospectus, it will furnish to the Representatives a copy of each
such proposed amendment or supplement and that it will not use any such
proposed amendment or supplement to which the Representatives reasonably
object in writing.

(e) To use its best efforts to qualify the Bonds and to assist in the
qualification of the Bonds by you or on your behalf for offer and sale under the
sccurities or “blue sky” laws of such jurisdictions as you may designate, to
continue such qualification in effect so long as required for the distribution of the
Bonds and to reimburse you for any expenses (including filing fees and fees and
disbursements of counsel) paid by you or on your behalf to qualify the Bonds for
offer and sale, to continue such qualification, to determine its cligibility for
investment and to print any preliminary or supplemental “blue sky” survey or legal
investment memorandum relating thercto; provided that the Company shall not be
required to qualify as a foreign corporation in any State, to consent to service of
process in any Statc other than with respect to claims arising out of the offering or
sale of the Bonds, or to mect any other requircment in connection with this
paragraph (¢) decmed by the Company to be unduly burdensome;

H Promptly to deliver to you one signed copy of the Registration
Statement as originally filed and of all amendments thereto heretofore or hereafter
filed, including conformed copics of all exhibits except those incorporated by
reference, and such number of conformed copies of the Registration Statement (but
cxcluding the exhibits), cach related preliminary prospectus, the Prospectus, and
any amendments and supplcments therelo, as you may reasonably request;

(2) If at any time prior to the completion of the sale of the Bonds by
the Underwriters (as determined by the Representatives), any event occurs as a
result of which the Prospectus, as then amended or supplemented, would include
any untrue statement of a material fact or omit to state any matcrial fact necessary
to makc the statements therein, in the light of the circumstances under which they
were made, not misleading, or if it should be necessary to amend or supplement
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the Prospectus to comply with applicable law, the Company promptly (i) will
nolily the Representatives of any such event; (ii) subject to the requirements of
paragraph (b) of this Section 6, will prepare an amendment or supplement that will
correct such statement or omission or effect such compliance; and (iii) will supply
any supplemented or amended Prospectus to the several Underwriters without
charge in such quantities as they may reasonably request; provided that the
expense of preparing and filing any such amendment or supplement to the
prospectus (x) that is nccessary in connection with such a delivery of a
supplemental or-amended prospectus more than ninc months after the date of this
Agreement or (y) that relates solely to the activities of any Underwriter shall be
borne by the Underwriter or Underwriters or the dealer or dealers requiring the
same; and provided further that you shall, upon inquiry by the Company, advise
the Company whether or not any Underwriter or dealer which shall have been
selected by you retains any unsold Bonds and, for the purposes of this subsection
(g), the Company shall be entitled to assume that the distribution of the Bonds has
been completed when they are advised by you that no such Underwriter or dealer
retains any Bonds. If at any time following issuance of an Issuer Free Writing
Prospectus, there occurs an event or development as a result of which such Issuer
Free Writing Prospectus would conflict with the information contained in the
Registration Statement (or any other registration statement related to the Bonds) or
the Statutory Prospectus or any preliminary prospectus would include an untrue
statement of a material fact or would omit to state a material fact necessary in
order to make the statements therein, in the light of the circumstances prevailing at
that subsequent time, not misleading, the Company will promptly notify the
Representatives and will promptly amend or supplement, at its own expense, such
Issuer Free Writing Prospectus to eliminate or correct such conflict, untrue
statement or omission.

(h) As soon as practicable to make generally available to its security
holders an earnings statement covering a period of at least twelve months
beginning after the “effective date of the registration statement™ within the
meaning of Rule 158 under the Securities Act which will satisfy the provisions of
Section | 1(a) of the Securities Act;

(1) To pay or bear (i) all expenses in connection with the matters
herein required to be performed by the Company, including all expenses (cxcept as
provided in Section 6(g) above) in connection with the preparation and filing of the
Registration Statement, the Prospectus and Issuer Free Writing Prospectuses, and
any amendment or supplement thercto, and the furnishing of copies thercof to the
Underwriters, and all audits, statements or reports in connection therewith, and all
expenses in connection with the issue and delivery of the Bonds to the
Underwriters at the place designated in Section 5 hereof, any fecs and expenses
relating to the eligibility and issuance of the Bonds in book-cntry form and the cost
of obtaining CUSIP or other identification numbers for the Bonds, all federal and
state taxes (if any) payable (not including any transfer taxes) upon the original
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7.

issue of the Bonds; (ii) all expenses in connection with the printing, reproduction
and dclivery of this Agreement and the printing, reproduction and delivery of any
preliminary prospectus and each Prospectus, and (except as provided in

Section 6(g) above) any amendment or supplement thereto, to the Underwriters;
(ii1) any and all fees payable in connection with the rating of the Bonds; and

(iv) the rcasonable fees and expenscs of the Trustee, including the fees and
disbursements of counsel for the Trustee, in connection with the Indenture and the

Bonds;

() During the period from the date of this Agreement through the
Closing Date, the Company shall not, without the Underwriters’ prior written
consent, directly or indirectly, sell, offer to sell, grant any option for the sale of, or
otherwise dispose of, any Bonds, any sccurity convertible into or exchangeablc
into or exercisable for Bonds or any debt securities substantially similar to the
Bonds (cxcept for the Bonds issucd pursuant to this Agreement); and

(k) The Company represents and agrees that, unless it obtains the prior
consent of the Representatives (such consent not to be unreasonably withheld), it
has not made and will not make any offer relating to the Bonds that would
constitute an Issucr Free Writing Prospectus or that would otherwise constitute a
“frec writing prospectus,” as defined in Rule 405 of the Securities Act Regulations,
required to be filed with the Commission. The Company represents that it has
treated or agrees that it will treat cach Permitted Free Writing Prospectus as an
“issuer free writing prospectus,” as defined in Rule 433, and has complied and will
comply with the requirements of Rule 433 applicable to any Permitted Free
Writing Prospectus, including timely filing with the Commission where required,
legending and record keeping in accordance with the Sccurities Act Regulations.

Conditions of Underwriters® Obligations.

The obligations of the several Underwriters to putchase and pay for the

Bonds on the Closing Date shall be subject 1o the accuracy of the representations and
warranties on the part of the Company contained herein at the date of this Agreement and
the Closing Date, to the accuracy of the statements of the Company madc in any
certificates pursuant to the provisions hereof, to the performance by the Company of its
obligations hercunder and to the following additional conditions:

(a) You shall have received a certificate, dated the Closing Date, of an
executive officer and a financial or accounting officer of the Company, in which
such officers, to the best of their knowledge after reasonable investigation, shall
state that (i) the representations and warranties of the Company in this Agrecment
are true and correct in all material respects as of the Closing Date, (ii) the
Company has complied in all material respects with all agreements and satisfied ali
conditions on its part to be performed or satisfied at or prior to the Closing Date,
(iii) no stop order suspending the cffectiveness of the Registration Statement has
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been issued, and no proceedings for that purpose have been instituted or are
pending by the Commission, and (iv) subsequent to the datc of the latest linancial
statements in the General Disclosure Package and the Prospectus, there has been
no material adverse change in the financial position or results of operations of the
Company except as set forth or contemplated in the General Disclosure Package
and the Prospectus.

(b) You shall have received from Ernst & Young LLP a letter, dated
the date of this Agreement and the Closing Date, confirming that Ernst & Young
LLLP is an independent registered public accounting firm with respect to the
Company within the meaning of the Sccuritics Act and the Sccurities Act
Regulations, and that:

t))] in their opinion, the consolidated financia) statements ol the
Company audited by them and included or incorporated by reference in
the Registration Statement comply as to form in all material respects with
the applicable accounting requircments of the Securities Act and the
Exchange Act, and the related published rules and regulations thereunder;

(i)  they have read the minutes of the meetings of the
Company’s Board of Directors and committees thereof as sct forth in the
minute books at a specified date not more than five business days prior to
the date of delivery of such letter;

(iii)  they have, if applicable, performed the procedures specified
by the Public Company Accounting Oversight Board (United States) for a
review of interim financial information as described in Statement on
Auditing Standards No. 100, Interim Financial Information, on the
unaudited condensed interim financial statements of the Company
included or incorporated by reference in the Registration Statement and
have read the unaudited interim financial data for the period from the date
of the latest balance sheet included or incorporated by reference in the
Registration Statcment to the date of the latest available interim financial
data; and

(iv)  on the basis of the review referred to in clause (ii) above, a
reading of the [atest available interim financial statements of the
Company, they have performed inquiries of certain officials of the
Company who have responsibility for financial and accounting matters
regarding the specific items for which representations are requested below
and other specificd procedures, nothing came to their attention that caused
them to believe that:

(A)  any material modifications should be made to the
unaudited interim financial statements included or incorporated by
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reference in the Registration Statement for them to be in
conformity with generally accepted accounting principles;

(B)  the unaudited interim financial statements included
or incorporated by reference in the Registration Statement do not
comply as to form in all material respects with the applicable
accounting requirements of the Sccuritics Act, the Exchange Act
and the related published rules and regulations thereunder;

(C)  atthe datc of the latest available balance sheet of
the Company read by such accountants, there was any change in
the common stock, treasury stock or preferred securities (with or
without sinking fund requirements), or any increase in long-term
debt, as compared with amounts shown on the latest consolidated
balance sheet included or incorporated by reference in the
Registration Statcment; or

(D)  ata date not more than five business days prior to
the date of this Agrecement, there was any change in the common
stock, treasury stock or preferred securities (with or without
sinking fund requirements), or any increase in long-term debt, as
compared with amounts shown on the latest consolidated balance
sheet included or incorporated by reference in the Registration
Statement; except in all cases for changes, increases or decreases
that the Prospectus discloses have occurred or may oceur or that
are desceribed in such letter; and

(v)  they have read certain financial and statistical amounts

included or incorporated by reference in the Registration Statement and
the Prospectus, which amounts are set forth in such letter and agreed such
amounts to the Company’s accounting records which are subject to
controls over financial reporting or which have been derived directly from
such accounting records by analysis or computation and have found such
amounts to be in agreement with such results, cxcept as otherwise
specified in such letter and such other procedures as the Underwriters may
request and Frnst & Young LLP is willing to perform and report upon.

The Registration Statement shall have become effective and, on the

Closing Date, no stop order suspending the effectiveness of the Registration
Statement and/or any notice objecting to its use shall have been issued under the
Securitics Act or proceedings thercfor initiated or threatened by the Commission,
and any request on the part of the Commission for additional information shall
have been complied with to the reasonable satisfaction of counsel to the
Underwriters. A prospectus containing the Rule 430B Information shall have becn
filed with the Commission in the manner and within the time period required by

SCI:3285725.4
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Rulc 424(b) without reliance on Rule 424(b)(8) (or a post-effective amendment
providing such information shall have been filed and become effective in
accordance with the requirements of Rule 43013). The Company shall have paid
the required Commission filing fees relating to the Bonds within the time period
required by Rule 456(1)(i) of the Securities Act Regulations without regard to the
proviso therein and otherwise in accordance with Rules 456(b) and 457(r) of the
Securities Act Regulations and, if applicable, shall have updated the “Calculation
of Registration Fee” table in accordance with Rule 456(b)(1)(ii} cither in a post-
cffective amendment to the Registration Statement or the cover page of a
prospectus filed pursuant to Rule 424(b).

(d) Subsequent to the execution of this Agreement, there shall not
have occurred (i) any material adverse change not contemplated by the General
Disclosure Package or the Prospectus (as it exists on the date hercof) in or
affecting particularly the business or propertics of the Company which, in your
judgment, materially impairs the investment quality of the Bonds; (ii) any
suspension or limitation of trading in sccuritics generally on the New York Stock
Exchange, or any setting of minimum prices for trading on such exchange, or any
suspension of trading of any securities of the Company on any exchange or in the
over-the-counter market; (iii) a general banking moratorivm declared by federal or
New York authorities or a material disruption in securities settlement, payment or
clearance services in the United States; (iv) any outbreak or escalation of major
hostilities in which the United States is involved, any declaration of war by
Congress or any other substantial national or international calamity or emergency
if, in your reasonable judgment, the cffect of any such outbreak, escalation,
declaration, calamity or emergency makes it impractical and inadvisable to
procced with completion of the sale of and payment for the Bonds and you shall
have made a similar determination with respect Lo all other underwritings of debt
sccuritics of utility or energy companies in which you are participating and have a
contractual right to make such a determination; or (v) any decrease in the ratings of
the Bonds by Standard & Poor’s Ratings Services, a Division of The McGraw Hill
Companies, Inc., Moody’s Investors Service, Inc. or Fitch, Inc. or any such
organization shall have publicly announced that it has under surveillance or
review, with possible negative implications, its rating of the Bonds.

(e) At or before the Closing Date, the Pennsylvania Public Utility
Commission and any other regulatory authority whose consent or approval shall be
required for the issuc and sale of the Bonds by the Company shall have taken all
requisite action, or all such requisite action shall be deemed in fact and law to have
been taken, to authorize such issue and sale on the terms set forth in the
Prospectus, and such actions shall have become final and no longer subjcct to
appeal, and no appeal shall have been timely filed with respect to such actions.

) You shall have received from Frederick C. Paine, Esq., Scnior
Counsel, or such other counsel for the Company as may be acceptable to you, an
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opinion in form and substance satisfactory 1o you, dated the Closing Date and
addressed to you, substantially to the effect that:

SCI:3285725.4

(i) The Company has been duly incorporated and is validly
existing as a corporation in good standing under the laws of the
Commonwealth of Pennsylvania, with corporatc power and authority (o
own its properties and conduct its business as described in the General
Disclosure Package and the Prospectus;

(i)  The Bonds have been duly authorized, executed and
delivered by the Company and, assuming due authentication and delivery
by the Trustee in the manner provided for in the Indenture and delivery
against payment thercfor, are valid and legally binding abligations of the
Company entitled to the benefits and security of the Indenture, enforceable
against the Company in accordance with their terms (except to the extent
limited by the Enforceability Exceptions);

(iii)  The Indenture has been duly authorized, executed and
delivered by the Company and, assuming due authorization, exccution and
delivery by the Trustee, constitutes a valid and legally binding obligation
of the Company, enforceable against the Company in accordance with its
terms (except to the extent limited by the Enforceability Exceptions); no
authorization, vote, consent or action by the holders of any of the
outstanding shares of capital stock of the Company is necessary with
respect to the execution and delivery by the Company of the Supplemental
Indenture;

(iv) (1) The Company has good and sufficient title to all the real
property and personal property described in the Indenture as owned by it
and as subject (o the lien thereof, subject only to Permitted Liens and other
Liens that arc not prohibited by the Indenture and that, in the judgment of
such counsel, do not materially impair the value to the Company of the
Mortgaged Property taken as a whole; (2) the Indenture constitutes a valid
first mortgage lien that such instrument purports to create upon said
properties, subject only to Permitted Liens and other Licns referred to in
clause (1), which properties include substantially all of the physical
propertics of the Company (cxcept such property as may have been duly
rcleased from the lien thercof and such property as may not be subjected
to the lien thereof under the laws of the Commonwealth of Pennsylvania
without the delivery thereof to the Trustee, and certain other classes of
property expressly excepted in the Indenture); and (3) all physical
properties (other than those of the character not subject to the lien of the
Indenture as aforesaid) acquired by the Company after the respective dates
of the Indenture and the Supplement Indenture have become or will, upon
such acquisition, become subjcct to the lien thercof, subject, however, to
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(a) Permitted Liens and other Liens referred to in clause (1), (b) possible
limitations arising out of laws relating to preferential transfers of property
during certain periods prior to commencement of bankruptey, insolvency
or similar proceedings and to limitations on liens on propeity acquired by
a debtor after the commencement of any such proceedings, and possible
claims and taxes of the federal government and (c) other Liens on property
at the time such property becomes subject to the Lien of the Indenture
pursuant to the "springing lien" provisions in the Granting Clauses of the
Indenture, which Liens are not prohibited by the Indenture, and except as
otherwise provided in Article Twelve of the Indenture;

(v)  The indenture (other than the Supplemental Indenture) has
been duly filed and recorded in all jurisdictions in which it is necessary for
such instruments to be filed and recorded in order to constitute a lien of
record on the property subject thereto and UCC financing statements
relating to the Mortgaged Property have been filed with the Pennsylvania
Depariment of State, and no further recordation, registration or filing of
the Indenture or instrument of further assurance is necessary in the
Commonwealth of Pennsylvania to make effective the security interest
intended to be created by the Indenturc;

(vi)  The descriptions in the Registration Statement, the General
Disclosure Package and the Prospectus of statutes, legal and governmental
proceedings and contracts and other documents are accurate and fairly
present the information required to be shown; and (1) such counsel does
not know of any legal or governmental proceedings required to be
described in the Registration Statement, the General Disclosure Package
or the Prospectus which are not described, or of any contracts or
documents of a character requircd to be described in the Registration
Statement, any Statutory Prospectus or the Prospectus or to be filed as
exhibits to the Registration Statement which are not described and filed as
required and (2) nothing has come to the attention of such counsel that
would lcad such counsel to belicve either that the Registration Statement,
at its effective date, contained any untrue statement of a material fact or
omilted or omits to state any material fact required to be stated therein or
nceessary to make the statements therein not misleading, or that the
General Disclosure Package, as of the Applicable Time, or that the
Prospectus, as supplemented, as of the date of this Agreement and as of
the Closing Date, contained or contains any untrue statement of a matertal
fact or omits or omitted to state any material fact necessary to make the
statements therein, in the light of the circumstances under which they were
made, not misleading; it being understood that such counsel need express
no opinion as to the financial statements and other financial data contained
in the Registration Statement, the General Disclosure Package or the
Prospectus;
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(vii)  Neither the exccution and delivery of this Agrecment,
Supplemental [ndenture, the issue and salc of the Bonds, not the
consummation of any of the transactions herein or thercin contemplated,
will violate any law or any regulation, order, writ, injunction or decree of
any court or governmental instrumentality known to such counsc! to be
applicable to the Company, or breach or violate, or constitute a default
under, the Company’s amended and restated articles of incorporation or
bylaws, or any material agreement or instrument known to such counsel to
which the Company is a party or by which it is bound, cxcept for such
violations, breaches or defaults that would not in the aggregate have a
material adverse effect on the Company’s ability to perform its obligations
hereunder or thereunder;

(viii) This Agreement has been duly authorized, executed and
delivered by the Company;

(ix)  All legally required proceedings in connection with the
authorization and issue of the Bonds and the sale of the Bonds by the
Company in the manner set forth herein have been had and remain in
effect; the Securities Certificate of the Company with respect to the Bonds
has been duly registered pursuant to Section 1903 of the Pennsylvania
Public Utility Code (66 Pa. CS. § 1903), as amended, and such registration
remains in cffect, and all requisite action of public boards or bodics (other
than in connection or in compliance with the provisions of the securities or
“blue sky” laws of any jurisdiction, as to which such counsel nced not
express an opinton) as may be legally required with respect to all or any of
such matlers or related thereto has been taken and remains in effect;

(x) Except as described in the Registration Statement, the
General Disclosurc Package and the Prospectus, the Company holds all
franchises, certificates of public convenicnce, licenses and permits
necessary to carry on the utility business in which it is engaged; and

(xi)  All taxes payable to any State or subdivision thereof in
connection with the execution, delivery and recordation of the Indenture,
the execution, authentication, issuance and delivery of the Bonds and the

Indenture have been paid.

In rendering such opinion, such counsel may rely as to matters governed
by New York law upon the opinion of Pillsbury Winthrop Shaw Pittman LLP referred to
in Section 7(g) of this Agrcement.

(2) You shall have received from Pillsbury Winthrop Shaw Pittman
LLP, special counsel to the Company, an opinion in form and substance
satisfactory to you, dated the Closing Date and addressed to you, substantially to
the effect that:
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(0 The Bonds have been duly authorized, exccuted and
delivered by the Company and, assuming duc authentication and delivery
by the Trustee in the manner provided for in the Indenture and delivery
against payment therefor, arc valid and legally binding obligations of the
Company, enforceable against the Company in accordance with their
terms (cxcept to the extent limited by the Enforccability Exceptions) and
are entitled to the benefits and security of the Indenture;

(i)  The Indenture has been duly authorized, executed and
delivered by the Company, has been qualified under the Trust Indenture
Act and, assuming due authorization, execution and delivery by the
Trustee, constitutes a valid and legally binding obligation of the Company,
enforceable against the Company in accordance with its terms (except to
the extent limited by the Enforceability Exccptions);

(ifiy  This Agreement has been duly authorized, executed and
delivered by the Company;

(iv) (1) The Registration Statement has become effective under
the Sccurities Act, and any preliminary prospectus included in the General
Disclosure Package at the Applicable Time and the Prospectus were filed
with the Commission pursuant to the subparagraph of Rule 424(b}
specified in such opinion on the datc or dates specified therein, and the
[ssuer General Use Free Writing Prospectus described in Schedule A
attached hereto was filed with the Commission pursuant to Rule 433 on
the date specificd in such opinion; (2) to the best of the knowledge of such
counsel after inquiry of the Company and the staff of the Commission, no
stop order suspending the effectiveness of the Registration Statement or
any part thereof has been issued and no procecdings for that purpose have
been instituted under the Sccurities Act; (3) the Registration Statement, as
of its cffective date, the General Disclosure Package, as of the Applicable
Time, the Prospectus, as of the date of this Agreecment, and any
amendment or supplement thereto, as of its date, appeared on their face to
comply as to form in all material respects with the requirements of the
Securities Act, the Trust Indenture Act and the rules and regulations
thereunder; and (4) no facts'have come to the attention of such counsel
that cause such counsel to believe cither that the Registration Statement, as
of its effective date, contained any unirue statement of a material fact or
omitted to statc any material fact required to be stated therein or necessary
to make the statements therein not misieading; the General Disclosure
Package, as of the Applicable Time, contained any untrue statement of a
material fact or omitted to state any material fact necessary to make the
statements therein, in light of the circumstances under which they were
made, not misleading; or that the Prospectus, as supplemented, as of the
date of this Agreement and as it shall have been amended or
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supplemented, as of the Closing Date, contained or contains any untrue
statement of a material fact or omits or omitted to state any material fact
necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading; it being understood that
such counsel need express no opinion as to the financial statements and
other financial or statistical data, or management’s assessment of the
effectiveness of the Company’s internal controls, contained or
incorporated by reference in the Registration Statement, the General
Disclosure Package or the Prospectus;

(v) No consent, approval, authorization or other order of any
public board or body of the United States or the State of New York
(except for the registration of the Bonds under the Sccurities Act and the
qualification of the Indenture under the Trust Indenture Act and other than
in connection or compliance with the provisions of the securities or “bluc
sky” laws of any jurisdiction, as to which such counsel need express no
opinion) is legally rcquired for the authorization of the issuance of the
Bonds in the manner contemplated herein and in the General Disclosure
Package and the Prospectus;

(vi)  The statements in the General Disclosure Package and the
Prospectus under the caption “Description of the Bonds”, insofar as they
purport to constitute summaries of certain terms of the Indenture and the
Bonds, constitute accurate summaries of such terms of such document and
securities in all material respects; and

(vii)  The Company is not an “investment company™ as such
term is defined in the Investment Company Act of 1940, as amended.

In rendering such opinion, Pillsbury Winthrop Shaw Pittman LLP may rely as to
matiers governed by Pennsylvania law upon the opinion of Frederick C. Paine,
Esq. or such other counsel referred to in subsection (f).

(h) You shall have reccived from Sullivan & Cromwell LLP, counse]
for the Underwriters, such opinion or opinions in form and substance satisfactory
to you, dated the Closing Date, with respect to matters as you may require, and the
Company shall have furnished to such counsel such documents as they may
request for the purpose of enabling them to pass upon such matters. In rendering
such opinion or opinions, Sullivan & Cromwell LLP may rcly as to matters
governed by Pennsylvania law upon the opinion of Frederick C. Paine, Esq. or
such other counsel referred to above; and

(i) You shall have received a copy of rating letters from Standard &
Poor’s Rating Service, Moody’s Investors Service, Inc. and Fitch, Inc. as to the
ratings on the Bonds set forth on Schedule C hereto or other evidence reasonably
satisfactory to the Representatives of such ratings.
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The Company will furnish you as promptly as practicable after the Closing
Date with such conformed copies of such opinions, certificates, letters and documents as
you may reasonably request.

In casc any such condition shall not have been satisfied, this Agreement
may be terminated by you upon notice in writing or by telegram to the Company without
Jiability or obligation on the part of the Company or any Underwriter, except as provided
in Scctions 6(e), 6{i), 9, 11 and 14 hereof.

8. Conditions of Company’s Obligations.

The obligations of the Company to sell and deliver the Bonds on the
Closing Date are subject to the following conditions:

(a) At the Closing Date, no stop order suspending the effectiveness of
the Registration Statement shall be in effect or proceeding therefor shall have becn
instituted or, to the knowledge of the Company, shall be contemplated.

(b) At or before the Closing Date, the Pennsylvania Public Utility
Commission and any other regulatory authority whose consent or approval shall be
required for the issue and the sale of the Bonds by the Company as herein provided
shall have taken all requisite action, or all requisite action shall be deemed in fact
and law to have been taken, to authorize such issue and sale on the terms set forth
in the Prospcctus.

If any such conditions shall not have been satisfied, then the Company
shall be entitled, by notice in writing or by telegram (o you, to terminate this Agreement
without any liability on the part of the Company or any Underwriter, except as provided
in Sections 6(c), 6(i), 9, 11 and 14 hereof.

9. Indemnification and Contribution.

(a) The Company agrees that it will indemnify and hold harmless each
Underwriter and the officers, dircetors and agents of each Underwriter and each
person, if any, who controls any Underwriter within the meaning of Section |5 of
the Securities Act (cach “an indemnified party™), against any loss, expense, claim,
damage or liability to which, jointly or severally, such Underwriter or such
controlling person may become subject, under the Sccurities Act or otherwise,
insofar as such loss, expense, claim, damage or liability (or actions in respect
thereof) arises out of or is based upon any untruc statement or alleged untrue
statement of any material fact contained in the Registration Statement, any
Statutory Prospectus, any Issuer ree Writing Prospectus or the Prospectus, or any
amendment or supplement to any thereof, or arises out of or is based upon the
omission or alleged emission to state therein any material fact required to be stated
therein or nccessary to make the statements therein not misleading and, except as
hereinafter in this Scction provided, the Company agrees to reimburse cach
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indemnified party for any rcasonable legal or other expenses as incurred by such
indemnified party in connection with investigating or defending any such loss,
expense, claim, damage or liability; provided, however, that the Company shall not
be liable in any such case to the extent that any such loss, expense, claim, damage
or liability arises out of or is based on an untrue statement or alleged untrue
statement or omission or alleged omission made in any such document in-reliance
upon, and in conformity with, written information furnished to the Company as set
forth in Schedule B hereto by or through you on behalf of any Underwriter
expressly for use in any such document or arises out of, or is based on, statements
or omissions from the part of the Registration Statement which shall constitute the
Statement of Eligibility under the Trust Indenture Act of the Trustee under the

Indenture.

(b) Each Underwriter, scverally and not joinily, agrees that it will
indemnify and hold harmiess the Company and its officers and directors, and each
of them, and each person, if any, who controls the Company within the meaning of
Section 15 of the Securitics Act, against any loss, expense, ¢laim, damage or
liability to which it or they may become subject, under the Sccuritics Act or
otherwise, insofar as such loss, expense, claim, damage or liability (or actions in
respect thereof) arises out of or is based on any untrue statement or alleged untruc
statement of any material fact contained in the Statutory Prospectus, any [ssuer
Free Writing Prospectus or the Prospectus, or any amendment or supplement to
any thercof, or arises out of or is based upon the omission or alleged omission to
state therein any material fact required to be stated thercin or necessary to make the
statements therein not misleading, in each case to the extent, and only to the extent,
that such untrue statement or alleged untrue statement or omission or alleged
omission was made in any such documents in reliance upon, and in conformity
with, written information furnished to the Company as set forth in Schedule B
hereto by or through you on behall of such Underwriter expressly for use in any
such document; and, except as hercinafter in this Section provided, cach
Underwriter, severally and not jointly, agrees to reimburse the Company and its
officers and dircctors, and each of them, and each person, if any, who controls the
Company within the meaning of Scction 15 of the Securities Act, for any
reasonable legal or other expenses incurred by it or them in connection with
investigating or defending any such loss, expense, claim, damage or liability.

{c) Upon receipt of notice of the commencement of any action against
an indemnified partly, the indemnified party shall, with rcasonable promptness, if a
claim in respect thereof is to be made against an indemnifying party under its
agreement contained in this Scction 9, notify such indemnifying party in writing of
the commencement thereof; but the omission so to notify an indemnifying party
shall not relieve it from any liability which it may have to the indemnified party
otherwise than under its agreement contained in this Section 9. In the case of any
such notice to an indemnifying party, the indemnifying party shall be entitled to
participate at its own cxpensc in the defense, or if it so clects, to assume the
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defense, of any such action, but, if it elects to assume the defense, such defensc
shall be conducted by counscl chosen by it and satisfactory to the indemnified
party and to any other indemnifying party that is a defendant in the suit. In the
event that any indemnifying party elects to assume the defense of any such action
and retain such counsel, the indemnified party shall bear the fces and expenses of
any additional counscl retained by it unless (i) the indemnifying party and the
indemnified party shall have mutually agreed to the contrary; (ii) the indemnifying
party has failed within a reasonable time to retain counscl reasonably satisfactory
to the indemnified party; (iti) the indemnified party shall have reasonably
conchuded that there may be legal defenses available to it that are different from or
in addition to those available to the indemnifying party; or (iv) the named partics
in any such proceeding (including any impleaded parties) include both the
indemnifying party and the indemnified party and the representation of both parties
by the same counsel would be inappropriate due to actual or potential differing
interests between them; provided, however, that in no event shall the indemnifying
party be liable for fees and expenses of more than one counsel (in addition to any
local counsel) separate from its own counsel for all indemnificd parties in
connection with any onc action or separate but similar or related actions in the
same jurisdiction arising out of the same general allegations or circumstances. No
indemnifying party shall be liable in the event of any settlement of any such action
effected without its consent. Each indemnified party agrees promptly to notify
each indemnifying party of the commencement of any litigation or proceedings
against il in connection with the issue and sale of the Bonds.

(d) If any Underwriter or person entitled to indemnification by the
terms of subscction (a) of this Section 9 shall have given notice to the Company of
a claim in respect thereof pursuant to subsection (c) of this Section 9, and if such
claim for indemnification is thereafter held by a court to be unavailable for any
rcason other than by reason of the terms of this Section 9 or it such claim is
unavailable under controlling precedent, such Underwriter or person shall be
cntitled to contribution from the Company for liabilities and expenses, except (o
the extent that contribution is not permitted under Section 1 [(f) of the Securitics
Act. In determining the amount of contribution to which such Underwriter or
person is entitled, there shall be considered the relative benefits received by such
Underwriter or person and the Company from the offering of the Bonds that were
the subject of the claim for indemnification (1aking into account the portion of the
proceeds of the offering realized by each), the Underwriter or person’s rclative
knowlcdge and access to information concerning the matter with respect to which
the claim was asserted, the opportunity to correct and prevent any statement or
omission, and any other equitable considcerations appropriate under the
circumstances. The Company and the Underwriters agree that it would not be
equitable if the amount of such contribution were determined by pro rata or per
capita allocation (even if the Underwriters were treated as one entity for such
purpose).
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(e) No indemnifying party shall, without the prior wrilten consent of
the indemnified partics, settle or compromise or consent to the entry of any
judgment with respect to any litigation, or any investigation or proceeding by any
governmental agency or body, commenced or threatened, or any claim whatsoever
in respect of which indemnification or contribution could be sought under this
Section 9 (whether or not the indemnified partics are actual or potential parties
thereto), unless such settlement, compromise or consent (i) includes an
unconditional release of each indemnificd party and all liability arising out of such
litigation, investigation, proceeding or claim, and (ii) does not include a statement
as to or an admission of fault, culpability or the failure to act by or on behalf of any
indemnificd party.

H The indemnity and contribution provided for in this Section 9 and
the representations and warranties of the Company and the several Underwriters
set forth in this Agreement shall remain operative and in full force and effect
regardless of (i) any investigation made by or on behalf of any Underwriter or any
person controlling any Underwriter or the Company or their respective directors or
officers, (ii) the acceptance of any Bonds and payment therefor under this
Agreement, and (iii) any termination of this Agreement.

10. Default of Underwriters,

If any Underwriter or Underwriters defaull in their obligations to purchase
Bonds hereunder, the non-defaulting Underwriters may make arrangements satisfactory
to the Company for the purchase of such Bonds by other persons, including any of the
non-defaulting Underwriters, but if no such arrangements are made by the Closing Date,
the other Underwriters shall be obligated, severally in the proportion which their
respective commitments hereunder bear to the total commitment of the non-defaulting
Underwriters, to purchasc the Bonds which such defaulting Underwriter or Underwriters
agreed but failed to purchase. In the event that any Underwriter or Underwriters default
in their obligations to purchase Bonds hereunder, the Company may by prompt wrilten
notice to non-defaulting Underwriters postpone the Closing Date for a period of not more
than seven full business days in order to cffect whatever changes may thercby be made
necessary in the Registration Statement or the Prospectus or in any other documents, and
the Company will promptly file any amendments to the Registration Statcment or
supplements to the Prospectus which may thercby be made necessary. As used in this
Agreement, the term “Underwriter” includes any person substituted for an Underwriter
under this Section. Nothing herein will relicve an Underwriter from liability for its
defauil.

11. Survival of Certain Representations and Obligations.

The respective indemnitics, agreements, representations and warranties of
the Company and of or on behalf of the scveral Underwriters set forth in or made
pursuant to this Agreement will remain in full force and effect, regardlcss of any
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investigation, or statement as to the results thereof, made by or on behalf of any
Underwriter or the Company or any of its officers or directors or any controlling person,
and will survive delivery of and payment for the Bonds. If for any reason the purchase of
the Bonds by the Underwriters is not consummated, the Company shall remain
responsible for the expenses to be paid or reimbursed by it pursuant to Section 6, and the
respective obligations of the Company and the Underwriters pursuant to Scction 9 hereof
shall remain in effect.

12. Notices.

The Company shall be entitled to act and rely upon any statement, request,
notice or agreement on behalf of each of the Underwriters if the same shall have been
made or given by you jointly or by Citigroup Global Markets Inc. All statements,
requests, notices, consents and agreements hereunder shall be in writing, or by telegraph
subsequently confirmed in writing, and, if to the Company, shall be sufficient in all
respects if delivered by mail or other responsible carrier to the Company at ‘Two North
Ninth Street, Allentown, Pennsylvania 18101 (facsimile: 610-774-5235), Atin:

Treasurer, and, if to you, shall be sufficient in all respects if delivered or mailed to you at
the address set forth on the first page hereof (a copy of which shall be sent to Barclays
Capital Inc., 745 Seventh Avenue, New York, New York 10019, Attention: Syndicate
Registration (facsimile: 646-834-8133), Citigroup Global Markets Inc., 388 Greenwich
Street, New York, New York 10013, Attention: General Counsel, Credit Suisse Securitics
(USA) LLC, Eleven Madison Avenue, New York, New York 10010, Attention: LCD-
IBD and Scotia Capital (USA) Inc., One Liberty Plaza, 165 Broadway, New York, New
York 10006, Attention: Debt Capital Markets); provided, however, that any notice to an
Underwriter pursuant to Section 9 hereof will also be delivered or mailed to such
Underwriter at the address, if any, of such Underwriter furnished to the Company in
writing for the purpose of communications hereunder.

13. Parties in Interest.

This Agreement shall inure solely to the benefit of the Company and the
Underwriters and, to the extent provided in Section 9 hercof, to any person who controls
any Underwriter, to the ofTicers and dircctors of the Company, and to any person who
controls the Company, and their respective successors. No other person, partnership,
association or corporation shall acquire or have any right under or by virtue of this
Agreement. The term “successor” shall not include any assignec of an Underwriter
(other than onc who shall acquire all or substantially all of such Underwriter’s business
and properties), nor shall it include any punc.h’:sm of Bonds from any Underwriter merely
because of such purchasc.

14, No Advisory or Fiduciary Relationship.

‘The Company acknowledges and agrees that (a) the purchase and sale of
the Bonds pursuant to this Agrecment, including the determination of the public offering
price of the Bonds and any related discounts and commissions, is an arm’s-length
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commercial transaction between the Company, on the one hand, and the several
Underwriters, on the other hand, (b) in connection with the offering contemplated hereby
and the process leading to such transaction, each Underwriter is and has been acling
solely as a principal and is not the agent or fiduciary of the Company, or its stockholders,
creditors, employees or any other party, (¢) no Underwriter has assumed or will assume
an advisory or fiduciary responsibility in favor of the Company with respect to the
offering contemplated hereby or the process leading thereto (irrespective of whether such
Underwriter has advised or is currently advising the Company on other matters) and no
Underwriter has any obligation to the Company with respect to the offering contemplated
hereby except the obligations expressly set forth in this Agreement, (d) the Underwriters
and their respective affiliates may be engaged in a broad range of transactions that
involve interests that differ from those of the Company, and (¢) the Underwriters have
not provided any Icgal, accounting, regulatory or tax advice with respect to the offering
contemplated hereby and the Company has consulied its own legal, accounting,
regulatory and tax advisors to the extent it deemed appropriate.

15, Representation of Underwriters.

Any action under this Agreement taken by the Representatives will be
binding upon all the Underwriters.

16. Counterparts.

This Agreement may be executed in any number of counterparts, each of
which shall be deemed to be an original, but all such counterparts shall together
constitute one and the same Agreement.

17. Effectiveness.

This Agreement shall become cffective upon the execution and delivery
hercof by the parties hereto.

18. Waiver of Jury Trial.

The Company and each of the Underwriters hereby irrevocably waives, to
the fullest extent permitted by applicable law, any and all right to trial by jury in any legal
proceeding arising out of or rclating to this Agreement or the transactions contemplated
hereby.

19, Headings.

The headings of the sections of this Agreement have been inserled for
convenience of reference only and shall not be deemed a part of this Agreement.
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20, Applicable Law.

This Agreement shall be governed by, and construed in accordance with,
the laws of the State of New York.
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Please confirm that the foregoing correctly sefs forth the agreement
between us by signing in the space provided below for that purpose, whereupon this
letter shall constitute 2 binding agreement between the Company and the several
Underwriters in accordance with its terms, ‘

Yours very truly,

PPL ELECTRIC UTILITIES CORPORATION

(Name: RussellR. Clelland /
Title: Assistant Treasurer
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The foregoing Underwriting Agrécn
confirmed and accepted as of the da

'BARCLAYS CAPITAL INC.

ient is hereby
¢ first above wrilten.

. Naine: Pamela;Kendall
Title: " Director

CITIGROUP GLOBAL MARKETS

INC.

‘Name:
Title:

CREDIT SUISSE SECURITIES (USA) LLC

Nﬁmc:
Title:

- SCOTIA CAPITAL (USA) INC.

Name:
Title:

Acting severally on behalf of
themselves and as Representatives o
the scveral Underwriters named in
: Section 3 hereof.

[Signature Page to Undenvriting Agreement]
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The foregoing Underwriting Agreement is hereby
confirmed and accepted as of the date first above written.

BARCLAYS CAPITAL INC.

Name:
Title:

CITIGROUP GLOBAL MARKETS INC.

fi . .
Name: Brian 1> - Dedlnarsk.i
Title: Mm&\,% Director

CREDIT SUISSE SECURITIES (USA) LLC

Name:
Title:

SCOTIA CAPITAL (USA) INC.

Name:
Title:

Acting severally on behalf of
themselves and as Representatives of
the several Underwriters named in
Section 3 hereof.

[Signature Page 1o Underwriting Agreement]
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The foregoing Underwriting Agreement is hercby
confirmed and accepted as of the date first above written.

BARCLAYS CAPITAL INC.

Name:
Title:

CITIGROUP GLOBAL MARKETS INC.

Name:

Title:

CREDI%?CU TIES (USA) LI.C
Name: G D f“b\(ﬂsf‘\/"\
Title: (&

SCOTIA CAPITAL (USA) INC.

Name:

Title:

Acting severally on behalf of
thernselves and as Representatives of
the several Underwriters named in
Section 3 hereof.

[Signature Page to Underwriting Agreement]
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The foregoing Underwriting Agreement is hereby
confirmed and accepted as of the date fifst above written.

BARCLAYS CAPITAL INC.

Name:
Title:

CITIGROUP GLOBAL MARKETS INC.

Name:
Title;

CREDIT SUISSE SECURITIES (USA) LLC

Name:
Title:

SCOTIA CAPITAL (USA) INC.

Name: Kic.hg ~cd Aga-fd—
Title: Qh!t’ £ Caomn o lic ne Q\’F‘(‘-\i el

Acting severally on behalf of
themselves and as Representatives of
the several Underwriters named in
Section 3 hercof.

[Signature Page to Undervriting Agreement]

5C1:3285725




Issuer General Use Free Wriling Prospectus

1. Final Terms and Conditions, dated August 21, 2012, for $250,000,000 aggregate
principal amount of 2.50% First Mortgage Bonds due 2022 filed with the
Commission by the Company pursuant to Rule 433 under the Securities Act,
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SCHEDULE B

Information Represented and Warranted by the Underwriters
Pursuant to Section 2 of Underwriting Agreement

1. The third paragraph under the caption “Underwriting” in the Prospectus
Supplement;
2. The second and third sentences of the fourth paragraph under the caption

“Underwriting” in the Prospectus Supplement; and

3. The fifth, sixth and seventh paragraphs under the caption “Underwriting”
in the Prospectus Supplement.
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SCHEDULE C

Minimum Bond Ratings

Standard & Poor’s Rating Service: : A-
Moody’s Investors Scrvice, Inc.: A3
Fitch, Inc.: A-
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Annex I

Form of Final Term Sheet

PPL ELECTRIC UTILITIES CORPORATION

$250,000,000

FIRST MORTGAGE BONDS, 2.50% SEERIES DUE 2022

Issuer:

Title:

Issuance Format:
Principal Amount:
Trade Datc:
Settlement Date:
Maturity Date:

Interest Payment Dates:

Annual Interest Ratc:
Price to Public:
Benchmark Treasury:

Benchmark Treasury Yield:

Spread to Benchmark Treasury:

Yield to Maturity:

Optional Redemption:

CUSIP /ISIN:

Joint Book-Running Managers:

Co-Managers:

SC1:32857254

PPL Elcctric Utilities Corporation
2.50% First Mortgage Bonds due 2022
SEC Registered

$250,000,000

August 21,2012

August 24,2012 (T+3)

September 1, 2022

March 1 and September 1, commencing
March 1, 2013

2.50%

99.665%

1.625% due August 15, 2022
1.838%

70 basis points

2.538%

Prior to June 1, 2022, the bonds will be
redecmable, in whole al any time or in part
from time to time, at a redemption price
cqual to the greater of (i) 100% of the
principal amount of the bonds being
redeemed and (ji} the sum of the present
values ol the remaining scheduled
payments of principal and interest
discounted on a semi-annual basis at the
Adjusted Treasury Rate, plus 10 basis
points, On or after June 1, 2022, the bonds
will be redeemable at a redemption price
equal o [100% of the principal amount of
the bonds being redeemed.

69351UAQ6 / US69351UAQ67

Barclays Capital Inc,

Citigroup Global Markets Inc.

Credit Suisse Securities ({JSA) LLC
Scotia Capital (USA) Inc.

CIBC World Markets Corp.

Credit Agricole Sccurities {USA) Inc.



Lloyds Sccuritics Inc.
The Williams Capital Group, L.,

The issuer has filed a registration statement (including a prospectus) with the SEC for the offering to
which this communication relates. Before you invest, you should read the prospectus in that
registration statement and other documents the issuer has filed with the SEC for more complete
information about the issuer and this offering. You may get these documents for free by visiting
EDGAR on the SEC Web site at www.sec.pov. Alternatively, the issuer, any underwriter or any
dealer participating in the offering will arrange to send you the prospectus if you request it by calling
Barclays Capital Inc., by calling 888-603-5847 or emailing barclaysprospectus@broadridge.com;
Citigroup Global Markets Inc., by calling §77-858-5407; Credit Suisse Securities (USA) L1.C, by
calling 800-221-1037; and Scotia Capital (USA) Inc., by calling 800-372-3930.
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From: (610) 774-6909 Origin ID: ABEA Ship Date: 20AUG12
Mary Kennedy FedEm. ActWgt: 3.3 LB
PPL Corporation Bxwess | GAD: 22820504NET3300
2 N 9th Street -
Delivery Address Bar Code

Alantown, PA 18101
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SHIP TO: (H7) 1727717 BILL SENDER Ref#  FCPRCO205901408-001
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PA Public Utility Commission Po#
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1. Use the 'Print' button on this page to print your label to your laser or inkjet printer.
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2. Fold the printed page along the horizontal line.
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3. Place tabel in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned.

After printing this label:

Warning: Use only the printed original label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could
result in additienal billing charges, along with the canceliation of your FedEx account number,

Use of this system constitutes your agreement to the service conditions in the current FedEx Service Guide, available on fedex.com.FedEx will not be
responsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-delivery misdelivery or misinformation, unless
you declare a higher value, pay an additional charge, document your actual loss and file a timely claim.Limitations found in the current FedEx Service
Guide apply. Your right to recover from FedEx for any loss, including intrinsic value of the package, loss of sales, income interest, profit, attorney's fees,
costs, and other forms of damage whether direct, incidental.consequential, or special is limited to the greater of $100 or the authorized declared value.
Recovery cannot exceed actual documented loss.Maximum for items of extraordinary value is $500, e.9. jewelry, precious metals, negotiable
instruments and other items listed in our ServiceGuide. Written claims must be filed within strict time limits, see current FedEx Service Guide.

https://www.fedex.com/shipping/html/en//PrintlFrame.html 8/29/2012



