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Rosemary Chiavetta, Secretary
Pennsylvania Public Utility Commission
Commonwealth Keystone Building

400 North Street

Harrisburg, PA 17120

Re: Securities Certificate S-2020-3022450
Post Offering Exhibits

Dear Secretary Chiavetta:

In accordance with the rules and regulations of the Pennsylvania Public
Utility Commission, attached are outstanding exhibits to Securities Certificate No. S-
2020-3022450 of PPL Electric Utilities Corporation for the issuance of debt in the
amount of $650 million with a scheduled maturity of June 24, 2024. The authorized debt
was issued on June 24, 2021, and was subsequently redeemed in March 2023.

Very truly yours,
W_Erit Marr

W. Eric Marr (Sep 15,2023 11:49 EDT)

W. Eric Marr
Enclosures

cc: David Huff (via e-mail dhuff@pa.gov)
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RESOLUTIONS

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 $650 million aggregate principal amount of First
Mortgage Bonds ("Bonds") of the Company under its existing
Indenture dated August 1, 2001 (the "Indenture"), either
through public offerings or private placements, in each case
on such terms and conditions as the President, any Vice
President, the Treasurer or any Assistant Treasurer of this
Company (each, an "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 on its 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 Authorized 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 (including floating rates), formulas for determining such
rates, maturity dates, redemption, repayment, repurchase,
put or call terms and other terms and provisions of the
Bonds, and 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
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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, 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:

(a) 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 Authorized 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 Corporate Secretary or any
Assistant Corporate 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 Corporate Secretary or any Assistant Corporate 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.

Redemption of First Mortgage Bonds, 3.00% Series due 2021

RESOLVED, That it is hereby deemed to be in the best
interests of this Company that the Company redeem its First
Mortgage Bonds, 3.00% Series due 2021 (the "Mortgage
Bonds") beginning at the earliest permissible time, or as soon
thereafter as reasonably convenient, all in accordance and in
compliance with the provisions of that certain Indenture, dated
as of August 1, 2001, of the Company to The Bank of New
York Mellon (as successor trustee to The Chase Manhattan
Bank), as Trustee (the "Bond Indenture"), which Indenture
governs the Mortgage Bonds; and further

RESOLVED, That the Company is hereby authorized to
redeem, in whole at any time, or in part at any time or times,
as the case may be, beginning on or after the date hereof, all
of its issued and outstanding Mortgage Bonds, and the
President, any Vice President, the Treasurer or any Assistant
Treasurer of the Company (each, an "Authorized Officer" and
collectively, the "Authorized Officers") be and each of them
hereby is authorized and directed, in the name and on behalf
of the Company, to determine the time or times at which some
or all of the issued and outstanding Mortgage Bonds shall be
called for redemption, and otherwise to take any and all such
actions and to do all such things, and to execute and deliver
and to certify, file or cause to be filed all such agreements,
instruments or other documents as they or any one of them
shall deem necessary or desirable to effect the
aforementioned redemption of the Mortgage Bonds in
accordance and compliance with the Bond Indenture, the
doing of such things and/or the taking of such actions to be
deemed conclusive evidence of such officer's authority to do
so; and further

RESOLVED, That the proper officers of this Company are
each hereby authorized to negotiate, prepare, distribute and
execute such agreements, instruments, notices, certificates
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, payment of agents' fees or other
fees) as may be necessary, or in their judgment desirable, to
carry out the purposes of the foregoing resolutions; 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 are hereby approved,
ratified and in all respects confirmed.
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SUPPLEMENTAL INDENTURE NO. 23

SUPPLEMENTAL INDENTURE No. 23 dated as of June 15, 2021, 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 240 Greenwich Street, 7" 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.
23 being supplemental thereto, and as Calculation Agent hereunder with respect to the Securities herein
described. The Original Indenture and any and all indentures and instruments supplemental thereto are
hereinafter sometimes collectively called the “Indenture.”

RECITALS OF THE COMPANY

The Original Indenture was authorized, executed and delivered by the Company to provide for the
issuance from time to time of its 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 security 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 Supplemental 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 Twenty-Fifth
series of Securities, such series of Securities to be hereinafter sometimes called “Securities of the Twenty-
Fifth Series.”

Pursuant to clauses (d) and (f) of Section 1301 and clause (g) of Section 301 of the Original Indenture, the
Company wishes to modify the period during which notices of redemption may be sent with respect to the
Securities of the Twenty-Fifth 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 Twenty-Fifth Series. The Company has duly
authorized the execution and delivery of this Supplemental Indenture No. 23 to establish the designation
and certain terms of the Securities of the Twenty-Fifth Series and has duly authorized the issuance of such
Securities; and all acts necessary to make this Supplemental Indenture No. 23 a valid agreement of the
Company, and to make the Securities of the Twenty-Fifth Series valid obligations of the Company, have
been performed.

NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE NO. 23 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 Securities of the
Twenty-Fifth Series, as follows:

ARTICLE ONE
TWENTY-FIFTH SERIES OF SECURITIES
SECTION 101.  There is hereby created a series of Securities designated “First Mortgage

Bonds, Floating Rate Series due 2024,” and the Securities of such series shall have the terms provided
therefor in this Article One of this Supplemental Indenture No. 23, shall be limited in aggregate principal



amount (except as contemplated in Section 301(b) of the Original Indenture) to $650,000,000, and shall
have such terms as are hereby established for such Securities of the Twenty-Fifth Series as contemplated
in Section 301 of the Original Indenture. The form or forms and additional terms of the Securities of the
Twenty-Fifth Series shall be established in an Officer’s Certificate of the Company, as contemplated by
Section 201 of the Original Indenture.

SECTION 102.  Covenants. So long as any Securities of the Twenty-Fifth Series shall
remain Outstanding, the following shall be an additional covenant of the Company under the Indenture:
So long as any Securities of the Twenty-Fifth 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. Amendments. With respect to the Securities of the Twenty-Fifth Series,
notwithstanding the first sentence of Section 504 of the Original Indenture, notice of redemption of the
Securities of the Twenty-Fifth Series shall be given in the manner provided in Section 109 of the Original
Indenture to the Holders of such Securities to be redeemed not less than 10 nor more than 60 days prior to
the Redemption Date.

SECTION 104.  Electronic Means. With respect to the Securities of the Twenty-Fifth Series
only:

The Trustee shall have the right to accept and act upon instructions (“Instructions”), including
fund transfer instructions given pursuant to this Supplemental Indenture No. 23 and delivered using
Electronic Means; provided, however, that the Company shall provide to the Trustee an incumbency
certificate listing officers and other Company personnel with the authority to provide such Instructions
(“Authorized Officers”) and containing specimen signatures of such Authorized Officers, which
incumbency certificate shall be amended by the Company whenever a person is to be added or deleted
from the listing or promptly upon reasonable request of the Trustee. If the Company elects to give the
Trustee Instructions using Electronic Means and the Trustee in its reasonable discretion elects to act upon
such Instructions, the Trustee’s reasonable understanding of such Instructions shall be deemed
controlling. The Company understands and agrees that the Trustee shall be entitled to presume that
directions that purport to have been sent by an Authorized Officer listed on the incumbency certificate
provided to the Trustee have been sent by such Authorized Officer. The Company shall establish
reasonable procedures to ensure that only Authorized Officers transmit such Instructions to the Trustee
and that the Company and all Authorized Officers are solely responsible to safeguard the use and
confidentiality of applicable user and authorization codes, passwords and/or authentication keys upon
receipt by the Company. The Trustee shall not be liable for any losses, costs or expenses arising directly
or indirectly from the Trustee’s reliance upon and compliance with such Instructions notwithstanding
such directions conflict or are inconsistent with a subsequent written instruction. The Company agrees:
(i) to assume all risks arising out of the use of the Electronic Means it selects to submit Instructions to the
Trustee, including without limitation the risk of the Trustee acting on unauthorized Instructions, and the
risk of interception and misuse by third parties; (ii) that it is informed of the protections and risks
associated with the various methods of transmitting Instructions to the Trustee and that there may be more
secure methods of transmitting Instructions than the method(s) selected by the Company; (iii) that the
security procedures (if any) to be followed in connection with its transmission of Instructions provide to it
a commercially reasonable degree of protection in light of its particular needs and circumstances; and (iv)
to notify the Trustee immediately upon learning of any compromise or unauthorized use of the security
procedures. For purposes of this Section 108, “Electronic Means" shall mean the following
communications methods: e-mail, facsimile transmission, secure electronic transmission containing
applicable authorization codes, passwords and/or authentication keys issued by the Trustee, or another
method or system specified by the Trustee as available for use in connection with its services hereunder.



SECTION 105.  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 Twenty-Fifth 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) irrevocably to 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 and/or 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 amount thereof, 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
CALCULATION AGENT FOR THE SECURITIES OF THE TWENTY-FIFTH SERIES

SECTION 201.  Appointment. Upon the terms and subject to the conditions contained
herein, the Company hereby appoints The Bank of New York Mellon as the Company’s calculation agent
for the Securities of the Twenty-Fifth Series (the “Calculation Agent”) and The Bank of New York
Mellon hereby accepts such appointment as the Company’s agent for the purpose of calculating the
applicable interest rates on the Securities of the Twenty-Fifth Series in accordance with the provisions set
forth herein.

SECTION 202.  Duties and Obligations. The Calculation Agent shall: (a) calculate the
applicable interest rates on the Securities of the Twenty-Fifth Series in accordance with the provisions
thereof and the provisions set forth herein and in the Officer’s Certificate referred to in Section 101, and
(b) exercise due care to determine the interest rates on the Securities of the Twenty-Fifth Series and shall
communicate the same to the Company and the Trustee (if the Trustee is not then serving as the
Calculation Agent) as soon as practicable after each determination.

The Calculation Agent will, upon the written request of a Holder of the Securities of the Twenty-
Fifth Series, provide to such Holder the interest rate in effect on the date of such request and, if
determined, the interest rate for the next Interest Period (as defined in the Officer’s Certificate referred to
in Section 101).



SECTION 203. Terms and Conditions. The Calculation Agent accepts its obligations set
forth herein, upon the terms and subject to the conditions hereof, including the following, to all of which
the Company agrees:

(a) The Calculation Agent shall be entitled to such compensation as may be agreed upon with the
Company for all services rendered by the Calculation Agent, and the Company promises to pay such
compensation and to reimburse the Calculation Agent for the reasonable out-of-pocket expenses
(including attorneys’ fees and expenses) incurred by it in connection with the services rendered by it
hereunder upon receipt of such invoices as the Company shall reasonably require. The Company also
agrees to indemnify the Calculation Agent for, and to hold it harmless against, any and all loss, liability,
damage, claim or expense (including the costs and expenses of defending against any claim (regardless of
who asserts such claim) of liability) incurred by the Calculation Agent that arises out of or in connection
with its accepting appointment as, or acting as, Calculation Agent hereunder, except such as may result
from the willful misconduct or gross negligence of the Calculation Agent or any of its agents or
employees. Except as provided in the preceding sentence, the Calculation Agent shall incur no liability
and shall be indemnified and held harmless by the Company for, or in respect of, any actions taken,
omitted to be taken or suffered to be taken in good faith by the Calculation Agent in reliance upon (i) the
opinion or advice of counsel or (ii) written instructions from the Company. The Calculation Agent shall
not be liable for any error resulting from the use of or reliance on a source of information used in good
faith and with due care to calculate any interest rate hereunder. The provisions of this clause (a) shall
survive the payment in full of the Securities of the Twenty-Fifth Series and the resignation or removal of
the Calculation Agent.

(b) In acting under this Supplemental Indenture No. 23, the Calculation Agent is acting solely as
agent of the Company and does not assume any obligations to or relationship of agency or trust for or
with any of the beneficial owners or Holders of the Securities of the Twenty-Fifth Series.

(c) The Calculation Agent shall be protected and shall incur no liability for or in respect of any
action taken or omitted to be taken or anything suffered by it in reliance upon the terms of the Securities
of the Twenty-Fifth Series or this Supplemental Indenture No. 23 or any notice, direction, certificate,
affidavit, statement or other paper, document or communication reasonably believed by it to be genuine
and to have been approved or signed by the proper party or parties.

(d) The Calculation Agent, its officers, directors, employees and shareholders may become the
owners or pledgee of, or acquire any interest in, any Securities of the Twenty-Fifth Series, with the same
rights that it or they would have if it were not the Calculation Agent, and may engage or be interested in
any financial or other transaction with the Company as freely as if it were not the Calculation Agent.

(e) Neither the Calculation Agent nor its officers, directors, employees, agents or attorneys shall
be liable to the Company for any act or omission hereunder, or for any error of judgment made in good
faith by it or them, except in the case of its or their willful misconduct or gross negligence.

(f) The Calculation Agent may consult with counsel of its selection and the advice of such
counsel or any opinion of such counsel shall be full and complete authorization and protection in respect
of any action taken, suffered or omitted by it hereunder in good faith and in reliance thereon.

(g) The Calculation Agent shall be obligated to perform such duties and only such duties as are
specifically set forth herein and in the Officer’s Certificate referred to in Section 101 and in the Securities
of the Twenty-Fifth Series, and no implied duties or obligations shall be read into this Supplemental
Indenture No. 23 against the Calculation Agent.



(h) Unless herein otherwise specifically provided, any order, certificate, notice, request, direction
or other communication from the Company made or given by it under any provision of this Supplemental
Indenture No. 23 shall be sufficient if signed by any officer of the Company.

(i) The Calculation Agent may perform any duties hereunder either directly or by or through its
agents or attorneys, and the Calculation Agent shall not be responsible for any misconduct or negligence
on the part of any agent or attorney appointed with due care by it hereunder.

(j) The Company will not, without first obtaining the prior written consent of the Calculation
Agent, make any change to this Supplemental Indenture No. 23 or the Securities of the Twenty-Fifth
Series if such change would materially and adversely affect the Calculation Agent’s duties and
obligations hereunder or thereunder.

(k) In no event shall the Calculation Agent be responsible or liable for special, indirect, or
consequential loss or damage of any kind whatsoever (including, but not limited to, loss of profit)
irrespective of whether it has been advised of the likelihood of such loss or damage and regardless of the
form of action.

(D) In no event shall the Calculation Agent be responsible or liable for any failure or delay in the
performance of its obligations under this Supplemental Indenture No. 23 arising out of or caused by,
directly or indirectly, forces beyond its reasonable control, including without limitation strikes, work
stoppages, accidents, acts of war or terrorism, civil or military disturbances, nuclear or natural
catastrophes or acts of God, and interruptions, loss or malfunctions of utilities, communications or
computer (software or hardware) services.

SECTION 204.  Qualifications. The Calculation Agent shall be authorized by law to
perform all the duties imposed upon it by this Supplemental Indenture No. 23, and shall at all times have
a capitalization of at least $50,000,000. The Calculation Agent may not be an affiliate of the Company.

SECTION 205.  Resignation and Removal. The Calculation Agent may at any time resign
as Calculation Agent by giving written notice to the Company of such intention on its part, specifying the
date on which its desired resignation shall become effective; provided, however, that such date shall never
be earlier than 45 days after the receipt of such notice by the Company, unless the Company otherwise
agrees in writing. The Calculation Agent may be removed at any time by the filing with it of any
instrument in writing signed on behalf of the Company and specifying such removal and the date when it
is intended to become effective. Such resignation or removal shall take effect upon the date of the
appointment by the Company, as hereinafter provided, of a successor Calculation Agent. If within 30 days
after notice of resignation or removal has been given, a successor Calculation Agent has not been
appointed, the Calculation Agent may, at the expense of the Company, petition a court of competent
jurisdiction to appoint a successor Calculation Agent; provided, however, no such petition shall occur if
the Trustee has become, or is permitted to become, the Calculation Agent pursuant to Section 207. If at
any time the Calculation Agent shall resign or be removed, or be dissolved, or if the property or affairs of
the Calculation Agent shall be taken under the control of any state or federal court or administrative body
because of bankruptcy or insolvency or for any other reason, then a successor Calculation Agent shall as
soon as practicable be appointed by the Company by an instrument in writing filed with the predecessor
Calculation Agent, the successor Calculation Agent and the Trustee. Upon the appointment of a successor
Calculation Agent and acceptance by it of such appointment, the Calculation Agent so succeeded shall
cease to be such Calculation Agent hereunder. Upon its resignation or removal, the Calculation Agent
shall be entitled to the payment by the Company of its compensation, if any is owed to it, for services
rendered hereunder and to the reimbursement of all reasonable out-of-pocket expenses (including
reasonable counsel fees) incurred in connection with the services rendered by it hereunder and to the
payment of all other amounts owed to it hereunder.



SECTION 206.  Successors. Any successor Calculation Agent appointed hereunder shall
execute and deliver to its predecessor, the Company and the Trustee an instrument accepting such
appointment hereunder, and thereupon such successor Calculation Agent, without any further act, deed or
conveyance, shall become vested with all the authority, rights, powers, trusts, immunities, duties and
obligations of such predecessor with like effect as if originally named as such Calculation Agent
hereunder, and such predecessor, upon payment of its charges and disbursements then unpaid, shall
thereupon become obliged to transfer and deliver, and such successor Calculation Agent shall be entitled
to receive, copies of any relevant records maintained by such predecessor Calculation Agent.

SECTION 207.  Trustee Deemed Calculation Agent Upon Certain Circumstances. In the
event that the Calculation Agent shall resign or be removed, or be dissolved, or if the property or affairs
of the Calculation Agent shall be taken under the control of any state or federal court or administrative
body because of bankruptcy or insolvency or for any other reason, and the Company shall not have made
a timely appointment of a successor Calculation Agent, the Trustee, notwithstanding the provisions of this
Article Two and provided the Trustee is not currently the Calculation Agent, shall be deemed to be the
Calculation Agent for all purposes of this Supplemental Indenture No. 23 and the Securities of the
Twenty-Fifth Series until the appointment by the Company of the successor Calculation Agent.

SECTION 208.  Merger, Conversion, Consolidation, Sale or Transfer. Any corporation
into which the Calculation Agent may be merged or converted, or any corporation with which the
Calculation Agent may be consolidated, or any corporation resulting from any merger, conversion or
consolidation to which the Calculation Agent shall be a party or to which the Calculation Agent shall sell
or otherwise transfer all or substantially all of its corporate trust assets or business shall, to the extent
permitted by applicable law, be the successor Calculation Agent under this Supplemental Indenture No.
23 without the execution or filing of any paper or any further act on the part of any of the parties hereto.
Written notice of any such merger, conversion or consolidation or sale shall forthwith be given to the
Company and the Trustee (if the Trustee is not then serving as the Calculation Agent).

SECTION 209. Notice. Any request, demand, authorization, direction, notice, consent,
waiver or other document provided or permitted hereby to be given or furnished to the Calculation Agent
shall be delivered in person, sent by letter or electronic mail, facsimile or communicated by telephone
(subject, in the case of communication by telephone, to confirmation dispatched within 24 hours by letter,
facsimile or by electronic mail) as follows:

The Bank of New York Mellon

Attention: Corporate Trust Administration

240 Greenwich Street

New York, New York 10286

Fax: (212) 495-2546

or to any other address of which the Calculation Agent shall have notified the Company and the

Trustee (if the Trustee is not then serving as the Calculation Agent) in writing as herein provided.

The Calculation Agent shall have the right to accept and act upon Instructions given pursuant to
this Supplemental Indenture No. 23 and delivered using Electronic Means; provided, however, that the
Company shall provide to the Calculation Agent an incumbency certificate listing officers and other
Company personnel with the authority to provide such Instructions (“Authorized Officers™) and
containing specimen signatures of such Authorized Officers, which incumbency certificate shall be



amended by the Company whenever a person is to be added or deleted from the listing or promptly upon
reasonable request of the Calculation Agent. If the Company elects to give the Calculation Agent
Instructions using Electronic Means and the Calculation Agent in its reasonable discretion elects to act
upon such Instructions, the Calculation Agent’s reasonable understanding of such Instructions shall be
deemed controlling. The Company understands and agrees that the Calculation Agent shall be entitled to
presume that directions that purport to have been sent by an Authorized Officer listed on the incumbency
certificate provided to the Calculation Agent have been sent by such Authorized Officer. The Company
shall establish reasonable procedures to ensure that only Authorized Officers transmit such Instructions to
the Calculation Agent and that the Company and all Authorized Officers are solely responsible to
safeguard the use and confidentiality of applicable user and authorization codes, passwords and/or
authentication keys upon receipt by the Company. The Calculation Agent shall not be liable for any
losses, costs or expenses arising directly or indirectly from the Calculation Agent’s reliance upon and
compliance with such Instructions notwithstanding such directions conflict or are inconsistent with a
subsequent written instruction. The Company agrees: (i) to assume all risks arising out of the use of the
Electronic Means it selects to submit Instructions to the Calculation Agent, including without limitation
the risk of the Calculation Agent acting on unauthorized Instructions, and the risk of interception and
misuse by third parties; (ii) that it is informed of the protections and risks associated with the various
methods of transmitting Instructions to the Calculation Agent and that there may be more secure methods
of transmitting Instructions than the method(s) selected by the Company; (iii) that the security procedures
(if any) to be followed in connection with its transmission of Instructions provide to it a commercially
reasonable degree of protection in light of its particular needs and circumstances; and (iv) to notify the
Calculation Agent immediately upon learning of any compromise or unauthorized use of the security
procedures. For purposes of this Section 209, “Electronic Means" shall mean the following
communications methods: e-mail, facsimile transmission, secure electronic transmission containing
applicable authorization codes, passwords and/or authentication keys issued by the Calculation Agent, or
another method or system specified by the Calculation Agent as available for use in connection with its
services hereunder.

SECTION 210. WAIVER OF JURY TRIAL. EACH OF THE COMPANY, THE
CALCULATION AGENT AND THE TRUSTEE 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 RELATING TO THIS
SUPPLEMENTAL INDENTURE NO. 23, THE SECURITIES OF THE TWENTY-FIFTH SERIES OR
THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

SECTION 211.  USA PATRIOT Act. In order to comply with laws, rules, regulations and
executive orders in effect from time to time applicable to banking institutions, including those relating to
the funding of terrorist activities and money laundering and the Customer Identification Program (“CIP”)
requirements under the USA PATRIOT Act and its implementing regulations, pursuant to which the
Calculation Agent must obtain, verify and record information that allows the Calculation Agent to
identify customers (“Applicable Law”), the Calculation Agent is required to obtain, verify and record
certain information relating to individuals and entities which maintain a business relationship with the
Calculation Agent. Accordingly, the Company agrees to provide to the Calculation Agent upon its
request from time to time such identifying information and documentation as may be available for such
party in order to enable the Calculation Agent to comply with Applicable Law, including, but not limited
to, information as to name, physical address, tax identification number and other information that will
help the Calculation Agent to identify and verify such Corporation such as organizational documents,
certificates of good standing, licenses to do business or other pertinent identifying information. The
Company understands and agrees that the Calculation Agent cannot determine the interest rates on the
Securities of the Twenty-Fifth Series unless and until the Calculation Agent verifies the identities of the
Company in accordance with its CIP.



SECTION 212.  Calculation of Interest Rate for First Interest Period. The Calculation
Agent, at the request of the Company, has determined, prior to the date of execution and delivery of this
Supplemental Indenture No. 23, the interest rate for the initial interest period for the Securities of the
Twenty-Fifth Series. In connection with such determination, the Calculation Agent shall be entitled to the
same rights, protections, exculpations and immunities otherwise available to it under this Supplemental
Indenture No. 23.

SECTION 213. FATCA. The Company agrees (i) to provide the Trustee, upon written
request, with such reasonable tax information as it has obtained in the ordinary course and has readily
available in its possession to enable the Trustee to determine whether any payments pursuant to this
Supplemental Indenture No. 23 are subject to the withholding requirements described in Section 1471(b)
of the US Internal Revenue Code of 1986 (the “Code”) or otherwise imposed pursuant to Sections 1471
through 1474 of the Code and any regulations, or agreements thereunder or official interpretations thereof
(“FATCA™) and (ii) that the Trustee shall be entitled to make any withholding or deduction from
payments under this Supplemental Indenture No. 23 to the extent necessary to comply with FATCA.

ARTICLE THREE
MISCELLANEOUS PROVISIONS

SECTION 301.  This Supplemental Indenture No. 23 is a supplement to the Original
Indenture, as heretofore amended and supplemented. As supplemented by this Supplemental Indenture
No. 23, 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. 23 shall together constitute the Indenture.

SECTION 302.  The recitals contained in this Supplemental Indenture No. 23 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. 23.

This instrument may be executed in any number of counterparts, each of which so executed shall 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. 23 to be duly
executed as of the day and year first written above.

PPL ELECTRIC UTILITIES CORPORATION

By: QX(‘
Name: Tadd J. %:an;i er
Title: Vice President agd [Treasurer

[Signature Page to Supplemental Indenture No. 23]




THE BANK OF NEW YORK MELLON, as Trustee and

W -
Name: ﬁya SAElvin ™ T

Title:  Vice President

[Signature Puge to Supplemental Indenture No. 23]



COMMONWEALTH OF PENNSYLVANIA )
) ss.

COUNTY OF LEHIGH )

On this .ﬁn dday of June, 2021, before me, a notary public, the undersigned, personally appeared Tadd J.
Henninger, who acknowledged himself to be the Vice President and Treasurer of PPL ELECTRIC
UTILITIES CORPORATION, a corporation of the Commonwealth of Pennsylvania and that he, as such
Vice President and 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 Vice President and Treasurer.

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

%tary Elublic Ei

Cemmonweaith of Pennsylvania - Nota
JACQUELINE M JACOB - Notary Publ?i(cs“I
Lehigh County
My Commission Expires Mar 20, 2024
Commission Number 1268436




STATE OF NEW JERSEY )

COUNTY OF PASSAIC )

On this 22nd day of June, 2021, before me, a notary public, the undersigned, personally appeared Latoya

S. Elvin, who acknowledged herself to be a Vice President of THE BANK OF NEW YORK MELLON, a
corporation and that 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 herself as Vice President.

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

/&C/

Notary Public

RICK J FIERRQ
Notary Public - State of New Jersey

My Commission Expires Nov 24, 2024

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

The Bank of New York Mellon
240 Greenwich Street, 7* Floor
New York, New York 10286
Attn: Corporate Trust Administration

THE BANK OF NEW YORK MELLON, as Trustee

Title:  Vice President



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 %% Series 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, Third Senior Secured Bonds, 3.125% $90,000,000 $90,000,000 None
2003 Pollution Control Series due 2008
3 May 1, 2003 Fourth Senior Secured Bonds, 4.30% $100,000,000 $100,000,000 None
Series due 2013
4 February 1, Fifth Senior Secured Bonds, 4.70% $115,500,000 $115,500,000 None
2005 Pollution Control Series due 2029
5 May 1, 2005 Sixth Senior Secured Bonds, 4.75% $108.250,000 $108.250,000 None
Pollution Control Series due 2027
6 December 1, Seventh Senior Secured Bonds, 4.95% $100,000,000 $100,000,000 None
2005 Series due 2015
6 December 1, Eighth Senior Secured Bonds, 5.15% $100,000,000 $100,000,000 None
2005 Series due 2020
7 August 1, 2007 Ninth Senior Secured Bonds, 6.45% $250,000,000 $250,000,000 $250,000,000
Series due 2037
8 October 1, 2008 Tenth Senior Secured Bonds, 7.125% $400,000,000 $400,000,000 None
Series due 2013
9 October 1, 2008 Eleventh Senior Secured Bonds, Variable $90,000,000 $90,000,000 $90,000,000
Rate Pollution Control Series
2008
10 May 1, 2009 Twelfth First Mortgage Bonds, 6.25% $300,000,000 $300,000,000 $300,000,000
Series due 2039
11 July 1, 20112 _ _ _ _ _
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 Mortgage Bonds, 3.00% $400,000,000 $400,000,000 $400,000,000
Series due 2021
14 August 1, 2012 Fifteenth First Mortgage Bonds, 2.50% $250,000,000 $250,000,000 $250,000,000
Series due 2022
15 July 1, 2013 Sixteenth First Mortgage Bonds, 4.75% $350,000,000 $350,000,000 $350,000,000
Series due 2043
16 June 1, 2014 Seventeenth First Mortgage Bonds, 4.125% $300,000,000 $300,000,000 $300,000,000
Series due 2044
17 October 1, 2015 Eighteenth First Mortgage Bonds, 4.15% $350,000,000 $350,000,000 $350,000,000

1 As of June 15, 2021.
2 Supplemental Indenture No. 11 provided for certain amendments to the Original Indenture and did not provide for
the establishment of any series of Securities.

A-1




Series due 2045

18 March 1, 2016 Nineteenth First Mortgage Bonds, Pollution $115,500,000 $115,500,000 $115,500,000
Control Series 2016A
18 March 1, 2016 Twentieth First Mortgage Bonds, Pollution $108.250,000 $108.250,000 $108.250,000
Control Series 2016B
19 May 1, 2017 Twenty-First First Mortgage Bonds, 3.950% $475,000,000 $475,000,000 $475,000,000
Series due 2047
20 June 1, 2018 Twenty- First Mortgage Bonds, 4.15% $400,000,000 $400,000,000 $400,000,000
Second Series due 2048
21 September 1, Twenty- First Mortgage Bonds, 3.00% $400,000,000 $400,000,000 $400,000,000
2019 Third Series due 2049
22 September 15, Twenty- First Mortgage Bonds, Floating $250,000,000 $250,000,000 $250,000,000
2020 Fourth Rate Series due 2023




EXHIBIT L

Execution Version

PPL ELECTRIC UTILITIES CORPORATION

$650,000,000
First Mortgage Bonds, Floating Rate Series due 2024

UNDERWRITING AGREEMENT

June 21, 2021

BofA Securities, Inc.
One Bryant Park
New York, New York 10036

Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 10013

Mizuho Securities USA LLC
1271 Avenue of the Americas
New York, New York 10020

PNC Capital Markets LLC
300 Fifth Avenue, 10th Floor
Pittsburgh, Pennsylvania 15222

As Representatives of the Several Underwriters

Ladies and Gentlemen:

1. Introductory.

PPL Electric Utilities Corporation, a Pennsylvania corporation (“Company”),
proposes 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, $650,000,000
aggregate principal amount of the Company’s First Mortgage Bonds, Floating Rate Series due
2024 (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 further amended and supplemented by Supplemental
Indenture No. 23 thereto relating to the Bonds (the “Supplemental Indenture™), dated as of June
15, 2021 (such Indenture, as so supplemented, the “Indenture”).

The Company has filed with the Securities and Exchange Commission (the
“Commission”) an automatic shelf registration statement (No. 333-253290-03) on Form S-3,
including the related preliminary prospectus or prospectus, which registration statement became
effective upon filing under Rule 462(e) (“Rule 462(e)”) of the rules and regulations of the
Commission (the “Securities Act Regulations™) under the Securities 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 Securities Act
Regulations and paragraph (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 effective 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 430B Information (other than a “free
writing prospectus” as defined in Rule 405 of the Securities Act Regulations (“Rule 405”) 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 S-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 deemed to be
a part thereof or included therein by the Securities Act Regulations, is herein called the
“Registration Statement.” The Registration Statement at the time it originally became effective is
herein called the “Original 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 hereof, 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 (“EDGAR”) system.

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 schedules 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 Securities Exchange Act of 1934, as amended (the
“Exchange Act”) 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, such preliminary prospectus
or the Prospectus, as the case may be.

2. Representations and Warranties.

The Company represents and warrants to each Underwriter as of the date hereof, as
of the Applicable Time referred to in Section 2(b) hereof and as of the Closing Date referred to in
Section 5 hereof, and agrees with each Underwriter as follows:

(a) (A) At the time of filing the Original Registration Statement, (B) at the time
of the most recent amendment thereto for the purposes of complying with Section 10(a)(3)
of the Securities Act (whether such amendment was by post-effective amendment,
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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 Securities Act
Regulations (“Rule 163”") or made a bona fide offer (within the meaning of Rule 164(h)(2)
of the Securities Act Regulations) and (D) at the date hereof, the Company was and is
eligible to register and issue the Bonds as a “well-known seasoned issuer” as defined in
Rule 405, 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 Securities 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 February 19, 2021, and any post-effective
amendment thereto also became effective upon filing under Rule 462(¢). No stop order
suspending the effectiveness of the Registration Statement or any notice objecting to its
use 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 exemption
provided by 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 Securities 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 Securities Act and the Securities Act Regulations and the Trust
Indenture Act of 1939, as amended (the “Trust Indenture 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 statement 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.
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Each preliminary prospectus (including the prospectus or prospectuses filed
as part of the Original Registration Statement or any amendment thereto) complied when
so filed and each Prospectus will comply when so filed in all material respects with the
Securities Act Regulations and each preliminary prospectus and the Prospectus delivered
to the Underwriters for use in connection 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 (including, but not limited to, the Final Term Sheet prepared and filed pursuant to
Section 6(b)), and the Statutory Prospectus (as defined below), considered 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 of a material fact or omitted to state
any material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

As of the time of the filing of the Final Term Sheet, the General Disclosure
Package will not include any untrue statement of a material fact or omit to state any material
fact necessary in order to make the statements therein, 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 3:45 p.m., New York City time, on June 21,2021
or such other time as agreed by the Company and the Representatives.

“Issuer Free Writing Prospectus” means any “issuer free writing
prospectus,” as defined in Rule 433 of the Securities 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 meaning of Rule 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 does 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 Use Free 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.

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

“Permitted Free Writing Prospectus” means any free 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
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not constitute a Permitted Free 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 its issue date and at all
subsequent times through the completion of the public offer and sale of the Bonds or until
any earlier date that the Company notified 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 subsection 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 as set forth in Schedule B hereto 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 conformed in all material respects to the Trust
Indenture Act and the rules and regulations thereunder;

(©) 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
corporate power and authority to conduct its business as described in the General
Disclosure Package and the Prospectus and to enter 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 issued,
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 equity or at law), an implied covenant of good faith and fair
dealing and consideration of public policy, and federal or state securities 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; at the Closing
Date, the Supplemental Indenture will have been duly executed and delivered by the
Company, and assuming due authorization, execution and delivery of the Indenture by the
Trustee, the Indenture will constitute a valid and legally binding obligation of the Company
enforceable in accordance with its terms (except to the extent limited by the Enforceability
Exceptions); the Indenture conforms and will conform in all material respects to the
statements relating thereto contained in the General Disclosure Package and the
Prospectus; and at the effective date of the Registration Statement, the Indenture was duly
qualified under the Trust Indenture Act;

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

(2) 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 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 execution and
delivery of this Agreement, the Indenture, the Bonds, or the performance by the Company
of its obligations hereunder or thereunder, 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 herein 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 therein 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 thereunder;

(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
therein; and no material modifications are 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, executed 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 otherwise stated therein or contemplated
thereby, there has been no material adverse change, or event or occurrence that would result
in a material adverse change, in the financial position or results of operations of the
Company and its subsidiaries taken as a whole;

)] The Company is not, and after giving effect 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;

(m)  Deloitte & Touche LLP, which has audited certain financial statements of
the Company and its consolidated subsidiaries and issued its report with 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 its report within the meaning of the Securities Act and the Securities Act Regulations
and the standards of the Public Company Accounting Oversight Board (United States);

(n) (1) The Company maintains (A) “disclosure controls and procedures™
as such term is defined in Rule 13a-15(e) under the Exchange Act and (B) “internal control
over financial reporting” as such term is defined in Rule 13a-15(f) under the Exchange Act;

(i1) The Company evaluated its disclosure controls and procedures as of
the end of the period covered by its most recent periodic report filed with the
Commission pursuant to Section 13 of the Exchange Act and, based on such
evaluation, concluded that the controls and procedures were effective to ensure that
material information relating to the Company is recorded, processed, summarized
and reported within the time periods specified by the Commission’s rules and
forms; and since the date of such evaluation, there have been no significant changes
in the Company’s disclosure controls and procedures or in other factors that have
come to the Company’s attention that have caused the Company to conclude that
such disclosure controls and procedures are ineffective in any material respect for
such purposes; and

(iii))  The Company assessed the effectiveness of its internal control over
financial reporting as of the end of the period covered by its most recent Annual
Report on Form 10-K filed with the Commission and, based on such assessment,
and except as contemplated in the General Disclosure Package and the Prospectus,
concluded that it had effective internal control over financial reporting. Since the
date of such assessment, except as contemplated in the General Disclosure Package
and the Prospectus, there have been no significant changes in the Company’s
internal control over financial reporting or in other factors that have come to the
Company’s attention that have caused the Company to conclude that the



Company’s internal control over financial reporting was ineffective in any material
respect.

(0) (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 to the lien
thereof, subject only to permitted liens as defined in Section 101 of the Indenture
(“Permitted Liens™) and other Liens (as defined in the Indenture) that are not prohibited by
the Indenture 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 lien 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 properties of the Company (except such property as may
have been duly released from the lien thereof 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 (iii) 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 Supplemental Indenture have become or will, upon such
acquisition, become subject to the lien thereof, subject, however, to (x) Permitted Liens
and other Liens referred to in clause (0)(i), (y) possible limitations arising out of laws
relating to preferential transfers of property during certain periods prior to commencement
of bankruptcy, 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 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;

(p) 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 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 security interest intended to be created by the Indenture;

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 thereto;

(r) None of the Company, any of its subsidiaries or, to the knowledge of the
Company, any director, officer, agent, employee or aftiliate of the Company or any of its
subsidiaries is aware of or has taken any action, directly or indirectly, that would result in
a violation by such persons of the Foreign Corrupt Practices Act of 1977, as amended, and
the rules and regulations thereunder (collectively, the “FCPA”) or the Bribery Act 2010 of
the United Kingdom, as amended, and the rules and regulations thereunder (collectively,
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the “Bribery Act”), including, without limitation, making use of the mails or any means or
instrumentality of interstate commerce corruptly in furtherance of an offer, payment,
promise to pay or authorization of the payment of any money, or other property, gift,
promise to give, or authorization of the giving of anything of value to any “foreign official”
(as such term is defined in the FCPA) or any foreign political party or official thereof or
any candidate for foreign political office, in contravention of the FCPA or the Bribery Act,
and the Company, its subsidiaries and, to the knowledge of the Company, its affiliates have
conducted their businesses in compliance with the FCPA and the Bribery Act and have
instituted and maintain policies and procedures designed to ensure, and which are
reasonably expected to continue to ensure, continued compliance therewith;

(s) The operations of the Company and its subsidiaries are and have been
conducted at all times in compliance in all material respects with applicable financial
recordkeeping and reporting requirements of the Currency and Foreign Transactions
Reporting Act of 1970, as amended, the money laundering statutes of all applicable
jurisdictions, the rules and regulations thereunder and any related or similar rules,
regulations or guidelines issued, administered or enforced by any governmental agency
(collectively, the “Anti-Money Laundering Laws™) and no action, suit or proceeding by or
before any court or governmental agency, authority or body or any arbitrator involving the
Company or any of its subsidiaries with respect to the Anti-Money Laundering Laws is
pending or, to the best knowledge of the Company, threatened;

(t) None of the Company or any of its subsidiaries or, to the knowledge of the
Company, any director, officer, agent, employee or aftiliate of the Company or any of its
subsidiaries is currently the target of any U.S. sanctions administered by the Office of
Foreign Assets Control of the U.S. Treasury Department (“OFAC”) (“Sanctions”); and the
Company will not directly or indirectly use the proceeds of the offering, or lend, contribute
or otherwise make available such proceeds, to any subsidiary, joint venture partner or other
person or entity, for the purpose of financing the activities of any person, or in any country
or territory, that, at the time of such financing, is the target of Sanctions; and

(u) (1) (A) Except as disclosed in the Registration Statement, the General
Disclosure Package and the Prospectus, there has been no security breach or other
compromise of or relating to any of the Company’s information technology and computer
systems, networks, hardware, software, data (including the data of their respective
customers, employees, suppliers, vendors and any third party data maintained by or on
behalf of them), equipment or technology (collectively, “IT Systems and Data”) and (B)
the Company has not been notified of, and has no knowledge of any event or condition that
would reasonably be expected to result in, any security breach or other compromise to its
IT Systems and Data, except as would not, in the case of this clause (i), reasonably be
expected to have a material adverse effect on the financial position or results of operations
of the Company; (ii) the Company is presently in compliance with all applicable laws or
statutes and all judgments, orders, rules and regulations of any court or arbitrator or
governmental or regulatory authority, internal policies and contractual obligations relating
to the privacy and security of IT Systems and Data and to the protection of such IT Systems
and Data from unauthorized use, access, misappropriation or modification, except as would
not, in the case of this clause (ii), individually or in the aggregate, reasonably be expected
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to have a material adverse effect on the financial position or results of operations of the
Company; and (iii) the Company has implemented backup and disaster recovery
technology reasonably consistent with industry standards and practices.

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 set 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 therein or
necessary to make such information not misleading.

3. Purchase and Sale of Bonds.

On the basis of the representations, warranties and agreements herein contained,
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 99.65% of the principal amount thereof, plus accrued interest, if
any, from the date of 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

BofA Securities, Inc. $130,000,000
Citigroup Global Markets Inc. $130,000,000
Mizuho Securities USA LLC $130,000,000
PNC Capital Markets LLC $130,000,000
Truist Securities, Inc. $32,500,000
Scotia Capital (USA) Inc. $32,500,000
Santander Investment Securities Inc. $32,500,000
TD Securities (USA) LLC $32,500,000
Total $650,000,000

4. Oftering of the Bonds.

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

5. Delivery and Payment.

The Bonds will be represented by one or more definitive global securities 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
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the “Closing™) by wire transfer of immediately available funds to the Company’s account specified
by the Company in writing to BofA Securities, Inc. not later than two (2) Business Days prior to
the Closing Date, by 10:00 a.m., New York City time, on the Closing Date. Such payment shall be
made upon delivery of the Bonds for the account of BofA Securities, 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 Street, 7" Floor, New York, New York
10286, Attention: Corporate Trust Administration, not later than 10:00 a.m., New York City time,
on the Business Day next preceding the Closing Date. “Business 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 are authorized or obligated by law to close in the City of New York.

Each Underwriter represents and agrees 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 an “issuer free writing prospectus” as defined in Rule 433 or that
would otherwise constitute a “free writing prospectus” as defined in Rule 405 of the Securities Act
Regulations 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 Agreement shall mean June 24,
2021, or such other date (i) not later than the seventh full Business Day thereafter 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 hereof.

6. Certain Covenants of the Company.

The Company covenants and agrees with the several Underwriters:

(a) Subject to Section 6(b), to comply with the requirements of Rule 430B and
to notify the Representatives immediately, and confirm the notice in writing, (i) when any
post-effective amendment to the Registration Statement or new registration statement
relating to the Bonds shall become effective, or any supplement to the Prospectus or any
amended Prospectus 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 registration statement or any amendment or supplement to
the Prospectus or any document incorporated by reference therein or otherwise deemed 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 use 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(e)
of the Securities Act concerning the Registration Statement and (v) if the Company
becomes the subject of a proceeding under Section 8A of the Securities 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)). The Company will make every reasonable effort to prevent the
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issuance of any stop order and, if any stop order is issued, to obtain the lifting thereof at
the earliest 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) To 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 case 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, Securities Act or Securities 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 Term Sheet”) substantially in the form attached as Annex I
hereto reflecting the final terms of the Bonds, and shall file such Final Term Sheet as an
“Issuer Free Writing Prospectus” in accordance with Rule 433; 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 reasonably object in writing.

(©) To furnish to each Underwriter, without charge, during the period when the
Prospectus is required to be delivered under the Securities Act, as many copies of the
Prospectus and any amendments and supplements thereto as each 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 securities 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
eligibility for investment and to print any preliminary or supplemental “blue sky” survey
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or legal investment memorandum relating thereto; 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 State other than with respect to claims arising out of the offering or sale of the Bonds,
or to meet any other requirement in connection with this paragraph (e) deemed by the
Company to be unduly burdensome;

® To promptly deliver to you a true and correct copy of the Registration
Statement as originally filed and of all amendments thereto heretofore or hereafter filed,
including conformed copies of all exhibits except those incorporated by reference, and such
number of conformed copies of the Registration Statement (but excluding the exhibits),
each related preliminary prospectus, the Prospectus, and any amendments and supplements
thereto, 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 material fact necessary to make the statements therein,
in the light of the circumstances under which they were made, not misleading, or if it is
necessary to amend or supplement the Prospectus to comply with applicable law, the
Company promptly (i) will notify 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 necessary in
connection with such a delivery of a supplemented or amended Prospectus more than nine
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 satisty the provisions of Section 11(a) of the Securities Act;
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(1) To pay or bear (i) all expenses in connection with the matters herein
required to be performed by the Company, including all expenses (except as provided in
Section 6(g) above) in connection with the preparation and filing of the Registration
Statement, the General Disclosure Package and the Prospectus, and any amendment or
supplement thereto, and the furnishing of copies thereof 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 fees and expenses relating to the eligibility and issuance of the Bonds in book-entry
form and the cost of obtaining CUSIP or other identification numbers for the Bonds, all
federal and state taxes (it any) payable (not including any transfer taxes) upon the original
issue of the Bonds; (ii) all expenses in connection with the printing, reproduction and
delivery 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; (iii) any and all fees payable in
connection with the rating of the Bonds; (iv) all costs and expenses relating to the creation,
filing or perfection of the security interests under the Indenture; and (v) the reasonable fees
and expenses 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 Representatives’ prior written consent, directly or
indirectly, sell, offer to sell, grant any option for the sale of, or otherwise dispose of, any
Bonds, any security convertible into or exchangeable into or exercisable for Bonds or any
debt securities substantially similar to the Bonds (except for the Bonds issued 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 Issuer Free Writing
Prospectus or that would otherwise constitute a “free 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 each 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 Securities Act Regulations.

Conditions of Underwriters’ Obligations.

The obligations of the several Underwriters to purchase and pay for the Bonds on

the Closing Date shall be subject to 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 made in any certificates pursuant to the provisions
hereof, to the performance by the Company of its obligations hereunder and to the following
additional conditions:
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(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 Agreement 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 all conditions on its part to be performed or
satisfied at or prior to the Closing Date, (iii) no stop order suspending the effectiveness of
the Registration Statement has been issued, and no proceedings for that purpose have been
instituted or are pending by the Commission, and (iv) subsequent to the date of the latest
financial 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 letters, dated the date of this Agreement and the
Closing Date, in form and substance reasonably satisfactory to the Representatives, from
Deloitte & Touche LLP, independent registered public accountants, containing statements
and information of the type ordinarily included in accountants’ “comfort letters”, with
respect to the Company and its subsidiaries.

(©) 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 Securities Act or proceedings
therefor 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 been filed with the Commission in the manner and within the time
period required by Rule 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 430B). The Company shall have paid the
required Commission filing fees relating to the Bonds within the time period 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
and, if applicable, shall have updated 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).

(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 hereof) in or affecting particularly the
business or properties of the Company which, in your judgment, materially impairs the
investment quality of the Bonds; (ii) any suspension or limitation of trading in securities
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 moratorium 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
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any other substantial national or international calamity or emergency if, in your reasonable
judgment, the effect of any such outbreak, escalation, declaration, calamity or emergency
makes it impractical and inadvisable to proceed with completion of the sale of and payment
for the Bonds and you shall have made a similar determination with respect to all other
underwritings of debt securities 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 S&P Global Ratings, a division of S&P Global Inc., or
Moody’s Investors Service, 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 issue
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 subject to appeal, and no appeal shall have been timely filed with respect to
such actions.

® You shall have received from W. Eric Marr, Esq., Senior Counsel, or such
other counsel for the Company as may be acceptable to you, an opinion in form and
substance satisfactory to you, dated the Closing Date and addressed to you, as
Representatives of the Underwriters, substantially to the effect that:

(1) 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 corporate power and authority to own its properties and conduct
its business as described in the General Disclosure Package and the Prospectus;

(i1) 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 therefor, are
valid and legally binding obligations 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, 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 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 to
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the lien thereof, subject only to Permitted Liens and other Liens that are 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
Liens referred to in clause (1), which properties include substantially all of the
physical properties of the Company (except such property as may have been duly
released from the lien thereof 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 subject to the lien thereof, subject, however, to
(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 bankruptcy, 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 (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;

%) 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 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 security
interest intended to be created by the Indenture;

(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 required to be described
in the Registration Statement, the General Disclosure Package 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 lead such counsel to believe either that the Registration Statement, at its
effective date, contained any untrue statement of a material fact or omitted or omits
to state any material fact required to be stated therein or necessary to make the
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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 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 data contained or
incorporated by reference in or omitted from the Registration Statement, the
General Disclosure Package or the Prospectus;

(vi)  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 therein contemplated, will violate any law or any
regulation, order, writ, injunction or decree of any court or governmental
instrumentality known to such counsel 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, 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
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 effect, and all requisite action
of public boards or bodies (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 need not express an opinion) as may be legally required with respect to all
or any of such matters or related thereto has been taken and remains in effect;

(x) Except as described in the Registration Statement, the General
Disclosure Package and the Prospectus, the Company holds all franchises,
certificates of public convenience, 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 and the execution,
authentication, issuance and delivery of the Bonds have been paid.

In rendering such opinion, such counsel may rely as to matters governed by New
York law upon the opinion of Bracewell LLP referred to in Section 7(g) of this Agreement.
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(2) You shall have received from Bracewell LLP, special counsel to the
Company, an opinion in form and substance satisfactory to you, dated the Closing Date
and addressed to you, as Representatives of the Underwriters, substantially to the effect
that:

(1) 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 therefor, are
valid and legally binding obligations of the Company, enforceable against the
Company in accordance with their terms (except to the extent limited by the
Enforceability Exceptions) and are entitled to the benefits and security of the
Indenture;

(i1) 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
Exceptions);

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

(iv) (1) The Registration Statement has become effective under the
Securities 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 date
or dates specified therein, and the Issuer General Use Free Writing Prospectus
described in Schedule A attached hereto was filed with the Commission pursuant
to Rule 433 on the date specified in such opinion; (2) to the knowledge of such
counsel based solely upon a review of the page entitled “Stop Orders” on the
Commission’s website, as of the date of such review, no stop order suspending the
effectiveness of the Registration Statement or any part thereof has been issued and
no proceedings for that purpose have been instituted under the Securities Act;
(3) the Registration Statement, as of its effective date, the Prospectus, as of the date
of this Agreement, and any amendment or supplement thereto, as of its date,
appeared on their face to be appropriately responsive in all material respects to the
requirements of the Securities Act, the Trust Indenture Act and the rules and
regulations of the Commission thereunder; and (4) no facts have come to the
attention of such counsel that cause such counsel to believe either that the
Registration Statement, as of its effective date, contained any untrue statement of a
material fact or omitted to state any material fact required to be stated therein or
necessary to make the statements therein not misleading; 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
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have been amended or 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 Securities 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 “blue sky” laws of any jurisdiction, as to
which such counsel need express no opinion) is legally required 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 “Certain U.S. Federal Income Tax Consequences to
Non-U.S. Holders™, to the extent such statements purport to constitute summaries
of certain provisions of United States federal income tax law or legal conclusions
with respect thereto, subject to the assumptions, qualifications and limitations
therein, are accurate in all material respects; and

(vil) 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 in all material respects; and

(viii) 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, Bracewell LLP may rely as to matters governed by
Pennsylvania law upon the opinion of W. Eric Marr, Esq. or such other counsel
referred to in Section 7(f).

(h) You shall have received from Hunton Andrews Kurth LLP, counsel 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, Hunton Andrews
Kurth LLP may rely as to matters governed by Pennsylvania law upon the opinion of W.
Eric Marr, Esq. or such other counsel referred to above; and

(1) You shall have received from the Company a copy of the rating letters from
S&P Global Ratings, a division of S&P Global Inc., or Moody’s Investors Service, Inc.
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assigning ratings on the Bonds not lower than those included in the General Disclosure
Package or other evidence reasonably satisfactory to the Representatives of such ratings.

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 case any such condition shall not have been satistied, this Agreement may be
terminated by you upon notice in writing or by telegram to the Company without liability or
obligation on the part of the Company or any Underwriter, except as provided in Sections 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 been 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 Prospectus.

If any such conditions shall not have been satisfied, then the Company shall be
entitled, by notice in writing or by telegram to you, to terminate this Agreement without any
liability or obligation on the part of the Company or any Underwriter, except as provided in
Sections 6(e), 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, directors, partners, members, employees, agents and affiliates
of each Underwriter and each person, it any, who controls any Underwriter within the
meaning of Section 15 of the Securities Act (each “an indemnified party”), against any
loss, expense, claim, damage or liability to which, jointly or severally, such Underwriter,
indemnified party or such controlling person may become subject, under the Securities 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 untrue statement or alleged untrue statement of
any material fact contained in the Registration Statement, any Statutory Prospectus, any
Issuer Free 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 omission to state therein
any material fact required to be stated therein or necessary to make the statements therein
not misleading and, except as hereinafter in this Section 9 provided, the Company agrees
to reimburse each indemnified party for any reasonable legal or other expenses as incurred
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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, severally and not jointly, agrees that it will indemnify
and hold harmless 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
Securities Act, against any loss, expense, claim, damage or liability to which it or they may
become subject, under the Securities 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 untrue statement of any material fact contained in the Statutory
Prospectus, any Issuer Free 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
omission to state therein any material fact required to be stated therein 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 behalf of
such Underwriter expressly for use in any such document; and, except as hereinafter in this
Section 9 provided, each Underwriter, severally and not jointly, agrees to reimburse 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 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.

() Upon receipt of notice of the commencement of any action against an
indemnified party, the indemnified party shall, with reasonable promptness, if a claim in
respect thereof is to be made against an indemnifying party under its agreement contained
in this Section 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 subsection (a) or (b) of
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 expense in the defense, or if it so elects, to
assume the defense, of any such action, but, if it elects to assume the defense, such defense
shall be conducted by counsel 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 fees and expenses of any additional counsel 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
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counsel reasonably satisfactory to the indemnified party; (iii) the indemnified party shall
have reasonably concluded 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 parties
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 indemnified parties in connection with any one 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 it
in connection with the issue and sale of the Bonds.

(d) If any Underwriter or person entitled to indemnification by the terms of
subsection (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 reason other than by reason of the
terms of this Section 9 or if such claim is unavailable under controlling precedent, such
Underwriter or person shall be entitled to contribution from the Company for liabilities and
expenses, except to the extent that contribution is not permitted under Section 11(f) of the
Securities 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 (taking into account the portion of the proceeds of
the offering realized by each), the Underwriter or person’s relative knowledge 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
considerations 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).

(e) No indemnifying party shall, without the prior written consent of the
indemnified parties, 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 parties are actual or potential parties thereto), unless such settlement,
compromise or consent (i) includes an unconditional release of each indemnitied 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 indemnified party.

63} 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
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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 default 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 purchase 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 written notice to non-defaulting Underwriters postpone the Closing Date for a period of
not more than seven full business days in order to effect whatever changes may thereby 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 Statement or supplements to the
Prospectus which may thereby be made necessary. As used in this Agreement, the term
“Underwriter” includes any person substituted for an Underwriter under this Section. Nothing
herein will relieve an Underwriter from liability for its default.

11. Survival of Certain Representations and Obligations.

The respective indemnities, agreements, representations and warranties of the
Company and of or on behalf of the several Underwriters set forth in or made pursuant to this
Agreement will remain in full force and effect, regardless of any 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 Section 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. 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 or mailed to the Company at Two North Ninth Street,
Allentown, Pennsylvania 18101, Attn: Treasurer, or at the following email address:
invserv@pplweb.com, 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 BofA
Securities, Inc. at 1540 Broadway, NY8-540-26-02, New York, New York 10036, Attention: High
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Grade Transaction Management/Legal, E-mail: dg.hg_ua notices@bofa.com (facsimile number:
(212) 901-7881); Citigroup Global Markets Inc. at 388 Greenwich Street, New York, New York
10013, Attention: General Counsel (facsimile number: (646) 291-1469); Mizuho Securities USA
LLC at 1271 Avenue of the Americas, New York, New York 10020, Attention: Debt Capital
Markets (facsimile number: (212) 205-7812); and PNC Capital Markets LLC at 300 Fifth Avenue,
10th Floor, Pittsburgh, Pennsylvania 15222, Attention: Head of Fixed Income (facsimile number:
(412) 762-2760); 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. USA Patriot Act Compliance.

In accordance with the requirements of the USA Patriot Act (Title III of Pub. L.
107-56 (signed into law October 26, 2001)), the Underwriters are required to obtain, verify and
record information that identifies their respective clients, including the Company, which
information may include the name and address of their respective clients, as well as other
information that will allow the Underwriters to properly identify their respective clients.

14. 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 hereof, to any indemnified party or any
person who controls any Underwriter, to the officers and directors 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 assignee of an Underwriter (other than one who shall
acquire all or substantially all of such Underwriter’s business and properties), nor shall it include
any purchaser of Bonds from any Underwriter merely because of such purchase.

15. No Advisory or Fiduciary Relationship.

The Company acknowledges and agrees that (a) the purchase and sale of the Bonds
pursuant to this Agreement, including the determination of the public offering price of the Bonds
and any related discounts and commissions, is an arm’s-length 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 acting solely as a principal and is not the agent or fiduciary of the
Company, or its stockholders, creditors, employees or any other party, (¢c) 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, (e) the Underwriters have not provided any legal, accounting,
regulatory or tax advice with respect to the offering contemplated hereby and the Company has
consulted its own legal, accounting, regulatory and tax advisors to the extent it deemed appropriate
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and (f) the Company waives, to the fullest extent permitted by law, any claims it may have against
the Underwriters for breach of fiduciary duty or alleged breach of fiduciary duty and agrees that
the Underwriters shall have no liability (whether direct or indirect) to the Company in respect of
such a fiduciary duty claim or to any person asserting a fiduciary duty claim on behalf of or in
right of the Company, including its respective stockholders, creditors or employees.

16. Representation of Underwriters.

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

17. 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. Delivery of an executed Agreement by one party to the other may be made by
facsimile, electronic mail (including any electronic signature complying with the New York
Electronic Signatures and Records Act (N.Y. State Tech. §§ 301-309), as amended from time to
time, or other applicable law) or other transmission method, and the parties hereto agree that any
counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and
effective for all purposes.

18. Effectiveness.

This Agreement shall become effective upon the execution and delivery hereof by
the parties hereto.

19. 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 relating to this Agreement or the transactions contemplated hereby.

20. Headings.

The headings of the sections of this Agreement have been inserted for convenience
of reference only and shall not be deemed a part of this Agreement.

21. Applicable Law.

This Agreement shall be governed by, and construed in accordance with, the laws
of the State of New York.

22. Recognition of the U.S. Special Resolution Regimes.

(a) In the event that any Underwriter that is a Covered Entity becomes subject
to a proceeding under a U.S. Special Resolution Regime, the transfer from such
Underwriter of this Agreement, and any interest and obligation in or under this Agreement,
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will be effective to the same extent as the transfer would be effective under the U.S. Special
Resolution Regime if this Agreement, and any such interest and obligation, were governed
by the laws of the United States or a state of the United States.

(b) In the event that any Underwriter that is a Covered Entity or a BHC Act
Aftiliate of such Underwriter becomes subject to a proceeding under a U.S. Special
Resolution Regime, Default Rights under this Agreement that may be exercised against
such Underwriter are permitted to be exercised to no greater extent than such Default
Rights could be exercised under the U.S. Special Resolution Regime if this Agreement
were governed by the laws of the United States or a state of the United States.

(©) For purpose of this Section 18(i), (A) the term “BHC Act Affiliate” has the
meaning assigned to the term “affiliate” in, and shall be interpreted in accordance with, 12
U.S.C. § 1841(k); (B) the term “Covered Entity” means any of the following: (1) a “covered
entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b);
(2) a “covered bank™ as that term is defined in, and interpreted in accordance with, 12
C.FR. § 47.3(b); or (3) a “covered FSI” as that term is defined in, and interpreted in
accordance with, 12 C.F.R. § 382.2(b); (C) the term “Default Rights” has the meaning
assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81,
47.2 or 382.1, as applicable; and (D) the term “U.S. Special Resolution Regime” means
each of (1) the Federal Deposit Insurance Act and the regulations promulgated thereunder
and (2) Title II of the Dodd-Frank Wall Street Reform and Consumer Protection Act and
the regulations promulgated thereunder.
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Please confirm that the foregoing correctly sets forth the agreement between us by
signing in the space provided below for that purpose, whereupon this letter shall constitute a

binding agreement between the Company and the several Underwriters in accordance with its
terms.

Yours very truly,

PPL ELECTRIC UTILITIES CORPORATION

By: QLL

Name: !add JNHenninger
Title: i1ce President and Treasurer

[Signature Page to Underwriting Agreement]




The foregoing Underwriting Agreement is hereby
confirmed and accepted as of the date first above written.

BOFA SECURITIES, INC.

Jy

Name: David Mikula
Title: Managing Director

CITIGROUP GLOBAL MARKETS INC.

Name:
Title:

MIZUHO SECURITIES USA LLC

Name:
Title:

PNC CAPITAL MARKETS LLC

Name:
Title:

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

[Signature Page to Underwriting Agreement|



The foregoing Underwriting Agreement is hereby
confirmed and accepted as of the date first above written.

BOFA SECURITIES, INC.

Name:
Title:

CITIGROUP GLOBAL MARKETS INC.

AR

Name: Brian D. Bednarski
Title: Managing Director

MIZUHO SECURITIES USA LLC

Name:
Title:

PNC CAPITAL MARKETS LLC

Name:
Title:

Acting severally on behalf of
themselves and as Representatives of
the several Underwriters named in
Section 3 hereof.
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The foregoing Underwriting Agreement is hereby
confirmed and accepted as of the date first above written.

BOFA SECURITIES, INC.

Name:
Title:

CITIGROUP GLOBAL MARKETS INC.

Name:
Title:

MIZUHO SECURITIES USA LLC

o A

Name: oyydiri Onyedum
Title:  Managing Director

PNC CAPITAL MARKETS LLC

Name:
Title:

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

[Signature Page to Underwriting Agreement|



The foregoing Underwriting Agreement is hereby
confirmed and accepted as of the date first above written.

BOFA SECURITIES, INC.

Name:
Title:

CITIGROUP GLOBAL MARKETS INC.

Name:
Title:

MIZUHO SECURITIES USA LLC

Name:
Title:
PNC CAPITAL MARKETS LLC
,/«/ / //; (\”Q}
L /i 7Y WAk \/

Name: Valerie Shadeck
Title:  Managing Director

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

[Signature Page to Underwriting Agreement|



SCHEDULE A

Issuer General Use Free Writing Prospectus

Final Terms and Conditions, dated June 21, 2021 for $650,000,000 aggregate principal
amount of First Mortgage Bonds, Floating Rate Series due 2024 filed with the Commission

by the Company pursuant to Rule 433 under the Securities Act, a form of which is included
herein as Annex .



SCHEDULE B

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

The third paragraph under the caption “Underwriting” in the Prospectus Supplement;

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

The fifth, sixth and seventh paragraphs under the caption “Underwriting” in the Prospectus
Supplement; and

The tenth and eleventh paragraphs under the caption “Underwriting” in the Prospectus
Supplement.



Annex I

Form of Final Term Sheet

PPL ELECTRIC UTILITIES CORPORATION

$650,000,000

FIRST MORTGAGE BONDS, FLOATING RATE SERIES DUE 2024

Issuer:

Title:

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

Stated Maturity Date:

Interest Payment Dates:

Floating Rate:

Price to Public:

Optional Redemption:

CUSIP / ISIN:

Joint Book-Running Managers:

Co-Managers:

Expected Ratings:*

PPL Electric Utilities Corporation

First Mortgage Bonds, Floating Rate Series due 2024
SEC Registered

$650,000,000

June 21, 2021

June 24, 2021 (T+3)

June 24, 2024

March 24, June 24, September 24 and December 24 of each
year, beginning on September 24, 2021

Reset quarterly based on Compounded SOFR plus 33 basis
points (0.33%)

100.00% of the principal amount

Not redeemable prior to June 24, 2022. At any time on or after
June 24, 2022, the bonds will be redeemable at a redemption
price equal to 100% of the principal amount of the bonds being
redeemed, plus accrued and unpaid interest to, but excluding,
such redemption date.

69351U AY9 / US69351UAY91

BofA Securities, Inc.
Citigroup Global Markets Inc.
Mizuho Securities USA LLC
PNC Capital Markets LL.C

Truist Securities, Inc.

Scotia Capital (USA) Inc.

Santander Investment Securities Inc.
TD Securities (USA) LLC

Intentionally Omitted

*Note: Each security rating agency has its own methodology for assigning ratings. Security
ratings are not recommendations to buy, sell or hold securities and may be subject to revision

or withdrawal at any time.



Capitalized terms used and not defined herein have the meanings assigned in the Issuer’s
Preliminary Prospectus Supplement, dated June 21, 2021.

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.gov. 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 BofA Securities, Inc. toll-free at 1-800-294-
1322 or emailing to dg.prospectus_requests@bofa.com, Citigroup Global Markets Inc. toll-
free at 1-800-831-9146, Mizuho Securities USA LLC toll-free at 1-866-271-7403 or PNC
Capital Markets LLC toll-free at 1-855-881-0697.

122132.0000003 EMF_US 85652142v1



