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Item 1.01 Entry into a M aterial Definitive Agreement.

On September 12, 2006, UGI Utilities, Inc., a Pghrania corporation (the "Issuer"), entered int8lachase Agreement (the "Purchase
Agreement") with Credit Suisse Securities (USA) Latd Wachovia Capital Markets, LLC, as represergatof the initial purchasers,
relating to the offering and sale by the Issue$b#5,000,000 principal amount of 5.753% Series Ai@ea\otes due 2016 (the "2016 Notes")
and $100,000,000 principal amount of 6.206% SeXi€enior Notes due 2036 (the "2036 Notes") (the628ates and 2036 Notes shall be
collectively referred to as the "Notes") in a ptev&ransaction. The Purchase Agreement providethéodelivery of the Notes to the initial
purchasers on September 15, 2006, or at such tirteenot later than seven full business days ttiemeas the representatives of the initial
purchasers and the Issuer may determine undeircemeumstances.

All of the proceeds of the offering were used by bsuer to repay the indebtedness owed by therlssuler its $275,000,000 bridge loan
facility, dated as of August 18, 2006, with Creglitisse, Cayman Islands Branch, Citibank N.A., arsthdvia Bank, National Association,
each in their capacities as lenders. Borrowinguttie bridge loan facility were used to fund tesuler's acquisition of the natural gas utility
business of PG Energy, an operating division oftlsm Union Company, and the capital stock of Sewtftunion Company's subsidiary, PG
Energy Services, Inc.

The Notes have not been registered for public wadier the Securities Act of 1933, as amended, amdmmat be offered or sold in the United
States absent registration or an applicable exemjfitom registration requirements.

On September 15, 2006, the Issuer issued the Natker an Indenture dated as of August 1, 1993"(tlienture"), as supplemented by a
supplemental indenture dated as of September T%, @Be "Supplemental Indenture™) by and betweeridbuer and U.S. Bank National
Association, successor trustee to Wachovia Bankphia Association. The Supplemental Indenture pisrthe creation of the Notes and
became effective upon acceptance of the Notesuimhpse on September 15, 2006. If an event of Hefacurs with respect to the Notes, the
trustee or holders of at least 25% in principal amaf the Notes may declare the principal amodith® Notes due and payable immediat
except that if the event of default involves thelyaptcy, insolvency or reorganization of the Igstiee total principal amount of the Notes
and all of the other indebtedness outstanding utieindenture will automatically be due and pagatiimediately.

Pursuant to the terms of the Purchase Agreements#uer entered into a Registration Rights Agregntated September 15, 2006, with
Credit Suisse Securities (USA) LLC, Wachovia Cdpiarkets, LLC and Citigroup Global Markets Indetinitial purchasers of the Notes.
The Registration Rights Agreement requires thedistufile a registration statement under the SeearAct to enable holders of the Notes to
exchange them for registered notes having subatigrifie same terms (the "Exchange Offer"). Thedssnust use its best efforts to have the
registration statement declared effective by theu8tees and Exchange Commission within 180 daythefexecution of the Supplemental
Indenture. The Issuer must also use its best sfforkeep the Exchange Offer open for a periodbdfass than 20 business days. The Issuer
shall use reasonable efforts to cause the Exchaffgeto be completed not later than 10 businegs @talowing the expiration of the period
during which the Exchange Offer is open.

The Issuer is filing the Purchase Agreement aslitxh0.1, the Supplemental Indenture as Exhibif 4r2l the Registration Rights Agreement
as Exhibit 99.1 to this Current Report on Form 8FKe descriptions of the terms of the Purchase émgemnt, the Supplemental Indenture and
the Registration Rights Agreement in this Item 1a€d qualified in their entirety by reference telsexhibits. The Indenture shall be

incorporated herein by reference to the Regismaditatement on Form S-3 filed on April 8, 1994 émMilo. 33-77514). The description of the
terms of the Indenture in this Item 1.01 is quatifin its entirety by reference to the Indenture.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

Reference is made to the information regardingstgance of the Notes under the Supplemental Indeas set forth under Item 1.01 above,
which information is incorporated herein by refaren

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

4.1 Indenture, dated as of August 1, 1993, by ataden UGI Utilities, Inc., as Issuer, and U.S. IBBlational Association, as successor
trustee, incorporated by reference to the Registr&tatement on Form S-3 filed on April 8, 1994¢MNo. 33-77514).

4.2 Supplemental Indenture, dated as of Septenhe&20D6, by and between UGI Utilities, Inc., asilss and U.S. Bank Nation



Association, successor trustee to Wachovia Bankpha Association.

10.1 Purchase Agreement, dated September 12, Bp@Hhd among UGI Utilities, Inc., as Issuer, andditrSuisse Securities (USA) LLC and
Wachovia Capital Markets, LLC, as Representatives.

99.1 Registration Rights Agreement, dated Septeh®be?006, by and among UGI Utilities, Inc. as &ss@and Credit Suisse Securities (U
LLC, Wachovia Capital Markets, LLC and CitigroupoBal Markets Inc., as the initial purchasers.
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

UGI Utilities, Inc.

September 18, 2006 By: Margaret M. Calabrese

Name: Margaret M. Calabrese
Title: Secretary
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Exhibit No.

4.2

10.1

99.1

Exhibit Index

Description

Supplemental Indenture, dated as of SeptemberQl, by and
between UGI Utilities, Inc., as Issuer, and U.SnBAalatioanl|
Association, successor trustee to Wachovia Bankphial
Association.

Purchase Agreement, dated September 12, 2006,cbgraong
UGI Utilities, Inc., as Issuer, and Credit SuisgeBities (USA)
LLC and Wachovia Capital Markets, LLC, as Represtives.
Registration Rights Agreement, dated Septembe?2d®5, by
and among UGI Utilities, Inc. as Issuer, and Cr&ditsse
Securities (USA) LLC, Wachovia Capital Markets, La@d
Citigroup Global Markets Inc., as the initial puasiers



UGI UTILITIES, INC.

SUPPLEMENTAL INDENTURE
Dated as of September 15, 2006
To
INDENTURE
Dated as of August 1, 1993
5.753% Series A Senior Notes Due 2016

6.206% Series A Senior Notes Due 2036

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

SUPPLEMENTAL INDENTURE

SUPPLEMENTAL INDENTURE (this “Supplemental Indengdly, dated September 15, 2006, by and between UGI
Utilities, Inc., a Pennsylvania corporation (thestier”), and U.S. Bank National Association, sussefustee to Wachovia
Bank, National Association, formerly First Uniontideal Bank, and prior to that First Fidelity Bamk,A. Pennsylvania, as
trustee (the “Trustee”).

WITNESSETH:

WHEREAS, the Issuer and the Trustee are parties tmdenture dated as of August 1, 1993 (the “Ingef), which,
pursuant to Section 2.3 of the Indenture, provideshe issuance of an unlimited amount of Se@sith one or more series;

WHEREAS, the Issuer wishes to issue senior noteigdated as 5.753% Series A Senior Notes due 20ttiaggregate
principal amount of $175,000,000 (the “New 2016 éé3fand 6.206% Series A Senior Notes due 2036 in thecggte principe
amount of $100,000,000 (the “New 2036 Notes,” thgetvith the New 2016 Notes, the “New Notes”);

WHEREAS, pursuant to Section 7.1 of the Indenttlve,Issuer and the Trustee are authorized to exeaut deliver this
Supplemental Indenture without the consent of aoigldr of Securities issued under the Indenture;

WHEREAS, the Issuer, by action duly taken, has@ighd the execution of this Supplemental Indenturé the issuance
the New Notes;

WHEREAS, all actions necessary to make the New &@tden executed by the Issuer and completed, matitheed, and
delivered by the Trustee as required by the Indehthe valid and binding obligations of the Issard to constitute these
presents a valid and binding Supplemental Inderdgacerding to its terms have been duly taken; and

WHEREAS, in accordance with Section 2.4 of the idee, there has been delivered to the Trusteb®ddte hereof an
Issuer Order, Officers’ Certificate, Board Resauns, and an Opinion of Counsel certifying that ®igplemental Indenture
complies with applicable provisions of the Indertur

NOW THEREFORE, in consideration of the foregoing #ime mutual premises and covenants containedrhanei for othe
good and valuable consideration, the parties hexgtee as follows:

1) DEFINITIONS. Capitalized terms used but not defiirethis Supplemental Indenture shall have the ifipdaneanings set
forth in the Indenture



2) AMENDMENT OF INDENTURE. Section 9.4 of the Inden¢ushall be amended by adding the following langLadter the
word“ceas”:

“: provided, however, that with respect to money deposited with or gaithe Trustee or any paying agent for the payment
of the principal of or interest on the 5.753% Se#eSenior Notes due 2016 and the 6.206% SeriesmoENotes due
2036, the three-year period referenced above sbhalipply and a one-year period instead shall dpply

3) ISSUE OF NEW NOTES. The New Notes shall be execwathenticated and delivered in accordance wilptiovisions of
and, except as provided under Clause 2 hereol,ishal respects be subject to the terms, condgj@nd covenants of the
Indenture. The aggregate principal amount of the Netes created hereby, which may be authenticatelddelivered under
this Supplemental Indenture, shall be limited t3%R00,000; however, an unlimited amount of addald&Securities may be
issued as provided in Section 2.3 of the Inden

4) FORM OF NEW NOTES; INCORPORATION OF TERMS. The N2046 Notes and the Trustee’s certificate of
authentication thereto shall be substantially efttrm provided in Exhibit A to this Supplementatienture, the terms of
which are hereby incorporated in and made a patti®fSupplemental Indenture. The New 2036 Notelsthe Trustee’s
certificate of authentication thereto shall be samgally in the form provided in Exhibit B to th&upplemental Indenture, the
terms of which are hereby incorporated in and meadart of this Supplemental Indentu

5) RATIFICATION OF INDENTURE; SUPPLEMENTAL INDENTURE RRT OF INDENTURE. Except as expressly
amended hereby, the Indenture is in all respetifeechand confirmed and all the terms, conditiamsl provisions thereof sh
remain in full force and effect. This Supplemerntalenture shall form a part of the Indenture fdiparposes, and every
holder of Securities (whether heretofore or heegattithenticated and delivered) shall be boundblye

6) GOVERNING LAW. This Supplemental Indenture shalldgzeverned by, and construed in accordance withlathe of the
state of New York but without giving effect to ajgalble principles of conflicts of law to the extehat the application of the
laws of another jurisdiction would be required #iwy.

7) CONFLICT WITH TIA. If any provision hereof limitgjualifies or conflicts with another provision heféwat is required to
be included in this Supplemental Indenture by amyision of the Trust Indenture Act of 1939, as aded, such required
provision shall control

8) TRUSTEE MAKES NO REPRESENTATION. The Trustee makesepresentation as to the validity or sufficientyhis
Supplemental Indentur

9) COUNTERPARTS. The parties may sign any number pfeoof this Supplemental Indenture. Each signey shall be an
original, but all of them together represent thmsagreemen

10) EFFECT OF HEADINGS. The section headings hereirf@reonvenience only and shall not effect the ¢atsion thereol

11) SUCCESSORS AND ASSIGNS. All covenants and agregsnia this Supplemental Indenture by the Compdral ind
its successors and assigns, whether so expressed

12) SEPARABILITY CLAUSE. In case any provision in $hsupplemental Indenture or in the New Notes dimihvalid,
illegal or unenforceable, the validity, legalitycdaenforceability of the remaining provisions shadt in any way be affected
or impaired thereby

[Signature page follows]

IN WITNESS WHEREOF, the parties hereto have catissdSupplemental Indenture to be duly executddsabf the date first
written above.

COMPANY :
UGI UTILITIES, INC.
By:

Name: Margaret M. Calabrese
Title: Secretan



TRUSTEE:
U.S. BANK NATIONAL ASSOCIATION,
as Trustee
By:

Name: Constantine Hromy:
Title: Authorized Agen



UGI Utilities, Inc.
5.753% Senior Notes due 2016 and 6.206% Seniorsithie 2036
Purchase Agreement
New York, New Yorl
September 12, 20!
CREDIT SUISSE SECURITIES (USA) LL
WACHOVIA CAPITAL MARKETS, LLC

As Representatives of the
Several Initial Purchasers named in Schedule lthere

c/o Credit Suisse Securities (USA) LI
Eleven Madison Avenu
New York, NY 1001+-3629

Ladies and Gentlemen:

UGI Utilities, Inc., a Pennsylvania corporationgthssuer”), proposes to sell to the several ihgiiarchasers
named in Schedule | hereto (the “Initial Purchd$efsr whom you (each, a “Representative,” andexdlvely, the
“Representatives”) are acting as representative5 $00,000 aggregate principal amount of its 5.752¥ior Notes
due 2016 (the “2016 Notes”) and $100,000,000 agdgesgrincipal amount of its 6.206% Senior Notes 210@6 (the
“2036 Notes,” together with the 2016 Notes, theciBéies”), to be issued under an indenture, datedf August 1,
1993 (the “Base Indenture”), between the Issuerldusd Bank National Association, successor trusid&achovia
Bank, National Association (formerly First Unionr@ and, prior to that, First Fidelity Bank, Natadssociation),
as trustee (the “Trustee”), as supplemented byst Supplemental Indenture dated as of Septemhe&Qlb for the
2016 Notes and the 2036 Notes (the “Supplement®nture,” together with the Base Indenture, theléimture”),on a
private placement basis pursuant to an exemptideuBection 4(2) of the United States SecuritiesoAd 933, as
amended (the “Securities Act”).

The holders of the Securities will be entitledhe benefits of a Registration Rights Agreementdlateof
September 15, 2006 among the Issuer and the IRtiadhasers (the “Registration Rights Agreemeptijsuant to
which the Issuer agrees to file a registratiorestaint with the United States Securities and Exah&@wamnmission (th
“Commission”) registering the exchange of the Sitiesrunder the Securities Act.

Any reference herein to any Preliminary OfferingdDlar or the Final Offering Circular (each as defl
below) shall be deemed to refer to and includedtb®@iments incorporated by reference therein whieteviled under
the Securities Exchange Act of 1934, as amended'Ekchange Act”), on or before the Applicable Tiorethe issue
date of any Preliminary Offering Circular or then&l Offering Circular, as the case may be; andrafgrence herein
to the terms “amend,” “amendment” or “supplemenithwespect to any Preliminary Offering Circulartbe Final
Offering Circular shall be deemed to refer to amdude the filing of any document under the ExcleaAgt after the
Applicable Time or the issue date of any Prelimyn@ffering Circular or the Final Offering Circulaas the case may
be, which will be deemed to be incorporated thebgimeference. Certain terms used herein are défm&8ection 20
hereof.

1. Representations and Warrantid$e Issuer represents and warrants to, and agrdeseach Initial
Purchaser as set forth below in this Sectic




(a) A preliminary offering circular dated Septemhér 2006 (th¢‘ Preliminary Offering Circul¢”) relating tc
the Securities to be offered by the Initial Pur@rasind a final offering circular (the “Final Ofifey Circular”)
disclosing the offering price and other final teraishe Securities and dated as of the date ofAbreement
(even if finalized and issued subsequent to the dbthis Agreement) have been or will be prepdmgethe Issuel
As of the date of this Agreement and on the Clof)atg, as defined in Section 3 hereof, the Finé@fg
Circular does not and will not include any untrtegeament of a material fact or omit to state anyemal fact
required to be stated therein or necessary in doderake the statements therein, in the light efdincumstances
under which they were made, not misleading. Theqmlig sentence does not apply to statementsamsions
from the Preliminary or Final Offering Circular laisupon written information furnished to the Issigrany
Initial Purchaser through the Representatives &ipalty for use therein, it being understood andeagl that the
only such information furnished by or on behal&of Initial Purchaser consists of the informatiesaibed as
such in Section 9(b) hereof.

(b) Except as disclosed in the General Disclosak&ge, as of the Applicable Time, the Issuer'susihn
Report on Form 10-K most recently filed with then@uission and all subsequent reports which have bieeh
by the Issuer with the Commission or sent to shadehs pursuant to the Exchange Act (collectiviieg,
“Exchange Act Reports”) did not, at their time oihfg, include any untrue statement of a mateiaak for omit to
state any material fact necessary to make thenséguts therein, in the light of the circumstancedaurwhich they
were made, not misleading. Such documents, whernvikee filed with the Commission, conformed in all
material respects to the requirements of the Exgphdct and the rules and regulations of the Conmionss
thereunder.

(c) As of the Applicable Time, (i) the General Dasure Package, and (ii) any individual Supplementa
Marketing Material (as hereinafter defined), whensidered together with the General Disclosure &gekdoes
not contain any untrue statement of a materialdacimit to state any material fact necessary deoto make the
statements therein, in the light of the circumstsnender which they were made, not misleading.praeeding
sentence does not apply to statements in or oms$iom the General Disclosure Package or any Supgrital
Marketing Material based upon and in conformitynwatritten information furnished to the Issuer by amitial
Purchaser through the Representatives specififiallyse therein, it being understood and agreeidthigaonly
such information furnished by or on behalf of anii&l Purchaser consists of the information ddxxtias such
Section 9(b) hereof.

(d) The Issuer has been duly incorporated angresently subsisting corporation under the lawhef
Commonwealth of Pennsylvania, with corporate poavet authority to own its properties and condudbitsines
as described in the General Disclosure Packagethenidsuer is qualified to do business as a fareayporation
in good standing in such other jurisdictions wheenature of its properties or conduct of its beass requires
such qualification,, other than where the failwdé so qualified would not, individually or in taggregate have
a material adverse effect on the condition (finahar other), business, properties or results efafons of the
Issuer and its subsidiaries taken as a whole (“NM@tAdverse Effect”).

(e) UGI Penn Natural Gas, Inc. (“Penn Natural”) haen duly incorporated and is a presently subgisti
corporation under the laws of the Commonwealthesfri®ylvania, with corporate power and authoritgwm its
properties and conduct its business as describé iGeneral Disclosure Package; and Penn Natudally
qualified to do business as a foreign corporatiogdod standing in such other jurisdictions whaeertature of it
properties or conduct of its business requires suieification, other than where the failure todmequalified
would not, individually or in the aggregate havilaterial Adverse Effect; all of the issued and tansling
capital stock of Penn Natural has been duly autkdrand validly issued and is fully paid and noessable; and
the capital stock of Penn Natural owned by thedsstirectly or through subsidiaries, is owned fireen liens,
encumbrances and defects.

(f) As of the Closing Date, except for Penn Natutfad Issuer does not have any subsidiary that is a
“significant subsidiary” within the meaning of Rule02 of Regulation S-X.

(g9) Each of the Issuer and Penn Natural is notafatron of the provisions of its articles of inparation or
by-laws. Neither the Issuer nor any of its matesiddsidiaries is in breach, default or violatiorthe performance
or observance of any obligation, agreement, covemacondition contained in any bond, debenturé¢g o any



other evidence of indebtedness or in any mateoialract, indenture, mortgage, deed of trust, laacredit
agreement, lease or other agreement or instruroevhith the Issuer or any of its material subsidmrs a party
or by which it or any of them may be bound or tdakhany of the material properties or assets ofd¢keer or an
of its material subsidiaries is subject, excephdueach, default or violation as would not, indivally or in the
aggregate, have a Material Adverse Effect. The @@t delivery and performance of the Indentuines t
Agreement and the Registration Rights Agreememtalpand the completion, execution and issuan&ach
particular Security in accordance with the Indeatdine sale by the Issuer of such Security in aazrare with thi:
Agreement, the issuance of the Exchange Secufasedefined in the Registration Rights Agreement) i
accordance with the Registration Rights Agreemedta@mpliance with the terms and provisions thevatot,
result in a breach or violation of any of the temnsl provisions of, or constitute a default un@g¢many statute or
any rule, regulation or order of any governmenggrecy or body or any court, domestic or foreigrvimg
jurisdiction over the Issuer, (ii) any material e@gment or instrument to which the Issuer or anyensdt
subsidiary of the Issuer is a party or by whichlgsuer or any such subsidiary is bound or to whiah of the
material properties of the Issuer or any such slidngi is subject, except such breach or violati®mvauld not,
individually or in the aggregate, have a MateridvArse Effect, or (iii) the charter or by-laws bétlssuer, and
the Issuer has full power and authority to autherigsue and sell the Securities as contemplatelisdy
Agreement.

(h) Except for the registration of the securitiestificate relating to the Securities by the Peveyia Public
Utility Commission (the “PUC”)which registration has been obtained by order ®RWC dated August 17, 2C
(the “PUC Order”), no consent, approval, authorargtor order of, or filing with, any governmentajency or
body or any court is required for the consummatibthe transactions contemplated by this Agreeraadtthe
Registration Rights Agreement in connection with ifsuance and sale of the Securities or the Exgehan
Securities by the Issuer, except for the filinghed Exchange Offer Registration Statement or thedfSh
Registration Statement (each as defined in thed®atjon Rights Agreement), qualification of thaiSiee, and
order of the Commission declaring the Exchange rQRfsgistration Statement or the Shelf RegistraBtatement
effective, and except for such as will be obtaiaad made under the Securities Act and the Trustritugle Act
and such as may be required under state secuaniss which, if not obtained or made, would notiwdually or
in the aggregate, have a Material Adverse Effect.

(i) Except as disclosed in the General DiscloswekBge, since the date of the latest audited finhnc
statements included or incorporated by referent¢kdrGeneral Disclosure Package, there has beeraterial
adverse change, nor any development or event imgbv prospective material adverse change, inittaa¢ial
condition, business, properties, results of openator prospects of the Issuer and its subsiditalen as a
whole, and, except as disclosed in the General®@ige Package, there has been no dividend oidistn of
any kind declared, paid or made by the Issuer grchass of its capital stock, except for a dividexid
$10,161,000 on the outstanding shares of the I'ssce@mmon stock declared and paid on July 28, 2006.

(j) PricewaterhouseCoopers LLP, who have auditeghiceof the Issuer’s financial statements, is an
independent registered public accounting firm gsiired by the Securities Act and the rules and legguns
promulgated thereunder and registered with thei®@admpany Accounting Oversight Board.

(k) PricewaterhouseCoopers LLP, who have auditetdiceof the financial information of the PG Energy
Business of Southern Union Company (the “PG En8gginess”)js an independent registered public accour
firm as required by the Securities Act and thegaled regulations promulgated thereunder and szgstwvith the
Public Company Accounting Oversight Board.

() (i) The financial statements of the Issuer impmyated by reference in the General Disclosuré&dtpe
present fairly, in all material respects, the ficiahposition of the Issuer and its consolidatelssliaries as of the
dates shown and its results of operations andftash for the periods shown, and, except as othswlisclosed
in the General Disclosure Package, such finantagééments have been prepared in conformity witregely
accepted accounting principles in the United Stedesistently applied throughout the periods inedlexcept as
may be stated in the notes thereto; the informagedriorth in the Offering Circular under the captiSummary
Financial Data’presents fairly, in all material respects, on thsi® stated in the Offering Circular, the inforroa
included therein; the assumptions used in prepdhegro forma financial statements incorporateddgrence i
the General Disclosure Package provide a reasobabls for presenting the significant effects diye



attributable to the transactions or events desgriberein, the related pro forma adjustments gp@priate
effect to those assumptions, the pro forma coluthasein reflect the proper application of thoseuatipents to
the corresponding historical financial statemendants, and the pro forma financial statements po@ted by
reference in the General Disclosure Package coagpty form in all material respects with the aaiie
accounting requirements of Regulation S-X underSbeurities Act.

(i) The combined statement of assets to be acdj@ing liabilities to be assumed of the PG Energy
Business as of the dates shown and the combinesingats of revenue and certain expenses for thefigoe
periods, which are incorporated by reference inGeeeral Disclosure Package, present fairly, imalterial
respects, the assets to be acquired and liabildies assumed of the PG Energy Business as ofdaiek and the
related revenues and certain expenses for thefigoeperiods, and such statements have been prepare
conformity with generally accepted accounting pples in the United States.

(m) The Issuer maintains a system of internal acttng controls sufficient to provide reasonableuagsce
that (i) transactions are executed in accordantte wanagement’s general or specific authorization;
(ii) transactions are recorded as necessary toippraparation of financial statements in confogymitith
generally accepted accounting principles in thetéthBtates and to maintain accountability for @sget) access
to assets is permitted only in accordance with gameent’s general or specific authorization; anjl tfre
recorded accountability for assets is compared thighexisting assets at reasonable intervals amcbppate
action is taken with respect to any differences.

(n) The Issuer has established and maintains disidacontrols and procedures (as such term isedkfin
Rule 13a-15(e) and 15(d)-15(e) under the Excharail Which (i) are designed to ensure that material
information required to be disclosed by the Issnéhe reports it files or submits under the Exad®@Act is
recorded, processed, summarized and reported withitime periods specified in the Commission’swnd
forms; and (ii) include, without limitation, contsoand procedures designed to ensure that infoomagiquired to
be disclosed in the reports it files or submitsaemtie Exchange Act is accumulated and communidattdte
Issuer’'s management, including its principal exireudfficer and principal financial officer, as appriate to
allow timely decisions regarding required discl@sur

(o) This Agreement has been duly authorized, execand delivered by the Issuer.

(p) The Registration Rights Agreement has been dutliorized, executed and delivered by the Issugr a
assuming due authorization, execution and delitteyeof by the Initial Purchasers, constituteslaland
binding obligation of the Issuer enforceable incadance with its terms, except as such enforcéaliay be
limited by bankruptcy, insolvency, fraudulent tregrsreorganization, moratorium and similar lawgeheral
applicability relating to or affecting creditorsghts and to general equity principles.

(q) The Indenture has been duly authorized, exdcarne delivered by the Issuer and duly qualifiedarrthe
Trust Indenture Act and constitutes a valid andlinig obligation of the Issuer enforceable in acao® with its
terms, except as such enforceability may be limgtankruptcy, insolvency, fraudulent transfegrganization,
moratorium and similar laws of general applicapitiélating to or affecting creditors’ rights andgeneral equity
principles.

(r) The Securities have been duly authorized atdnathe Securities will have been duly executethby
Issuer in accordance with the terms of the Indentassuming due authentication of the Securitieth®yrustee,
upon delivery against payment for the Securitiesyant to this Agreement, will be validly issuedl alelivered,
will be consistent with the information in the GeadeDisclosure Package and will conform to the desion
thereof contained in the Final Offering Circuladamill constitute valid and binding obligationstbie Issuer
enforceable in accordance with their terms, exasuch enforceability may be limited by bankruptcy
insolvency, fraudulent transfer, reorganizationyaarium and similar laws of general applicabiligfating to or
affecting creditors’ rights and to general equitinpiples.

(s) The Exchange Securities (as defined in thedRagion Rights Agreement) have been, or as of the
Registered Exchange Offer (as defined in the Regish Rights Agreement) will have been, duly autted and
when duly executed by the Issuer in accordance tvéhierms of the Indenture, assuming due autledidic of



the Exchange Securities by the Trustee, upon exehiinn the Initial Securities (as defined in thegRe&atior
Rights Agreement), will be validly issued and defizd and will constitute valid and binding obligais of the
Issuer enforceable in accordance with their teemsept as such enforceability may be limited bykibaptcy,
insolvency, fraudulent transfer, reorganizationyabarium and similar laws of general applicabiligfating to or
affecting creditors’ rights and to general equitinpiples; and the Exchange Securities shall conftar the
description thereof contained in the Registratitateé®nent (as defined in the Registration Rightse&grent).

(t) At or before the Closing Date, the Issuer sissilie $275.0 million of the Securities pursuartheterms
stated in the General Disclosure Package and tia ©iffering Circular, and shall use such proceegiset forth
in the General Disclosure Package and the Finar®ff Circular.

(u) Except as disclosed in the General Disclosak&ge, the Issuer possesses adequate certificates,
authorities or permits issued by appropriate gavemial agencies or bodies necessary to condubutfiress
now operated by it and has not received any nofiggoceedings relating to the revocation or madiiion of an
such certificate, authority or permit that wouldsenably be expected to have, individually or mmalggregate, a
Material Adverse Effect.

(v) Except as disclosed in the General Disclosaek®ge, there are no pending actions, suits oeprbogs
against or affecting the Issuer or any of its matgroperties that would reasonably be expectduhie,
individually or in the aggregate, a Material Adweisffect, or would materially and adversely afféwt ability of
the Issuer to perform its obligations under theshtdre, this Agreement or the Registration Righise&@ment;
and no such actions, suits or proceedings arbégettssuer’s knowledge, threatened.

(w) Except as disclosed in the General DisclosaekBge, the Issuer and its subsidiaries have godd a
marketable title to all real properties and allesthroperties and assets owned by them, excepewheifailure tc
have such title would not, individually or in thggregate, have a Material Adverse Effect, in eadedree from
liens, encumbrances and defects except those bledadn the General Disclosure Package or whicmere
material in amount; and except as disclosed irGeeral Disclosure Package, the Issuer and itsrialate
subsidiaries occupy or hold any leased real orgmaisproperty under valid and enforceable leasés na
exceptions that would materially interfere with ttenduct of the business of the Issuer.

(x) Except as disclosed in the General Disclosaek®ge, no labor dispute with the employees ofdbger
or any subsidiary exists or, to the knowledge efldsuer, is imminent that would reasonably be ebgakto have,
individually or in the aggregate, a Material AdweEffect.

(y) Except as disclosed in the General Disclosaek®ge, neither the Issuer nor any of its subsefias: in
violation of any statute or any rule, regulatioaciion or order of any governmental agency or bmdgny court
domestic or foreign, relating to the use, disposaklease of hazardous or toxic substances dmglep the
protection or restoration of the environment or Aarexposure to hazardous or toxic substances ¢tiotéy,
“environmental laws”); owns or operates any realpgrty contaminated with any substance that isestitbp any
environmental laws; is liable for any off-site disfal or contamination pursuant to any environmdatas; or is
subject to any claim relating to any environmefdals, which violation, contamination, liability ofaim would
have, individually or in the aggregate, a Matefidlverse Effect; and, except as disclosed in theeGn
Disclosure Package, the Issuer is not aware opanging investigation which might lead to suchaanol

(2) The Issuer and its subsidiaries and any “engadyenefit plan” (as defined under the Employee
Retirement Income Security Act of 1974, as amended,the regulations and published interpretatibeseunde
(collectively, “ERISA”)) established or maintainbg the Issuer, its subsidiaries or their “ERISAiRdtes” (as
defined below) are in compliance in all materiapects with ERISA. “ERISA Affiliate” means, withgpect to
the Issuer or a subsidiary, any member of any gofupganizations described in Sections 414, dhefinternal
Revenue Code of 1986, as amended, and the regudatia published interpretations thereunder (theel&l) of
which the Issuer or such subsidiary is a member.rdjoortable event” (as defined under ERISA) thatid,
individually or in the aggregate, have a MateridvArse Effect has occurred or is reasonably exgdoteccur
with respect to any “employee benefit plan” estti®#d or maintained by the Issuer, its subsidianesmy of their
ERISA Affiliates. No “employee benefit plan” estaled or maintained by the Issuer, its subsidiarieany of
their ERISA Affiliates, if sucl*employee benefit pl” were terminated, would have a“amount of unfunde



benefit liabilitie” (as defined under ERISA) that would, individuallyiotthe aggregate, have a Mate
Adverse Effect. Neither the Issuer, its subsid&ner any of their ERISA Affiliates has incurredreasonably
expects to incur any liability under Title IV of ERA with respect to termination of, or withdrawediin, any
“employee benefit plan” or Sections 412, 4971, 4878980B of the Code. Each “employee benefit plan”
established or maintained by the Issuer, its sidrged or any of their ERISA Affiliates that is entded to be
gualified under Section 401 of the Code is so @jedliand nothing has occurred, whether by actiofaiture to
act, which would cause the loss of such qualifarati

(aa) The Issuer is not an open-end investment coyppait investment trust or face-amount certifécat
company that is or is required to be registereceusection 8 of the United States Investment Compan of
1940 (the “Investment Company Act”); and the Issgerot and, after giving effect to the offeringdasale of the
Securities and the application of the proceedstifeas described in the General Disclosure Packdtienot be
an “investment company” as defined in the Investn@mpany Act.

(bb) The PUC Order approving the issuance of tlwei8ees has been duly issued and remains in dudlef
and effect without amendment or modification andasthe subject of any appeal or other proceeding.

(cc) The order of the PUC approving of the acquisibf the PG Energy Business by the Issuer (the
“Acquisition”) dated August 18, 2006 (the “Acquisih Order”)has been duly issued and remains in full force
effect without amendment or modification and, te tbsuer’s knowledge and except as disclosed iGHreeral
Disclosure Package, is not the subject of any dppezther proceeding that would have a Materiat&ge Effec
or a material adverse effect on the timely consutiimaf the Acquisition.

(dd) The Issuer will comply with all applicable seities and other laws, rules and regulations udiclg,
without limitation, the Sarbanes-Oxley Act of 20@2cept to the extent that any non-compliance natlhave a
material adverse affect on the Issuer and its didyges when taken as a whole.

(ee) Except as disclosed in the General DiscloBakage, there are no contracts, agreements or
understandings between the Issuer or its subsgdiand any person granting such person the righthade
securities of the Issuer with the Exchange Seesrith be registered in a registration statemersiyaunt to the
Registration Rights Agreement.

(ff) The Issuer is subject to the reporting requieats of either Section 13 or Section 15(d) ofEkehange
Act and files reports with the Commission on thedilonic Data Gathering, Analysis, and Retrieval
(EDGAR) system.

(gg) No securities of the same class (within theammgg of Rule 144A(d)(3) under the Securities Aagt)the
Securities are listed on any national securitieharge that is registered under Section 6 of tleh&xge Act or
guoted in a U.S. automated inter-dealer quotatystes.

(hh) No registration under the Securities Act & 8ecurities is required for the sale of the Séesrto the
Initial Purchasers as contemplated hereby or #woffer of the Securities (the “Exempt Resales8uasing
() that the purchasers who buy the Securitieb@nBExempt Resales are “qualified institutional bay¢‘QIBs”),
as defined in Rule 144A of the Securities Act ("R@KU4A”), and (ii) the accuracy of the Initial Poasers’
representations regarding the absence of a geswitation in connection with the sale of the Gates to the
Initial Purchasers and the Exempt Resales contdiaszin.

(if) Neither the Issuer, nor any of its affiliatemyr any person acting on its or their behalf &% hwithin the
six-month period prior to the date hereof, offeoedold in the United States or to any U.S. pefsgrsuch terms
are defined in Regulation S under the Securitiety the Securities or any security of the same alaseries as
the Securities or (ii) has offered or will offer gll the Securities in the United States by medasy form of
general solicitation or general advertising wittiie meaning of Rule 502(c) under the Securities Aae Issuer
has not entered and will not enter into any comti@arrangement with respect to the distributibthe Securitie
except for this Agreement.

The Issuer acknowledges that the Initial Purchaseds for purposes of the opinions to be deliveoetthe



Initial Purchasers pursuant to Section 6 hereafnsel to the Issuer and counsel to the Initial Rasers will
rely upon the accuracy and truth of the foregospgresentations and hereby consent to such reliance.

2. Purchase and SalSubiject to the terms and conditions and in rekampon the representations and
warranties herein set forth, the Issuer agreesltacseach Initial Purchaser, and each Initialdhaser agrees,
severally and not jointly, to purchase from thauéss at the purchase prices of 99.350% of the ah@mount of the
2016 Notes and 99.125% of the principal amounhef2036 Notes, the respective principal amountse016 Note
and the 2036 Notes set forth opposite such Irfftiathaser’'s name in Schedule | hereto.

3. Delivery and PaymenDelivery of the Securities shall be made to tlepiesentatives for the respective
accounts of the several Initial Purchasers agpginent by the several Initial Purchasers throbhghRepresentatives
of the purchase price thereof to or upon the oofléne Issuers by wire transfer payable in samefdagls to an
account specified by the Issuers. The Issuer wlllvdr against payment of the purchase price tloaigees in the forr
of two or more permanent global Securities in dafi@ form (the “Global Securities”) deposited withe Trustee as
custodian for The Depository Trust Company (“DT@0Md registered in the name of Cede & Co., as narforeDTC.
Interests in any permanent global Securities vélhield only in book-entry form through DTC, excepthe limited
circumstances described in the Final Offering GacuPayment for the Securities shall be made byititial
Purchasers in Federal (same day) funds by wirsfieato an account at a bank acceptable to Credsss at the offic
of Shearman & Sterling LLP, 599 Lexington AvenuevwNYork, NY 10022, at 9:00 a.m., New York time, on
September 15, 2006, or at such other time not thter seven full business days thereafter as tpeeRBentatives and
the Issuer determine (such date and time of dglimad payment for the Securities being herein ddhe “Closing
Date”), against delivery to the Trustee as custotha DTC of the Global Securities representingoalihe Securities.
The Global Securities will be made available foeaking at the above office of Shearman & Sterlihdlat least 24
hours prior to the Closing Date.

4. Representations by Initial Purchasers

(a) Each Initial Purchaser severally representsveardiants to the Issuer that it is an “accreditecstor”
within the meaning of Regulation D under the Sems#iAct.

(b) Each Initial Purchaser severally acknowledpes the Securities have not been registered uhder t
Securities Act and may not be offered or sold witie United States or to, or for the account oefieof, U.S.
persons except pursuant to an exemption from thistration requirements of the Securities Act. Ebutial
Purchaser severally represents and agrees tras tffered and sold the Securities, and will offled sell the
Securities as part of its distribution at any tiomdy in accordance with Rule 144A. Accordingly,ther such
Initial Purchaser nor its affiliates, nor any pers@acting on its or their behalf, have engagedilbewgage in any
directed selling efforts with respect to the Seigesj and such Initial Purchaser, its affiliated al persons acting
on its or their behalf have complied and will cognpiith the offering conditions of Rule 144A.

(c) Each Initial Purchaser severally agrees thamdt each of its affiliates has not entered antneil enter
into any contractual arrangement with respect éodiistribution of the Securities except for anyhsuc
arrangements with the other Initial Purchaserdfdiages of the other Initial Purchasers or wittetprior written
consent of the Issuer.

(d) Each Initial Purchaser severally agrees thamdt each of its affiliates will not offer or stéie Securities
in the United States by means of any form of gdrsaiecitation or general advertising within the améng of Rul
502(c) under the Securities Act, including, but lnoited to (i) any advertisement, article, notaeother
communication published in any newspaper, maganirsemilar media or broadcast over television aligaor
(i) any seminar or meeting whose attendees haga bwited by any general solicitation or generhlaxtising.
Each Initial Purchaser severally agrees, to dekvter with the confirmation of such resale orevthise prior to
settlement of such resale a notice to the effeattttie resale of such Securities has been maddiance upon the
exemption from the registration requirements of$leeurities Act provided by Rule 144A.

(e) The Initial Purchasers acknowledge that thedisand, for purposes of the opinions to be dediddo the
Initial Purchasers pursuant to Section 7 hereafnsel to the Issuer and counsel to the Initial Rasers will rely
upon the accuracy and truth of the foregoing repregions and hereby consent to such reli



5. Certain Agreements of the Iss.. The Issuer agrees with the several Initial Puser®mthat

(a) The Issuer will advise the Representatives pthynof any proposal to amend or supplement the
Preliminary or Final Offering Circular and will neffect such amendment or supplementation withoeit t
Representatives’ consent (which consent shall eatriseasonably withheld). If, at any time priotte time the
Representatives shall have notified the Issuene@tbmpletion of the resale of the Securities leyitiitial
Purchasers, there occurs an event or developmentessllt of which any information included or ingorated by
reference in the Preliminary or Final Offering Citar, the General Disclosure Package or any Supgleah
Marketing Material included or would include an et statement of a material fact or omitted or waarhit to
state any material fact necessary in order to ntakatatements therein, in the light of the circtamses
prevailing at such time, not misleading, or ifstnecessary at any such time to amend or suppleheent
Preliminary or Final Offering Circular, the GeneEatclosure Package or any Supplemental Marketiatekil
to comply with any applicable law, the Issuer prasnpill notify each Representative of such evend gromptly
will prepare, at its own expense, an amendmentigplement which will correct such statement or @imois or
effect such compliance. Neither the Representdtogssent to, nor the Initial Purchasers’ deliveryfferees or
investors of, any such amendment or supplemenit ahradtitute a waiver of any of the conditions feeth in
Section 6. The first sentence of this subsectie@sdmt apply to statements in or omissions fromiafoymation
included or incorporated by reference in the Prglary or Final Offering Circular, the General Disslire
Package or any Supplemental Marketing Material dag®n and in conformity with written information
furnished to the Issuer by any Initial Purchasesugh the Representatives specifically for useetinert being
understood and agreed that the only such informdtimished by or on behalf of any Initial Purchasensists of
the information described as such in Section 9¢ogbf.

(b) The Issuer will furnish to each Representatiwgies of the Preliminary Offering Circular, ea¢hey
document comprising a part of the General Discleflackage, the Final Offering Circular, all amendimand
supplements to such documents and each item ofl&upptal Marketing Material, in each case as s@on a
available and in such quantities as the Represeedathall reasonably request. At any time wherigbeer is not
subject to Section 13 or 15(d) of the Exchange thet,Issuer will promptly furnish or cause to befshed to the
Representatives, and, upon request, to each ofhiee Initial Purchasers and, upon request of hslded
prospective purchasers of the Securities, to sotdehs and purchasers, copies of the informatignired to be
delivered to holders and prospective purchasetiseoSecurities pursuant to Rule 144A(d)(4) underSkcurities
Act (or any successor provision thereto) in ordgoeérmit compliance with Rule 144A in connectiorthaiesales
by such holders of the Securities. The Issuerpail the expenses of printing and distributing ®lthitial
Purchasers all such documents.

(c) The Issuer will cooperate with the Represewgstin connection with the qualification of the Gettes
for sale and the determination of their eligibility investment under the laws of such jurisdicsiamthe United
States as the Representatives designate on ortptioe date hereof and will continue such qualifan in effect
for so long as required for the exempt resale @f3bcurities by the Initial Purchasers (but narlétian the
effectiveness of the Exchange Offer Registrati@iedhent or the Shelf Registration Statement, akcapbpe);
provided, however, that the Issuer will not be reeflito register or qualify as a foreign corporatwhere it is no
now so registered or qualified or to take any actiat would subject it to the service of processuits or
taxation, other than as to matters and transact&asng to the exempt resale of the Securitietheyinitial
Purchasers, in any jurisdiction where it is not remasubject.

(d) During the period of two years after the Clgsibate, the Issuer will, upon request, furnishaoheof the
Representatives, each of the other Initial Puraiseased any holder of Securities, a copy of theriegins on
transfer applicable to the Securities.

(e) During the period of two years after the Clgsidate, the Issuer will not, and will not permityaof its
affiliates (as defined in Rule 144 under the Se@#iAct) to, resell any of the Securities thatdnaeen reacquire
by any of them.

(f) Subject to the Initial Purchasers’ complianaghwheir representations and warranties and ageatsset
forth in Section 4 hereof, the Issuer consenthéause of the Preliminary Offering Circular, anggetdocuments
comprising any part of the General Disclosure Pgekthe Final Offering Circular and any amendmaentt



supplements thereto required pursuant to Sectianhgreto, by the Initial Purchasers; provided, éwav,
that such consent is given solely in connectiomhe offer and sale of the Securities pursuaantbin
accordance with the terms of this Agreement.

(g) Except as contemplated in the Registration Riglgreement, none of the Issuer or any of itdiafés,
nor any person acting on its or their behalf (othan the Representatives or any of their affiiates to whom tr
Issuer expresses no opinion) will, directly or nedtly, make offers or sales of any security, dicgmffers to buy
any security, under circumstances that would regihie registration of the Securities under the Siesi Act.

(h) During the period of two years after the Clgsipate, the Issuer will not be or become, an opeh-e
investment company, unit investment trust or facexant certificate company that is or is requirethe¢o
registered under Section 8 of the Investment Compan

() The Issuer will pay for all reasonable expengsegiental to the performance of its obligatiomsler this
Agreement, the Indenture and the Registration Ridgreement, including (i) the fees and expenseiseof
Trustee and its professional advisers; (ii) allenges in connection with the execution, issue emtiittation and
initial delivery of the Securities and, as appliealbhe Exchange Securities, the preparation amdimy of this
Agreement, the Registration Rights Agreement, geu8ties, the Indenture, the Preliminary Offerigcular,
any other documents comprising any part of the @emi¥sclosure Package, the Final Offering Circuiir
amendments and supplements thereto, each itemppleSnental Marketing Material and any other docuimen
relating to the issuance, offer, sale and deliwdhe Securities and as applicable, the Exchaeger8ies;

(iii) the cost of any advertising approved in adsaby the Issuer in connection with the issue ef3kcurities;
(iv) any expenses (including reasonable fees astsidsements of counsel) incurred in connection with
qualification of the Securities or the Exchangeusiéies for sale under the laws of such jurisdietion the Unitec
States as the Representatives designate in accerdati Section 5(c) hereof and the printing of roeamda
relating thereto; (v) any fees charged by investmatimg agencies for the rating of the Securitiethe Exchang
Securities; and (vi) for expenses incurred in tsting the Preliminary Offering Circular, any ottgocuments
comprising any part of the General Disclosure Pgekthe Final Offering Circular (including any anderents
and supplements thereto) and any Supplemental Miagkiglaterial to the Initial Purchasers.

It is understood that, except as otherwise providetis Agreement, the Initial Purchasers will @iytheir
own costs and expenses, including (i) the feebaif tounsel, (ii) transfer taxes on any exempleesf the
Securities by them, and (iii) the transportatiod ather expenses incurred by the Initial Purchasetsnnection
with attending or hosting meetings with or makimggentations to prospective purchasers of the Biesuirom
the Initial Purchasers. The Issuer acknowledgestthas advised the Initial Purchasers that itsdoet intend to
conduct any “roadshow” or other meeting with orgemtation to prospective purchasers of the Seesifitom the
Initial Purchasers that would result in the incaoe of any expenses referred to in clause (iithefpreceding
sentence.

()) The Issuer will not, without the prior writteronsent of each Representative, from the dateiof th
Agreement until the Closing Date, offer, sell, cant to sell, pledge or otherwise dispose of, diyenr indirectly,
or file with the Commission a registration statein@mder the Securities Act relating to, any delbusiées issued
or guaranteed by the Issuer which mature more dharyear after the Closing Date, which are subisignt
similar to the Securities and are denominatedeénstime currency as the Securities, or publiclylaiecthe
intention to make any such offer, sale, pledggyasgion or filing. The Issuer will not at any tinoéfer, sell,
contract to sell, pledge or otherwise dispose ioéctly or indirectly, any securities under circuarsces where
such offer, sale, pledge, contract or dispositi@uld cause the exemption afforded by Section 4{#e
Securities Act to cease to be applicable to ther@thd sale of the Securities.

(k) The Issuer will apply the net proceeds fromghée of the Securities as set forth under “Uderoteeds”
in the General Disclosure Package and the Finar®ff Circular.

() The Issuer will cooperate with the Initial Pbhesers and use its best efforts to permit the 8msuto be
eligible for clearance and settlement through #udlifies of DTC.

(m) The Issuer will promptly notify each Represéntg up to and including the Closing Date, of



downgrading in the rating of any debt securitietheflssuer or any known proposal to downgradedtieg
of any debt securities of the Issuer by any “natilyrrecognized statistical rating organization$ @efined for
purposes of Rule 436(g) under the Act), or any ipioinouncement that any such organization hasrunde
surveillance or review its rating of any debt sé@s of the Issuer (other than an announcemefhit positive
implications of a possible upgrading, and no ingtiien of a possible downgrading of such rating)s@mn as the
Issuer learns of such downgrading, proposal to dpaae or public announcement.

6. Free Writing Communications

(a) The Issuer represents and agrees that, ublgstins the prior consent of the Representatmed,each
Initial Purchaser represents and agrees that, suitlebtains the prior consent of the Issuer aed th
Representatives, it has not made and will not naakeoffer relating to the Securities that would stitnte an
Issuer Free Writing Communication.

(b) The Issuer consents to the use by any Initiataser of a Free Writing Communication that ¢itains
only (A) information describing the preliminary tes of the Securities or their offering or (B) infaation that
describes the final terms of the Securities orrtbiering and that is included in the Terms Comimation or is
included in or is subsequently included in the F#ering Circular or (ii) does not contain any teaal
information about the Issuer or its securities thas provided by or on behalf of the Issuer, ingainderstood
and agreed that any such Free Writing Communica&tarred to in clause (i) or (ii) shall not belasuer Free
Writing Communication for purposes of this Agreefnen

7. Conditions to the Obligations of the InitialrBluasers The obligations of the Initial Purchasers to

purchase the Securities shall be subject to theracg of the representations and warranties opahieof the Issuer
contained herein as of the Applicable Time andGlesing Date, to the accuracy of the statementseofssuer made
in any certificates pursuant to the provisions ben® the performance by the Issuer of its oblas hereunder and
the following additional conditions:

(a) Subsequent to the execution and delivery sfAlgreement, there shall not have occurred (i)cdrange,
or any development or event involving a prospeativenge, in the financial condition, business, proes,
results of operations or prospects of the Issuéritarsubsidiaries taken as a whole which, in tllggment of a
majority in interest of the Initial Purchasers umtihg Credit Suisse, is material and adverse aricgesi
impractical or inadvisable to proceed with completof the offering or the sale of and payment lher $ecurities;
(i) any downgrading in the rating of any debt s@@s of the Issuer by any “nationally recognizgdtistical
rating organization” (as defined for purposes ofeRLB6(g) under the Securities Act), or any public
announcement that any such organization has undegiBance or review its rating of any debt setiesi of the
Issuer (other than an announcement with positiy@iaations of a possible upgrading, and no impiaabf a
possible downgrading, of such rating); (iii) anyaoge in U.S. or international financial, politicaleconomic
conditions or currency exchange rates or exchaog#als as would, in the judgment of a majorityriterest of
the Initial Purchasers including Credit Suisselikedy to prejudice materially the success of thegmsed issue,
sale or distribution of the Securities, whethethi@a primary market or in respect of dealings ingaeondary
market, (iv) any material suspension or matermaltation of trading in securities generally on tew York
Stock Exchange, or any setting of minimum pricegrading on such exchange; (v) or any suspenditrading
of any securities of the Issuer on any exchange thre over-the-counter market; (vi) any bankingratorium
declared by U.S. Federal or New York authoritieg) @ny major disruption of settlements of sedastor
clearance services in the United States or (uiy) attack on, outbreak or escalation of hostilibesict of
terrorism involving the United States, any declarabf war by Congress or any other national cenindtional
calamity or emergency if, in the judgment of a miajan interest of the Initial Purchasers inclugi€@redit Suiss:
the effect of any such attack, outbreak, escalatiot) declaration, calamity or emergency makesptactical or
inadvisable to proceed with completion of the affgror sale of and payment for the Securities.

(b) The Issuer shall have requested and causedavipkg@wis & Bockius LLP, counsel to the Issueh&ve
furnished to the Representatives their opinioredi#ithe Closing Date and addressed to the Repréigesido the
effect that:

(i) The Issuer is a corporation presently subgistinder the laws of the Commonwealth of Pennsyé



with all requisite corporate power and authoritywn, lease and operate its properties and to car
its business as described in the General Discld3ackage and the Final Offering Circular;

(i) Penn Natural is a corporation presently suibgjsunder the laws of the Commonwealth of
Pennsylvania, with all requisite corporate powed anthority to own, lease and operate its propeeie to
carry on its business as described in the Geneasald3ure Package and the Final Offering Circudéirof the
issued and outstanding capital stock of Penn Nbasabeen duly authorized and validly issued arfdlly
paid and nonassessable; and the capital stocknof Ratural, directly or through subsidiaries, isned free
from liens, encumbrances and defects;

(iif) The Indenture has been duly authorized, exetand delivered by the Issuer and constitutes the
legal, valid and binding obligation of the Issuemforceable against the Issuer in accordance tsitieims,
subject (i) to applicable bankruptcy, insolvenegudulent conveyance, reorganization moratorium and
similar laws relating to or affecting creditorsjhits and remedies generally and (ii) as to enfditiba to
general principles of equity, including principleiscommercial reasonableness, good faith and &atinyg,
regardless of whether enforcement is sought iroagading at law or in equity, and except (a) toekient
that a waiver of rights under any usury laws mayenforceable and (b) that rights to indemnifmaind
contribution thereunder may be limited by federastate securities laws or public policy relatingreto;

(iv) The Securities have been duly authorized arggn executed and authenticated in accordance with
the provisions of the Indenture and delivered t jpaid for by the Initial Purchasers as contemglatethis
Agreement, will constitute the legal, valid anddirg obligations of the Issuer, enforceable agamstissue
in accordance with their terms and entitled toldbeefits of the Indenture, subject (i) to applieabl
bankruptcy, insolvency, fraudulent conveyance,ganization, moratorium and similar laws relatingto
affecting creditors’ rights and remedies generalig (ii) as to enforceability, to general princgtd equity,
including principles of commercial reasonablengs®sd faith and fair dealing, regardless of whether
enforcement is sought in a proceeding at law eqinity, and except (a) to the extent that a waiweights
under any usury laws may be unenforceable andh@byights to indemnification and contribution thende!
may be limited by federal or state securities lawpublic policy relating thereto;

(v) The statements in the General Disclosure Packagder the caption “Description of the Notes,”
insofar as they constitute descriptions of the iridiee, the Securities and the Registration RiglgseAment
or refer to statements of law or legal conclusionder New York, Pennsylvania corporate or fedexal |
constitute fair summaries thereof in all materesdpects;

(vi) Except for the registration of the securitesstificate relating to the Securities by the Pud@ich
registration has been obtained by the PUC Ordecpnsent, approval, authorization or order of jlorg
with, any governmental agency or body or any csuréquired for the consummation of the transastion
contemplated by this Agreement and the Registr&ights Agreement in connection with the issuanu a
sale of the Securities by the Issuer, except fefiting of the Exchange Offer Registration Statetnar the
Shelf Registration Statement (each as definedarRigistration Right Agreement), qualification loé t
Trustee, and order of the Commission declaringetk&hange Offer Registration Statement or the Shelf
Registration Statement effective, and except fohsas will be obtained and made under the Secsiio
and the Trust Indenture Act and such as may barestjunder state securities or blue sky laws (aghich
state securities or blue sky laws we express noiam), which, if not obtained or made, would novéa
material adverse effect upon the financial conditlausiness, properties or results of operatioritkefssuer;

(vii) The execution, delivery and performance af thdenture, this Agreement and the Registration
Rights Agreement, the issuance and sale of thertiesuand the consummation by the Issuer of thero
transactions contemplated thereby will not (i) tesua violation of the certificate of incorporati or bylaws
of the Issuer, (ii) breach or result in a defaultler any provision of any agreement or instrumiged fas an
exhibit to any of the Issuer’s reports heretofaledfwith the Securities and Exchange Commissiaisymant
to Section 13(a) or 15(d) of the Exchange Act thacorporated by reference into the Offering Gliac
(other than as described in the Offering Circulad except for documents, agreements or other msints
that will be extinguished on the Closing Date)) ¢ésult in a violation of any federal law of thimited State
or any law of the Commonwealth of Pennsylvanianyr i@gulation thereunder, or (iv) violate any judior



administrative judgment, order or decree knownutthscounsel to which the Issuer is subj
(viii) This Agreement has been duly authorized,cexed and delivered by the Issuer;

(ix) The Registration Rights Agreement has beew duthorized, executed and delivered by the Issuer
and constitutes the legal, valid and binding ohiayaof the Issuer, enforceable against the Isguer
accordance with its terms, subject (i) to appliedinkruptcy, insolvency, fraudulent conveyance,
reorganization moratorium and similar laws relatiogr affecting creditors’ rights and remedieseyatly
and (ii) as to enforceability, to general princgpbte equity, including principals of commercial
reasonableness, good faith and fair dealing, régssf whether enforcement is sought in a prooeeal
law or in equity, and except (a) to the extent thataiver of rights under any usury laws may be
unenforceable and (b) that rights to indemnificatmd contribution thereunder may be limited byefadior
state securities laws or public policy relatingréte;

(x) Except as disclosed in the General Disclosaek®ge and the Final Offering Circular, the Issuer
possesses adequate certificates, authorities onitgassued by appropriate governmental agencieésdies
necessary to conduct the business now operatecdiby ihas not received any notice of proceedingsimg
to the revocation or modification of any such dedite, authority or permit that would reasonabdy b
expected to have, individually or in the aggregatmaterial adverse effect on the Issuer and lisidiaries
taken as a whole;

(xi) The Issuer is not and, after giving effecthe offering and sale of the Securities and thdieatmpon
of the proceeds thereof as described in the Gebesalosure Package, will not be an “investment pany”
as defined in the Investment Company Act; and

(xi) Assuming the accuracy of the representatiammd warranties and compliance with the agreements
contained in this Agreement, it is not necessaigomnection with (i) the offer and sale of the Sdims to
the Initial Purchasers pursuant to this Agreemeifii)athe resales of the Securities by the IniRalrchasers
in the manner contemplated by this Agreement, gcster the Securities under the Securities Acbayualify
an indenture in respect thereof under the Trustntute Act.

In addition, such counsel shall state that it resigipated in conferences with officers and other
representatives of the Issuer and representativibe andependent registered public accounting fonthe
Issuer and the PG Energy Business at which corfeseime contents of the General Disclosure Paciage
the Final Offering Circular and related mattersevdiscussed, and that, although such counsel tas no
independently verified and need not pass uponssurae responsibility for, the accuracy, completeioes
fairness of the statements contained in the Geesalosure Package and the Final Offering Circular
(except to the extent specified in the foregoinmimm), no facts have come to such courssattention whic
lead such counsel to believe that (i) the Finakéxfig Circular (including any Exchange Act Report
incorporated by reference therein), or any amendimesupplement thereto, as of the date thereottzend
date of such opinion, contained any untrue statéwfesn material fact or omitted to state any maleact
necessary to make the statements therein, inghedf the circumstances under which they were magole
misleading; (ii) the documents specified in a scihedo such counsel’s letter, consisting of thosxduded in
the General Disclosure Package, when taken togathemwhole, as of the Applicable Time, contained a
untrue statement of a material fact or omittect&esa material fact required to be stated thesemecessary
to make the statements contained therein, in ¢fm &f circumstances under which they were made, no
misleading, it being understood that such counsetirexpress no opinion as to the financial statesyan
other financial data contained or incorporatedddgnence in the General Disclosure Package, the Fin
Offering Circular and the Exchange Act Reports.

In rendering their opinions as aforesaid, such selmay rely upon an opinion or opinions, eachdlate
the Closing Date, of other counsel retained by tbemhe Issuer as to laws of any jurisdiction ofifian the
United States or the States of New York and Penasyd; providedhat (A) each such local counsel is
reasonably acceptable to you and (B) such reliemerpressly authorized by each opinion so relgahuanc
a copy of each such opinion is delivered to youianoh form and substance, reasonably satisfa¢toypu
and your counse



In rendering such opinion, such counsel may (A) nrelrespect of matters of fact upon certifice
(original counterparts of which shall be furnishiedou) of officers and employees of the Issuer @mah
information obtained from public officials, (B) yeWholly upon (without independent investigatiomjraons
of other counsel issued in connection with thedaations contemplated by this Agreement, (C) skate
their opinion is limited to federal laws, New Yddw and Pennsylvania law, and (D) assume that all
documents submitted to them as originals are atithéhat all copies submitted to them conformhe t
originals thereof, and that the signatures on@udnents examined by such counsel are genuine.

(c) The Representatives shall have received froea®han & Sterling LLP, counsel for the Initial
Purchasers, such opinion or opinions, dated thei@idDate and addressed to the Representativdsregpect to
the issuance and sale of the Securities, the lnderhe General Disclosure Package, the Finalri@§eCircular
(together with any supplement thereto) and othated matters as the Representatives may reasoreajuliye,
and the Issuer shall have furnished to such cowusdl documents as they request for the purposeatfiing
them to pass upon such matters.

(d) The Issuer shall have furnished to the Reptasigas a certificate, signed by the Presidentgr\dce
President and a principal financial or accountiffgcer of the Issuer, dated the Closing Date, inchtsuch
officers, to the best of their knowledge after oeable investigation, certify to the effect that:

() the representations and warranties of the Issuthis Agreement are true and correct on the dat
hereof and on the Closing Date with the same farnzkeffect as if made on and as of the date harabthe
Closing Date, respectively, that the Issuer haspdiech with all agreements and satisfied all codisi on its
part to be performed or satisfied hereunder atior po the Closing Date; and

(if) subsequent to the date of the most recennfirs statements included or incorporated by refeze
in the General Disclosure Package, there has beematerial adverse change, nor any developmentente
involving a prospective material adverse changéeérfinancial condition, business, propertiesyitssof
operations or prospects of the Issuer and its didvgs taken as a whole, except as set fortharéneral
Disclosure Package.

(e) The Issuer shall have requested and causesiWtierhouseCoopers LLP, the independent registered
public accounting firm for the Issuer and the P@igy Business, to have furnished to the Represeasatt the
Applicable Time and at the Closing Date, letterki@l may refer to letters previously delivered t®@r more of
the Initial Purchasers), dated respectively asi@fApplicable Time and as of the Closing Date pmf and
substance satisfactory to the Representatives.

() The Issuer and the Trustee shall have entertedtihe Indenture and you shall have received evpatts,
conformed as executed, thereof.

(9) To the Issuer’s knowledge, the Acquisition Qridenot the subject of any appeal or other procegthat
would have a material adverse effect on the timelysummation of the Acquisition or the financiahddion,
business, properties, results of operations omaats of the Issuer and its subsidiaries takenvetsode.

(h) Prior to the Closing Date, the Issuer shallenfwrnished to the Representatives such furthernmdtion,
certificates and documents as the Representatisggeasonably request.

If any of the conditions specified in this Sectibshall not have been fulfilled when and as prodichethis
Agreement, or if any of the opinions and certifesatentioned above or elsewhere in this Agreenteiit 1sot be
reasonably satisfactory in form and substanceddrigpresentatives and counsel for the Initial Pagets, this
Agreement and all obligations of the Initial Pursiis hereunder may be canceled at the Closinglydtes
Representatives. Notice of such cancellation sleatiiven to the Issuer in writing or by telephondéaasimile
confirmed in writing.

The documents required to be delivered by thisi@eat shall be delivered at the office of Shear®an
Sterling LLP, counsel for the Initial Purchaseits589 Lexington Avenue, New York, New York 10023, the
Closing Date



8. Indemnification and Contributio. (a) The Issuer will indemnify and hold harmless eactidhPurchaser
its officers, partners, members, directors andffiiates and each person, if any, who controlshsunitial Purchaser
within the meaning of Section 15 of the Securifes, against any losses, claims, damages or liggs)ijoint or
several, to which such Initial Purchaser may becsuigect, under the Securities Act or the Exchakgeor
otherwise, insofar as such losses, claims, damagezbilities (or actions in respect thereof) ar@ut of or are based
upon any untrue statement or alleged untrue staieoi@ny material fact contained in the Prelimyn@ffering
Circular or the Final Offering Circular (includinige Exchange Act Reports incorporated by referémeein), in each
case as amended or supplemented, or any IssueWWfitagg Communication or the information containedhe
Terms Communication, in each case as amended plesnented, or arise out of or are based upon thesomn or
alleged omission to state therein a material facessary in order to make the statements thereiheilight of the
circumstances under which they were made, not adsig and will reimburse each Initial Purchaseraioy legal or
other expenses reasonably incurred by such Iftiathaser in connection with investigating or ddfieg any such
loss, claim, damage, liability or action as sucpemses are incurred; providedowever, that the Issuer will not be
liable in any such case to the extent that any fags) claim, damage or liability arises out ofsobased upon an
untrue statement or alleged untrue statement amassion or alleged omission from any of such doentsin relianc
upon and in conformity with written information fushed to the Issuer by any Initial Purchaser thhoiine
Representatives specifically for use therein, ihpeinderstood and agreed that the only such irdton consists of
the information described as such in subsectiobéw; and provided, further, that with respecany untrue
statement or alleged untrue statement in or ommissi@lleged omission from any Preliminary Offer@gcular, 1ssue
Free Writing Communication or supplemental disctesiocument, the indemnity agreement containedisn t
subsection (a) shall not inure to the benefit of Buitial Purchaser that sold the Securities conedrto the person
asserting any such losses, claims, damages ditiegyito the extent that such sale was an inigable by such Initial
Purchaser and any such loss, claim, damage olitlyadsi such Initial Purchaser results from thetftdat there was not
conveyed to such person, at or prior to the timiefsale of such Securities to such person, a abthe Preliminary
Offering Circular, Issuer Free Writing Communicatior other supplemental disclosure document congsuch
untrue statement or omission or alleged untruestant or omission (exclusive of any material ineldidherein but
not attached thereto, with any material filed witte Commission that is incorporated by refereneesin being
deemed conveyed for this purpose upon such filirigpe Issuer or its representatives had furnighréat to the
Applicable Time copies of such Preliminary Offeri@gcular, Issuer Free Writing Communication or glemental
disclosure document to such Initial Purchaser adidpecifically advised such Initial Purchaser mpiaothe Applicabl
Time of such untrue statement or omission or alaggrue statement or omission that was so codecte

(b) Each Initial Purchaser will severally and mahjly indemnify and hold harmless the Issuerditectors and
officers and each person, if any, who controlslgiseer within the meaning of Section 15 of the &i&es Act, against
any losses, claims, damages or liabilities to wiinehissuer may become subject, under the SecuAteor the
Exchange Act or otherwise, insofar as such losdasns, damages or liabilities (or actions in resplkereof) arise ot
of or are based upon any untrue statement or allegue statement of any material fact containetié Preliminary
Offering Circular or the Final Offering Circulam@luding the Exchange Act Reports incorporateddbgrence
therein), in each case as amended or supplemeamtady Issuer Free Writing Communication or th@infation
contained in the Terms Communication, in each eassamended or supplemented, or arise out of dvaaed upon tt
omission or the alleged omission to state theremraterial fact necessary in order to make the rsi@tés therein, in t
light of the circumstances under which they werelepaot misleading, in each case to the extentpilytto the
extent, that such untrue statement or alleged ersfatement or omission or alleged omission wasenrackliance
upon and in conformity with written information fushed to the Issuer by such Initial Purchaseruinathe
Representatives specifically for use therein, ailldb@imburse any legal or other expenses reasgriaburred by the
Issuer in connection with investigating or defergdamy such loss, claim, damage, liability or actsrsuch expenses
are incurred, it being understood and agreed li@abnly such information furnished by any InitialrBhaser consists
of the following information in the Preliminary akdhal Offering Circular furnished on behalf of adaitial
Purchaser: the table following the first paragragid the third, sixth and seventh paragraphs uhéeraption Plan o
Distribution”; provided, however, that the Initial Purchasers shall not be lialleany losses, claims, damages or
liabilities arising out of or based upon the Issuéilure to perform its obligations under Secti(a) of this
Agreement.

(c) Promptly after receipt by an indemnified partyder this Section 8 of notice of the commenceroéany
action, such indemnified party will, if a claimiaspect thereof is to be made against the indemgifyarty under
subsection (a) or (b) above, notify the indemnidyparty of the commencement thereof; but the faitornotify the



indemnifying party shall not relieve it from angliility that it may have under subsection (a) Qralove excer.
to the extent that it has been materially prejutlighrough the forfeiture of substantive rightdefenses) by such
failure; and providedurtherthat the failure to notify the indemnifying partyadl not relieve it from any liability that
may have to an indemnified party otherwise thareasdibsection (a) or (b) above. In case any subnas brought
against any indemnified party and it notifies thdamnifying party of the commencement thereof,inkdemnifying
party will be entitled to participate therein atalthe extent that it may wish, jointly with anyhet indemnifying party
similarly notified, to assume the defense therettfy counsel satisfactory to such indemnified p&wiino shall not,
except with the consent of the indemnified pargycbunsel to the indemnifying party), and afteigeofrom the
indemnifying party to such indemnified party of @&ction so to assume the defense thereof, trrindying party
will not be liable to such indemnified party undleis Section 8 for any legal or other expenseseqiently incurred
by such indemnified party in connection with théethse thereof other than reasonable costs of iigadisin. No
indemnifying party shall, without the prior writt@onsent of the indemnified party, effect any setgént of any
pending or threatened action in respect of whighiademnified party is or could have been a pany emdemnity
could have been sought hereunder by such inderdrpfiety unless such settlement includes (i) an nditional
release of such indemnified party from all lialyildn any claims that are the subject matter of sution and (ii) does
not include a statement as to or an admissionutf, feulpability or failure to act by or on behalf any indemnified

party.

(d) If the indemnification provided for in this Sem 8 is unavailable or insufficient to hold haas$ an
indemnified party under subsection (a) or (b) abtiven each indemnifying party shall contributéhte amount paid
or payable by such indemnified party as a resutheflosses, claims, damages or liabilities retetoein subsection
(a) or (b) above (i) in such proportion as is appiaie to reflect the relative benefits receivedis Issuer on the one
hand and the Initial Purchasers on the other filoeoffering of the Securities or (ii) if the alldwa provided by
clause (i) above is not permitted by applicable, lemsuch proportion as is appropriate to reflattanly the relative
benefits referred to in clause (i) above but ateorelative fault of the Issuer on the one handthadnitial Purchasers
on the other in connection with the statementsnaissions which resulted in such losses, claims,agdge®s or liabilitie:
as well as any other relevant equitable considmratiThe relative benefits received by the Issnehe one hand and
the Initial Purchasers on the other shall be deeimée in the same proportion as the total netgwds from the
offering (before deducting expenses) received byldbuer bear to the total discounts and commissieceived by th
Initial Purchasers from the Issuer under this Agrest. The relative fault shall be determined bemrefice to, among
other things, whether the untrue or alleged urgtagement of a material fact or the omission agat omission to
state a material fact relates to information sugapby the Issuer or the Initial Purchasers angé#nges’relative intent
knowledge, access to information and opportunityaiwect or prevent such untrue statement or ooms3ihe amount
paid by an indemnified party as a result of thedss claims, damages or liabilities referred tthenfirst sentence of
this subsection (d) shall be deemed to includelegs or other expenses reasonably incurred by isdmnified
party in connection with investigating or defendary action or claim which is the subject of thubsection (d).
Notwithstanding the provisions of this subsectid)) (o Initial Purchaser shall be required to dbote any amount i
excess of the amount by which the total price atlwthe Securities purchased by it were resold ede¢he amount:
any damages which such Initial Purchaser has otketveen required to pay by reason of such unirademed
untrue statement or omission or alleged omissite. Mitial Purchasersbligations in this subsection (d) to contrik
are several in proportion to their respective pasehobligations and not joint.

(e) The obligations of the Issuer under this Sec8chall be in addition to any liability which thesuer may
otherwise have and shall extend, upon the sames tenich conditions, to each person, if any, who ctsany Initial
Purchaser within the meaning of the Securitiesokd¢he Exchange Act; and the obligations of thédhPurchasers
under this Section shall be in addition to anyiligbwhich the respective Initial Purchasers malgeswise have and
shall extend, upon the same terms and conditiorsa¢h person, if any, who controls the Issueriwitfie meaning of
the Securities Act or the Exchange Act.

9. Default by an Initial Purchaséf any Initial Purchaser or Initial Purchasers dgiffan their obligations to
purchase Securities hereunder and the aggregatgal amount of Securities that such defaultingdhPurchaser or
Initial Purchasers agreed but failed to purchass st exceed 10% of the total principal amour8exfurities, Credit
Suisse may make arrangements satisfactory to shergor the purchase of such Securities by oteesgms, includin
any of the Initial Purchasers, but if no such ageanents are made by the Closing Date, the non-tiefatnitial
Purchasers shall be obligated severally, in pra@otb their respective commitments hereunderutaipase the
Securities that such defaulting Initial Purchaseneed but failed to purchase. If any Initial Passdr or Initia




Purchasers so default and the aggregate prinaipaliat of Securities with respect to which such diefar
defaults occur exceeds 10% of the total principabant of Securities and arrangements satisfactoGrédit Suisse
and the Issuer for the purchase of such Secubtiegher persons are not made within 48 hours afteh default, this
Agreement will terminate without liability on the of any non-defaulting Initial Purchaser or tbsuer, except as
provided in Section 10. In any such case that doésesult in a termination of this Agreement, b&uer and the
Initial Purchasers may postpone the closing datedblonger than seven (7) days, in order that¢lggired changes,
if any, in the Offering Circular or any other docemts or arrangements may be effected. As usedsitreement,
the term “Initial Purchaser” includes any persohsiituted for an Initial Purchaser under this SettNothing herein
will relieve a defaulting Purchaser from liabilifiyr its default.

10. Termination; Certain Representations and Indé®s to Survive The respective indemnities,
agreements, representations, warranties and dttensents of the Issuer or its officers and ofsixeeral Initial
Purchasers set forth in or made pursuant to threéxgent will remain in full force and effect, redlass of any
investigation, or statement as to the results tfgreade by or on behalf of any Initial Purchaslee, Issuer or any of
their respective representatives, officers or dimescor any controlling person, and will survivdidery of and
payment for the Securities. If this Agreement rsnieated pursuant to Section 9 or if for any reasenpurchase of tl
Securities by the Initial Purchasers is not consabenh the Issuer shall remain responsible for Xipem@ses to be paid
or reimbursed by it pursuant to Section 5 and dspective obligations of the Issuer and the InRalchasers pursue
to Section 8 shall remain in effect. If the puraha$the Securities by the Initial Purchasers iscomsummated for a
reason other than solely because of the terminafitims Agreement pursuant to Section 9 or thaigence of any
event specified in clause (i), (iii), (iv), (v),ifv(vii) or (viii) of Section 7(a), the Issuer wileimburse the Initial
Purchasers for all out-gfecket expenses (including fees and disbursemégtuosel) reasonably incurred by then
connection with the offering of the Securities.

11. Notices All communications hereunder will be in writingaeffective only on receipt, and, if sent to
the Representatives, will be mailed, deliveredcetaftixed, in the case of (i) Credit Suisse SeasifUSA) LLC shall
be directed to it at Eleven Madison Avenue, NewkYdiew York 10010-3629, Attention: Short and Meditierm
Finance Department (Facsimile No. (212) 325-8188fji) Wachovia Capital Markets, LLC shall be dited to it at
One Wachovia Center, 301 South College Street, TWharlotte, North Carolina 28288-0602, Attenti&yndicate
Desk (Facsimile No. (704) 383-0661), in each caisie aicopy to Shearman & Sterling LLP, 599 Lexingfovenue,
New York, New York 10022, Attention: Lisa JacobsgE and notices to the Issuer shall be directeaiod60 Nortk
Gulph Road, King of Prussia, PA 19406, Attentioredsurer (Facsimile No. (610) 992-3259), with ayclmpMorgan,
Lewis & Bockius LLP, 1111 Pennsylvania Avenue, N.Washington, D.C. 20004, Attention: Linda Griggsg.
(Facsimile No. (202) 739-3001).

12. SuccessorsThis Agreement will inure to the benefit of argllinding upon the parties hereto and their
respective successors and the officers, direatonployees, agents and controlling persons reféor@dSection 8(a)
hereof, and no other person will have any righaldigation hereunder, except that holders of Séearshall be
entitled to enforce the agreements for their bérefitained in the second and third sentencesafd®es(b) hereof
against the Issuer as if such holders were parersto.

13. Representation of Purchase¥®u will act for the several Initial Purchasansconnection with this
purchase, and any action under this Agreement taketou jointly or by Credit Suisse will be bindingon all the
Initial Purchasers.

14. No Fiduciary Duty The Issuer acknowledges and agrees that: (&¢pessentatives have been retainec
solely to act as agents in connection with the shthe Issuer’s Securities and that no fiduciagyisory or agency
relationship between the Issuer and the InitiacRasers has been created in respect of any afaheactions
contemplated by this Agreement, irrespective oftivbiethe Representatives have advised or are agwise Issuer o
other matters; (b) the price of the Securitiedaeh in this Agreement was established by theds$oilowing
discussions and arms length negotiations with tyeré&sentatives and the Issuer is capable of evajuand
understanding and understands and accepts the teskssand conditions of the transactions contaiepl by this
Agreement or the Preliminary or Final Offering Qilar; (c) it has been advised that the Represeptatnd their
affiliates are engaged in a broad range of trarwactvhich may involve interests that differ frohose of the Issuer
and that the Representatives have no obligatialiistdose such interests and transactions to thedds virtue of any
fiduciary, advisory or agency relationship; andi{dyaives, to the fullest extent permitted by lamy claims it ma;




have against the Representatives for breach ofiidpduty or alleged breach of fiduciary duty autees
that the Representatives shall have no liabilith€ther direct or indirect) to the Issuer in respécuch a fiduciary
duty claim or to any person asserting a fiduciargydlaim on behalf of or in right of the Issuarcluding
stockholders, employees or creditors of the Issuer.

15. Integration This Agreement supersedes all prior agreementsiaderstandings (whether written or
oral) between the Issuer and the Initial Purchaserany of them, with respect to the subject matézeof.

16. Applicable Law This Agreement shall be governed by, and condtiuaccordance with, the laws of
the State of New York without regard to principdsonflicts of laws. The Issuer hereby submit#i® non-exclusive
jurisdiction of the Federal and state courts inBloeough of Manhattan in The City of New York inyasuit or
proceeding arising out of or relating to this Agremt or the transactions contemplated hereby.

17. CounterpartsThis Agreement may be signed in one or more @patts, each of which shall constitute
an original and all of which together shall conggtone and the same agreement.

18. Headings The section headings used herein are for conneaienly and shall not affect the
construction hereof.

19. Definitions. The terms that follow, when used in this Agreetnshall have the meanings indicated:
“Applicable Time” shall mean 3:07 p.m. (Easterndjnon the date of this Agreement.

“Business Day” shall mean any day other than ar8ay) a Sunday or a legal holiday or a day on which
banking institutions or trust companies are augsatior obligated by law to close in New York City.

“Free Writing Communication” shall mean a writtesm@munication (as such term is defined in Rule 405
under the Securities Act) that constitutes an dffesell or a solicitation of an offer to buy thecarities and is
made by means other than the Preliminary Offerimgutar or the Final Offering Circular.

“General Disclosure Package” shall mean the Prahnyi Offering Circular, together with any Issuee&r
Writing Communication existing at the Applicablemi@, which constitute the information intended fengral
distribution to prospective investors, and are sjgecin Schedule 1l to this Agreement (includirigetterm sheet
listing the final terms of the Securities and thafering, included in Schedule IV to this Agreeremhich is
referred to as the “Terms Communication”), congdeogether with the offering price on the covegeaf the
Final Offering Circular and the statements underdaption “Description of Securities” in the Fii@fifering
Circular.

“Issuer Free Writing Communicatioghall mean a Free Writing Communication, speciire8chedule 111 tc
this Agreement, prepared by or on behalf of thedssused or referred to by the Issuer or contginidescription
of the final terms of the Securities or of theifening, in the form retained in the Issuer’s resord

“Supplemental Marketing Materiabhall mean any Issuer Free Writing Communicati¢reiothan any Issu
Free Writing Communication specified in Schedulgdlthis Agreement.

“Trust Indenture Act” shall mean the Trust Indeetérct of 1939, as amended and the rules and régrugat
of the Commission promulgated thereunder.

If the foregoing is in accordance with your undansting of our agreement, please sign and retuus the
enclosed duplicate hereof, whereupon this lettdryaur acceptance shall represent a binding agneteaneong the
Issuer and the several Initial Purchasers.

Very truly yours,

UGI UTILITIES, INC.



By:

Name:

Title:
The foregoing Agreement is
hereby confirmed and accepted

as of the date first written above.

CREDIT SUISSE SECURITIES (USA) LLC

WACHOVIA CAPITAL MARKETS, LLC
Acting on behalf of themselves
and as the Representatives of
the several Initial Purchasers
By: CREDIT SUISSE SECURITIES (USA) LLC
By:
Name:
Title:

By: WACHOVIA CAPITAL MARKETS, LLC

By:
Name:
Title:SCHEDULE |
Principal Amoun Principal Amount
of 2016 Notes t of 2036 Notes t
Initial Purchaser be Purchase be Purchase
Credit Suisse Securities (USA) LL $122,500,00 $ 70,000,00
Wachovia Capital Markets, LL $ 26,250,00 $ 15,000,00
Citigroup Global Markets Inc $ 26,250,00 $ 15,000,00
Total $175,000,00 $100,000,00
SCHEDULE I

Contents of General Disclosure Package
1. Preliminary Offering Circular, dated Septembgy 2006.
2. Terms Communication, dated September 12, 20Q6gi form set forth in Schedule IV.

SCHEDULE Il



Issuer Free Writing Communications
1. Terms Communication, dated September 12, 2@8(6giform set forth in Schedule 1V.
SCHEDULE IV

Terms Communication (attached)



EXECUTION VERSION

5.753% SENIOR NOTES DUE 2016

AND
6.206% SENIOR NOTES DUE 2036

REGISTRATION RIGHTSAGREEMENT
September 15, 2006
by and among
UGI UTILITIES, INC.
and

CREDIT SUISSE SECURITIES (USA) LLC
WACHOVIA CAPITAL MARKETS, LLC
CITIGROUP GLOBAL MARKETSINC.

This Registration Rights Agreement (thi&\freement ") is made and entered into on September 15, 29GthHd among UGI Utilities,
Inc., a Pennsylvania corporation (thessuer ") and Credit Suisse Securities (USA) LLC, Wacho@&pital Markets, LLC and Citigroup
Global Markets Inc. (each, arltiitial Purchaser " and together, the Fnitial Purchasers™”), each of whom has agreed to purchase the
Issuer’s $175,000,000 aggregate principal amouits &.753% Series A Senior Notes due 2016 (tB@16 Notes ")and $100,000,000
aggregate principal amount of its 6.206% SeriesAi@& Notes due 2036 (the2036 Notes,” each of the 2016 Notes and the 2036 Notes an *
Initial Security " and together, the Fnitial Securities”) pursuant to the Purchase Agreement (as defiedal).

This Agreement is made pursuant to the Purchaseehgent, dated September 12, 2006 (tRarcthase Agreement "), by and among
the Issuer and the Initial Purchasers. In ordéndace the Initial Purchasers to purchase thealnecurities, the Issuer has agreed to provide
the registration rights set forth in this Agreeméirite execution and delivery of this Agreement ¢®adition to the obligations of the Initial
Purchasers set forth in Section 7 of the Purchageement.
The parties hereby agree as follo

SECTION 1L DEFINITIONS
As used in this Agreement, the following capitadizerms shall have the following meanings:
Act : The Securities Act of 1933, as amended.
Broker-Dealer : Any broker or dealer registered under the Exclaigt.
Business Day : As defined in Rule 14d-l under the Exchange Act.
Closing Date : The date of this Agreement.
Commission : The Securities and Exchange Commission.

Complete or Completion : A Registered Exchange Offer shall be deem€drhpleted ” or to have achieved “Completion” for purposes
of this Agreement upon the occurrence of (i) thiadiand effectiveness under the Act of the Exclea@ffer Registration Statement relating
the Exchange Securities to be issued in the Exeh@fgr, (ii) the maintenance of such Registradatement continuously effective and the
keeping of the Exchange Offer open for a periodesd than the minimum period required pursuaection 3(b) hereof, and (iii) the
delivery by the Issuer to the registrar under tleNndenture of Exchange Securities in the sargeeg@te principal amount as the aggregate
principal amount of the Initial Securities that weéendered by Holders thereof pursuant to the Ehxgh®ffer, if any.

Damages Payment Date : With respect to the Initial Securities, each tegt Payment Date following a Registration Defaarii] prior to
the cure of such Registration Default.

Effectiveness Target Date : As defined in Section 5 heret



Exchange Act : The Securities Exchange Act of 1934, as amended.

Exchange Offer : An offer by the Issuer made pursuant to a Regfisin Statement under the Act to the Holders obatstanding
Transfer Restricted Securities to exchange all sutstanding Transfer Restricted Securities heldunh Holders for Exchange Securities in
an aggregate principal amount equal to the aggeqgatcipal amount of the Transfer Restricted Siéesrtendered in such exchange offer by
such Holders.

Exchange Offer Registration Statement : The Registration Statement relating to the Exgeadffer, including the related prospectus.

Exchange Securities: The Issuer’'s 5.753% Series B Senior Notes due &)bé issued in exchange for the 2016 Notes arib662
Series B Senior Notes due 2036 to be issued inaggehfor the 2036 Notes pursuant to the Note Indenh the Exchange Offer.

Exempt Resales : The transactions in which the Initial Purchagepose to sell the Initial Securities to certagoudlified institutional
buyers,” as such term is defined in Rule 144A unberAct.

Holders: As defined in Section 2(b) hereof.

Indemnified Holder : As defined in Section 8(a) hereof.

Initial Purchaser : As defined in the preamble hereto.

Interest Payment Date : As defined in the Note Indenture and the Ini8akurities.
Initial Securities: As defined in the preamble hereto.

NASD : National Association of Securities Dealers, Inc.

Note Indenture : The Indenture, dated as of August 1, 1993 ambedsisuer and U.S. Bank National Association (fheistee”), as
successor trustee to Wachovia Bank, National Aasioti, as supplemented by the First Supplementiriture, dated as of September 15,
2006.

Person : An individual, partnership, corporation, limitédbility company, joint venture, association, jogtock company, charitable
foundation, trust, unincorporated organizationa @overnment or any agency or political subdivigtuereof or any other entity.

Prospectus : The prospectus included in a Registration Statenas amended or supplemented by any prospegbptesetent and by all
other amendments thereto, including post-effedivendments, and all material incorporated by rafarénto such Prospectus.

Purchase Agreement : As defined in the preamble hereto.

Record Holder : With respect to any Damages Payment Date rel&iigansfer Restricted Securities, each Personisvadiolder of
Transfer Restricted Securities on the record ditte mspect to the Interest Payment Date on which £amages Payment Date shall occur.

Registration Default : As defined in Section 5 hereof.

Registration Satement : Any registration statement of the Issuer relatm@a) an offering of the Initial Securities puastito an
Exchange Offer or (b) the registration for resdl@mansfer Restricted Securities pursuant to thelfSRegistration Statement, which is filed
pursuant to the provisions of this Agreement, iche@ase, including the Prospectus included theadliamendments and supplements thereto
(including post-effective amendments) and all eithibnd material incorporated by reference therein.

Shelf Registration Satement : As defined in Section 4 hereof.
TIA : The Trust Indenture Act of 1939 (15 U.S.C. Setfigaaa-77bbbb) as amended from time to time.

Transfer Restricted Securities : Each Initial Security, until the earliest to ocad (a) the date on which such Initial Security teeen
exchanged by a Person other than a Broker-Deal@nf@xchange Security in the Exchange Offer, ¢gbpiving the exchange by a Broker-
Dealer in the Exchange Offer of an Initial Secufdyan Exchange Security, the date on which suah&nge Security is sold to a purchaser
who receives from such Broker-Dealer on or priothi date of such sale a copy of the prospectusic@d in the Exchange Offer
Registration Statement, (c) the date on which dnitial Security has been effectively registeredlenthe Act and disposed of in accordance
with the Shelf Registration Statement, and (d)d&e on which such Initial Security can be distiéoupursuant to Rule 144 under the Act.

Underwritten Registration or Underwritten Offering : A registration of securities under the Act pursua which securities of the Issuer
are sold to an underwriter for reoffering to théla



SECTION 2. SECURITIESSUBJECT TO THISAGREEMENT
(a) Transfer Restricted Securities . The securities entitled to the benefits of thggement are the Transfer Restricted Securities.

(b) Holders of Transfer Restricted Securities. A Person is deemed to be a holder of TransfetrRes] Securities (each, aHolder ")
whenever such Person owns Transfer Restricted fBesur

SECTION 3. REGISTERED EXCHANGE OFFER

(a) Unless the Exchange Offer shall not be pertulissinder applicable law or Commission policy (aftee procedures set forth in
Section 6(a) below have been complied with), tiseés shall

(i) cause the Exchange Offer Registration Statertzebé filed with the Commission no later than @9 slafter the Closing Date
and use its best efforts to cause the Exchange R#gistration Statement to become effective aetréest possible time, but no later
than 180 days after the Closing Date,

(i) in connection with the foregoing, (A) causele filed all pre-effective amendments to the ExgjeaOffer Registration
Statement as may be necessary in order to caugxthange Offer Registration Statement to becorieetfe and (B) cause all
necessary filings in connection with the registnatand qualification of the Exchange Securitiebgéanade under the Blue Sky laws of
such jurisdictions as are necessary to permit Cetigpl of the Exchange Offer, and

(iiif) upon the effectiveness of the Exchange ORegistration Statement, commence the Exchange @fig¢issue the Exchange
Securities in exchange for all Transfer RestriGedurities tendered prior thereto in the ExchanfjerOrhe Exchange Offer
Registration Statement shall be on the appropféate permitting registration of the Exchange Seisito be offered in exchange for
the Transfer Restricted Securities and to perrsiles of Exchange Securities held by Broker-Dealsmsontemplated by Section 3(c)
below.

(b) The Issuer shall use its best efforts to cdlusd=xchange Offer Registration Statement to becéffe continuously and shall keep the
Exchange Offer open for a period of not less thauBdsiness Days. The Issuer shall use reasondbhtsab cause the Exchange Offer to
comply with all applicable federal and state samsilaws. The Issuer shall use reasonable efiortause the Exchange Offer to be
Completed on the earliest practicable date afeeEtchange Offer Registration Statement has be&dfeetive, but in no event later than 10
Business Days following the expiration of the pdrituring which the Exchange Offer is open.

(c) The Issuer shall indicate in a “Plan of Distitibn” section contained in the Prospectus conthinghe Exchange Offer Registration
Statement that any Broker-Dealer who holds InBieturities that are Transfer Restricted Securdtiesthat were acquired for its own account
as a result of marketaking activities or other trading activities magckange such Initial Securities pursuant to thenarge Offer; howeve
such Broker-Dealer may be deemed to be an “undemisvithin the meaning of the Act and must, theref deliver a prospectus meeting the
requirements of the Act in connection with any tesaf the Exchange Securities received by suchdrDealer in the Exchange Offer,
which prospectus delivery requirement may be satidfy the delivery by such Broker-Dealer of thedpectus contained in the Exchange
Offer Registration Statement. Such “Plan of Disttibn” section shall also contain all other infottina with respect to such resales by
Broker-Dealers that the Commission staff may rexjirirorder to permit such resales pursuant thebetiosuch “Plan of Distributionshall not
name any such Broker-Dealer or disclose the amofukchange Securities held by any such Broker-&eatcept to the extent required by
the Commission staff.

Upon the request of a Broker-Dealer, the Issuelt gha reasonable efforts to keep the Exchanger ®fégjistration Statement
continuously effective, supplemented and amendeddsred by the provisions of Section 6(c) belowitte extent necessary to ensure that it
is available for resales of Exchange SecuritieBimker-Dealers, and to ensure that it conforms withrequirements of this Agreement, the
Act and the policies, rules and regulations of@menmission as announced from time to time, forréogeof 180 days from the date on which
the Exchange Offer Registration Statement is dedlaffective.

The Issuer shall provide a reasonable number désay the latest version of such Prospectus t&@&rdealers required to deliver the
Prospectus promptly upon request at any time dwwiredp 180 day period in order to facilitate sucdales.

SECTION 4. SHELF REGISTRATION

(a) Shelf Regidtration . If (i) the Issuer is not required to file an Eaclge Offer Registration Statement or to consummh@&&xchange
Offer because the Exchange Offer is not permitieddplicable law or Commission policy (after thegedures set forth in Section 6(a) be
have been complied with), (ii) if any Holder of Tisder Restricted Securities shall notify the Isquréor to the Completion of the Exchange
Offer (A) that such Holder is prohibited by applidalaw or Commission policy from participatingtiie Exchange Offer, or (B) that such
Holder may not resell the Exchange Securities aeduy it in the Exchange Offer to the public witlhdelivering a prospectus and that the
Prospectus contained in the Exchange Offer Retjmtr&tatement is not appropriate or availablesforh resales by such Holder, or (C) that
such Holder is a Broker-Dealer and holds InitiatB#ies acquired directly from the Issuer or of¢heir affiliates or (iii) the Issuer has not
completed the Exchange Offer on or prior to 210sdayer the Closing Date, then the Issuer shabeao be filed a shelf registration
statement pursuant to Rule 415 under the Act, wimialg be an amendment to the Exchange Offer Retiisir&tatement (in either event, t*



Shelf Registration Statement "), which Shelf Registration Statement shall prevfdr resales of all Transfer Restricted Securities
Holders of which shall have provided the informatiequired pursuant to Section 4(b) hereof andtagdeest efforts to cause such Shelf
Registration Statement to be declared effectivehbyCommission on or prior to 180 days after sufling obligation arises.

The Issuer shall use reasonable efforts to kedp Shelf Registration Statement continuously effectsupplemented and amended as
required by the provisions of Sections 6(b) anch@reof to the extent necessary to ensure thabitailable for resales of Transfer Restricted
Securities by the Holders of Transfer RestrictecduBiges entitled to the benefit of this Sectiom)y@nd to ensure that it conforms with the
requirements of this Agreement, the Act and thécpes, rules and regulations of the Commissionremanced from time to time, for a peri
of at least two years following the effective ditereof or such shorter period that will terminateen all Transfer Restricted Securities
covered by the Shelf Registration Statement haea keld pursuant to the Shelf Registration Statémeare eligible for resale without any
volume restrictions under Rule 144 under the Act.

(b) Provision by Holders of Certain Information in Connection with the Shelf Registration Satement . No Holder of Transfer Restricted
Securities may include any of its Transfer RestdcSecurities in any Shelf Registration Statemandyant to this Agreement unless and until
such Holder furnishes to the Issuer in writing,hivit10 Business Days after receipt of a requesetbg such information as the Issuer may
reasonably request for use in connection with amglfSRegistration Statement or Prospectus or preéiny Prospectus included therein. No
Holder of Transfer Restricted Securities shall betled to liqguidated damages pursuant to Sectibergof unless and until such Holder shall
have provided all such reasonably requested infaomaEach Holder as to which any Shelf Registratitatement is being effected agrees to
furnish promptly to the Issuer all information rémeual to be disclosed in order to make the infororapreviously furnished to the Issuer by
such Holder not materially misleading.

SECTION 5. LIQUIDATED DAMAGES

If (i) the Exchange Offer Registration Statemerg hat been filed on or prior to the date specifie8ection 3(a)(i) of this Agreement,
(i) any one of the Registration Statements requiby this Agreement is not declared effective iy @ommission on or prior to the date
specified for effectiveness in this Agreement (th&ffectiveness Target Date "), (iii) the Exchange Offer has not been Completgthin 30
Business Days after the Effectiveness Target Déterespect to the Exchange Offer RegistrationeBtant, (iv) the Exchange Offer
Registration Statement required by this Agreemefitdd and declared effective but shall thereatesse to be effective or fail to be usable
for its intended purpose for a period of 14 conigewdays without being succeeded by a post-effecimendment thereto that is itself
declared effective or (v) the Shelf Registratioat&tent, if required by this Agreement, is filedi aeclared effective but shall thereafter
cease to be effective or fail to be usable fonttended purpose for a period of 30 consecutives déthout being succeeded by a post-
effective amendment thereto that is itself declaféective (each such event referred to in cla@gabrough (v), a ‘Registration Default ),
the Issuer hereby agrees to pay liquidated dantagesch Holder of Transfer Restricted Securitieth weéspect to the first 90-day period
immediately following the occurrence of such Regisbn Default, in an amount equal to $0.05 perkyger $1,000 principal amount of
Transfer Restricted Securities held by such Hdldeeach week or portion thereof that any such &egfion Default continues. The amount
of the liquidated damages shall increase by artiaddi $0.05 per week per $1,000 in principal antafiTransfer Restricted Securities with
respect to each subsequent 90-day period until Rediistration Default has been cured, up to a maxiramount of liquidated damages of
$0.20 per week per $1,000 principal amount of ThemRestricted Securities. All accrued liquidatesindiges shall be paid by the Issuer, in
respect of the Global Note only, to the Record ldolthereof by wire transfer of immediately avaihinds or by federal funds check on ¢
Damages Payment Date, and to other Record Holdgreoaided in the Note Indenture. Following theecaf any Registration Defaults
relating to any particular Transfer Restricted Sities, the accrual of liquidated damages with esspo such Transfer Restricted Securities
will cease.

All obligations of the Issuer set forth in the peding paragraph that are outstanding with respeahy Transfer Restricted Security at
the time such security ceases to be a TransferiesdtSecurity shall survive until such time dssakh obligations with respect to such
Security shall have been satisfied in full.

SECTION 6. REGISTRATION PROCEDURES

(a) Exchange Offer Registration Statement . In connection with the Exchange Offer, the Issleall comply with all of the provisions of
Section 6(c) below, shall use its best effortsfteat such exchange to permit the sale of TranR&stricted Securities being sold in
accordance with the intended method or methodsstilglition thereof, and shall comply with all ¢t following provisions:

(i) As a condition to its participation in the Exatge Offer pursuant to the terms of this Agreemesnth Holder of Transfer
Restricted Securities shall furnish, prior to thar@letion thereof, a written representation tolgseier (which may be contained in the
letter of transmittal contemplated by the Excha@dfer Registration Statement) to the effect thatifAs not an “affiliate” of the Issuer,
as defined in Rule 405 under the Act, (B) it is engaged in, and does not intend to engage inhasieho arrangement or understanding
with any person to participate in, a distributidrtfee Exchange Securities to be issued in the Engh®ffer and (C) it is acquiring the
Exchange Securities in its ordinary course of bessnIn addition, all such Holders of Transfer Ret®id Securities shall otherwise
cooperate in the Issuer’s preparations for the Brgh Offer. Each Holder hereby acknowledges anekaghat any Broker-Dealer and
any such Holder using the Exchange Offer to paudig in a distribution of the securities to be aeguin the Exchange Offer (1) could
not under Commission staff policy as in effect ba tlate of this Agreement rely on the positiorhef Commission staff enunciated in
Morgan Stanley and Co., Inc. (available June 5, 1991) afstxon Capital Holdings Corporation (available May 13, 1988), as interpreted
in the Commission staff's no-action letter to Sinean & Sterling dated July 2, 1993, and similar wtem letters and (2) must comply
with the registration and prospectus delivery resmients of the Act in connection with a secondasale transaction and that suc



secondary resale transaction should be coveread b¥fective registration statement containing thiéirsy security holder
information required by Item 507 or 508, as apfilieaof Regulation S-K if the resales are of Exaf@Becurities obtained by such
Holder in exchange for Transfer Restricted Seasiticquired by such Holder directly from the Issuer

(i) Prior to effectiveness of the Exchange Offegistration Statement, the Issuer shall, if reqeeby the staff of the
Commission, provide a supplemental letter to then@dssion (A) stating that the Issuer is registetimg Exchange Offer in reliance on
the position of the Commission staff enunciatebron Capital Holdings Corporation (available May 13, 1988) aridorgan Sanley
and Co., Inc. (available June 5, 1991) and (B) including a repnégttion that the Issuer has not entered into enayngement or
understanding with any Person to distribute theharge Securities to be received in the Exchanger@ffd that, if such is the case, to
the best of the Issuer’s information and belieGhellolder participating in the Exchange Offer ig@icing the Exchange Securities in its
ordinary course of business and has no arrangemnemderstanding with any Person to participatiéndistribution of the Exchange
Securities received in the Exchange Offer.

(b) Shelf Registration Statement . In connection with the Shelf Registration Statemthe Issuer shall comply with all the provisiafs
Section 6(c) below and shall use reasonable efforeffect such registration to permit the resdlthe Transfer Restricted Securities being
sold in accordance with the intended method or oustiof distribution thereof, and pursuant therbtolssuer will as expeditiously as poss
prepare and file with the Commission a Shelf Regjiigin Statement relating to the registration oy appropriate form under the Act, which
form shall be available for the resale of the TfanRestricted Securities in accordance with therided method or methods of distribution
thereof.

(c) General Provisions. In connection with any Registration Statement amgl Prospectus required by this Agreement to pgehmisale
or resale of Transfer Restricted Securities (inclgdwithout limitation, any Registration Statement the related Prospectus required to
permit resales of Initial Securities by Broker-Dexa), the Issuer shall:

(i) use reasonable efforts to keep such Registr&tatement continuously effective for the appliegieriod set forth in Section 3
or 4 hereof, as applicable, or such shorter pagdill terminate when all Transfer Restricted Sii@s covered by such Registration
Statement have been sold; upon the occurrenceyahamt that would cause any such RegistratioreBiamt or the Prospectus
contained therein (A) to contain a material migstant or omission or (B) not to be effective anahles for resale of Transfer Restric
Securities during the period required by this Agreat, the Issuer shall file as soon as reasonahbbtipable an appropriate amendment
to such Registration Statement, in the case okel§d), correcting any such misstatement or omissiad, in the case of either clause
(A) or (B), use reasonable efforts to cause suchraiment to be declared effective and such Redmtr&tatement and the related
Prospectus to become usable for their intendedggels) as soon as practicable thereafter;

(i) prepare and file with the Commission such admaants and postffective amendments to the Registration Statem&may bi
necessary to keep the Registration Statement w#efor the applicable period set forth in Sect®ar 4 hereof, as applicable, or such
shorter period as will terminate when all Tran$estricted Securities covered by such Registr&tatement have been sold; cause the
Prospectus to be supplemented by any required &thspsupplement, and as so supplemented to Hepfilsuant to Rule 424 under
Act, and to comply fully with the applicable proiias of Rules 424 and 430A under the Act in a timmenner; and comply with the
provisions of the Act with respect to the dispasitdf all securities covered by such Registratitaté®nent during the applicable period
in accordance with the intended method or methddsstribution by the sellers thereof set forthsich Registration Statement or
supplement to the Prospectus;

(iii) with respect to any Shelf Registration Statam advise the underwriter(s), if any, named adpplicable Prospectus and
selling Holders named in the applicable Prospegtasptly and, if requested by such Persons, toigarduch advice in writing,
(A) when the Prospectus or any Prospectus suppleongrost-effective amendment has been filed, ®asitth, respect to any Shelf
Registration Statement or any post-effective ameamdrthereto, when the same has become effectiyaf @y request by the
Commission for amendments to the Shelf Registrabiatement or amendments or supplements to theé&us or for additional
information relating thereto, (C) of the issuangelie Commission of any stop order suspending tieeteveness of the Shelf
Registration Statement under the Act or of the sasjpn by any state securities commission of ttaifigation of the Transfer
Restricted Securities for offering or sale in amggdiction, or the initiation of any proceeding fmy of the preceding purposes, (D) of
the existence of any fact or the happening of anethat makes any statement of a material fadenathe Shelf Registration
Statement, the Prospectus, any amendment or suppléhereto, or any document incorporated by refergherein untrue, or that
requires the making of any additions to or chanigeéle Shelf Registration Statement or the Progseict order to make the statements
therein not misleading. If at any time the Comnaesshall issue any stop order suspending the aféewtss of the Shelf Registration
Statement, or any state securities commissionhar gegulatory authority shall issue an order sndjpgy the qualification or exemption
from qualification of the Transfer Restricted Sétes under state securities or Blue Sky laws |$saer shall use reasonable efforts to
obtain the withdrawal or lifting of such order @B as practicable;

(iv) with respect to any Shelf Registration Statamé&irnish to each of the selling Holders and eafcthe underwriter(s) named
therein, if any, before filing with the Commissiargpies of the Shelf Registration Statement orRmmgpectus included therein or any
amendments or supplements to any such Registiataiement or Prospectus;

(v) in connection with any Shelf Registration Staéat required by this Agreement, make availableasonable times for
inspection by the selling Holders, any underwnitamed in the Shelf Registration Statement particigan any disposition pursuant to
such Registration Statement, and any attorneyarumtant retained by such selling Holders or anthefunderwriter(s), all financii



and other records, pertinent corporate documenteoperties of the Issuer and cause the offickrsctors and employees of the
Issuer to supply all information reasonably reqesty any such Holder, underwriter, attorney ooaoatant in connection with such
Registration Statement subsequent to the filingetbfeand prior to its effectiveness;

(vi) with respect to any Shelf Registration Statatmé# reasonably requested by any selling Holaerghe underwriter(s) named in
the Shelf Registration Statement, if any, promtborporate in any Registration Statement or Protsgse pursuant to a supplement or
post-effective amendment if necessary, such infionas such selling Holders and underwriter(syny, may reasonably request to
have included therein, including, without limitatianformation relating to the “Plan of Distributibof the Transfer Restricted
Securities, information with respect to the primtipmount of Transfer Restricted Securities beold 0 such underwriter(s), the
purchase price being paid therefor and any othiera®f the offering of the Transfer Restricted S&i@s to be sold in such offering; a
make all required filings of such Prospectus supplet or post-effective amendment as soon as pahtti@after the Issuer is notified of
the matters to be incorporated in such Prospeciuslement or post-effective amendment;

(vii) use its best efforts to cause the TransfestReted Securities covered by the Shelf Registra8tatement to be rated with the
appropriate rating agencies within 30 days of issaar as soon thereafter as practicable;

(viii) with respect to any Shelf Registration Statnt, furnish, upon request, to each selling Hotder each of the underwriter(s)
named in the Shelf Registration Statement, if anithout charge, at least one copy of the Shelf Reafion Statement, as first filed with
the Commission, and of each amendment theretaydimg} all documents incorporated by reference thexed all exhibits (including
exhibits incorporated therein by reference);

(ix) with respect to any Shelf Registration Statatdeliver to each selling Holder and each ofithderwriter(s) named in the
Shelf Registration Statement, if any, without clear@s many copies of the Prospectus (including pegdiminary prospectus) and any
amendment or supplement thereto as such Pers@meddy may request; the Issuer hereby consetie tase of the Prospectus and
any amendment or supplement thereto by each afefing Holders and each of the underwriter(sqni, in connection with the
offering and the sale of the Transfer Restrictecu8ites covered by the Prospectus or any amendorenitpplement thereto;

(x) in connection with any underwritten public offey effected pursuant to a Shelf Registrationestent, enter into such
agreements (including an underwriting agreemenfipiim and substance satisfactory to it, and maké sepresentations and warranties
in form and substance satisfactory to it, and &ksuch other actions in connection therewithriden to expedite or facilitate the
disposition of the Transfer Restricted Securitiesspant to any Shelf Registration Statement conlgexh by this Agreement, all to su
extent as may be reasonably requested by anylIRitihaser or by any Holder of Transfer Restri@edurities or underwriter in
connection with any sale or resale pursuant toStrslf Registration Statement contemplated by tlgjgedment; the Issuer shall:

(A) furnish to each Initial Purchaser, each sellif@der and each underwriter, if any, in such sahst and scope as they
may request and as are customarily made by istmersderwriters in primary underwritten offeringgon the effectiveness of the
Shelf Registration Statement:

(1) a certificate, dated the date of effectiverefshe Shelf Registration Statement, signed bytl{g)President or any
Vice President and (z) a principal financial or@aating officer of the Issuer, confirming, as of tthate thereof, the matters
set forth in Section 7(d) of the Purchase Agreement

(2) an opinion, dated the date of effectivenegh@fShelf Registration Statement, of counsel ferldsuer covering the
matters customarily covered in opinions requegiegirnilar underwritten offerings and such otherteratas such parties
may reasonably request, and in any event includistement to the effect that such counsel hdgipated in conferences
with directors, officers and other representativkthe Issuer, representatives of the independgistered public accounting
firm for the Issuer, the Initial Purchasers’ regmsitives and the Initial Purchasers’ counsel’sesgntatives in connection
with the preparation of such Registration Stateragitthe related Prospectus at which confereneesatitents of and
related matters were discussed, and that althaugfihunsel has not independently verified and me¢gass upon, or
assume responsibility for, the accuracy, completeioe fairness of statements contained in the Rafim Statement and
Prospectus (except to the extent specified indhegbing opinion), no facts have come to such celimattention which leg
such counsel to believe that the applicable Registr Statement, on the effective date thereofierdate of any post-
effective amendment thereto became effective, aoedean untrue statement of a material fact or eohito state a material
fact required to be stated therein or necessanyatce the statements contained therein not mislgaatithat the Prospectus
contained in such Registration Statement, on the th@reof, contained or contains an untrue statenfea material fact or
omitted or omits to state a material fact requiele stated therein or necessary to make therstats contained therein, in
the light of the circumstances under which theyeneade, not misleading (it being understood thelh sounsel need not
express any view with respect to the financialestetnts and related notes, the financial statenodetsiles and the other
financial, statistical and accounting data includethe Registration Statement contemplated byAlieement or the related
Prospectus); and

(3) a customary comfort letter, dated as of the dheffectiveness of the Shelf Registration Statetnfrom the Issuer’s
independent registered public accounting firmhie ¢ustomary form and covering matters of the tystomarily covered in
comfort letters by underwriters in connection wittmary underwritten offerings, without exceptic



(B) set forth in full or incorporate by referencethe purchase agreement, if any, the indemniéiogtrovisions and
procedures of Section 8 hereof with respect tpatlies to be indemnified pursuant to said Sectoat

(C) deliver such other documents and certificatemay be reasonably requested by such partiesderee compliance wi
clause (A) above and with any customary conditimrgained in the underwriting agreement or othee@ment entered into by
the Issuer pursuant to this clause (x), if any.

If at any time the representations and warrantigsenlssuer contemplated in clause (A)(1) abowasedo be true and correct, the
Issuer shall so advise the Initial Purchasers hadihderwriter(s), if any, and each selling Holgiermptly and, if requested by such
Persons, shall confirm such advice in writing;

(xi) prior to any public offering of Transfer Rested Securities, cooperate with the selling Haddéne underwriter(s), if any, and
their respective counsel in connection with thagtegtion and qualification of the Transfer Res&a Securities under the securities or
Blue Sky laws of such jurisdictions as the sellitgjders or underwriter(s) may request and do amyadinother acts or things necessary
or advisable to enable the disposition in suclsglidtions of the Transfer Restricted Securitiesecett by the Shelf Registration
Statementprovided , however , that the Issuer shall not be required to registejualify as a foreign corporation where theymoenow
so qualified or to take any action that would sabjfeem to the service of process in suits or xatian, other than as to matters and
transactions relating to the Registration Statemerany jurisdiction where they are not now sojsaty

(xii) shall issue, upon the request of any Holddndial Securities covered by the Shelf RegistiatStatement, Exchange
Securities, having an aggregate principal amounélkinp the aggregate principal amount of Initiat @#ies surrendered to the Issuer by
such Holder in exchange therefor or being soldunhdHolder; such Exchange Securities to be regidter the name of such Holder or
in the name of the purchaser(s) of such InitialuGges, as the case may be; in return, the In8&durities held by such Holder shall be
surrendered to the Issuer for cancellation;

(xiii) cooperate with the selling Holders and thedarwriter(s), if any, to facilitate the timely paration and delivery of certifical
representing Transfer Restricted Securities tooteeand not bearing any restrictive legends; arabknsuch Transfer Restricted
Securities to be in such denominations and regidtar such names as the Holders or the undervgjtéf@ny, may request at least two
Business Days prior to any sale of Transfer ResttiSecurities made by such Holders or underwsiter(

(xiv) if any fact or event contemplated by claugKiij)(D) above shall exist or have occurred, @epa supplement or post-
effective amendment to the Registration Statemerglated Prospectus or any document incorpordieetin by reference or file any
other required document so that, as thereafteveteld to the purchasers of Transfer Restricted 8=y the Prospectus will not cont:
an untrue statement of a material fact or omitatesany material fact necessary to make the seatentherein not misleading;

(xv) provide CUSIP numbers for all Transfer Res&icSecurities not later than the effective datthefRegistration Statement ¢
provide the Trustee under the Note Indenture witht@d certificates for the Transfer RestrictedB#ies which are in a form eligible
for deposit with the Depositary Trust Company;

(xvi) cooperate and assist in any filings requitethe made with the NASD and in the performancanyfdue diligence
investigation by any underwriter (including any &jfied independent underwriter”) that is requitecbe retained in accordance with
the rules and regulations of the NASD, and usesisonable best efforts to cause such Registrataiement to become effective and
approved by such governmental agencies or auth®®s may be necessary to enable the Holdersgsétimsfer Restricted Securitie:
consummate the disposition of such Transfer RésttiBecurities;

(xvii) otherwise use its best efforts to complylwitll applicable rules and regulations of the Cossioin, and make generally
available to their security holders, as soon astjmable, a consolidated earnings statement me#tsmgequirements of Rule 158 under
the Act (which need not be audited) for the twelventh period (A) commencing at the end of any figgerter in which Transfer
Restricted Securities are sold to underwritersfinna or best efforts Underwritten Offering or (B)ot sold to underwriters in such an
offering, beginning with the first month of the l&s’s first fiscal quarter commencing after theeefive date of the Registration
Statement;

(xviii) cause the Note Indenture to be qualifiedlenthe TIA not later than the effective date & tinst Registration Statement
required by this Agreement, and, in connectiongivith, cooperate with the Trustee and the Holdétkelnitial Securities or Exchan
Securities, as the case may be, to effect suchgelsao the Note Indenture as may be required fcn Blote Indenture to be so qualified
in accordance with the terms of the TIA; and exeaurtd use its best efforts to cause the Trusteretcute all documents that may be
required to effect such changes and all other fantsdocuments required to be filed with the Corsiaisto enable such Note
Indenture to be so qualified in a timely manned an

(xix) provide promptly to each Holder upon requesth document previously filed by the Issuer wi €ommission pursuant to
the requirements of Section 13 and Section 15eRitt.

Each Holder agrees by acquisition of a TransfetriRésd Security that, upon receipt of any notiemi the Issuer of the existence of
any fact of the kind described in Section 6(c)({) hereof, such Holder will forthwith discontindésposition of Transfer Restricted Securi



pursuant to the applicable Registration Statemetilt such Holder’s receipt of the copies of the @emented or amended Prospectus
contemplated by Section 6(c)(ii) hereof, or untikiadvised in writing (the Advice ") by the Issuer that the use of the Prospectus imeay
resumed, and has received copies of any additmmaipplemental filings that are incorporated Hgnence in the Prospectus. If so directed
by the Issuer, each Holder will deliver to the kss(at the Issuer’s expense) all copies, other preamanent file copies then in such Holder’s
possession, of the Prospectus covering such TraRsf&ricted Securities that was current immedjgteibr to the time of receipt of such
notice. In the event the Issuer shall give any swatfte, the time period regarding the effectivenafssuch Registration Statement set forth in
Section 3 or 4 hereof, as applicable, shall bereldd by the number of days during the period frowhiacluding the date of the giving of
such notice pursuant to Section 6(c)(iii)(D) herenénd including the date when each selling Hotdetered by such Registration Statement
shall have received the copies of the supplemeantednended Prospectus contemplated by Sectiorxd(chereof or shall have received the
Advice.

SECTION 7. REGISTRATION EXPENSES

(a) All expenses incident to the performance afanpliance with this Agreement by the Issuer wélldorne by the Issuer, regardles:
whether a Registration Statement becomes effedtigkiding without limitation: (i) all registratioand filing fees and expenses (including
filings made by any Initial Purchaser or Holderhwiihe NASD (and, if applicable, the fees and expsmg any “qualified independent
underwriter” and its counsel that may be requirgdhe rules and regulations of the NASD)); (ii) f@lés and expenses of compliance with
federal securities and state Blue Sky or secutiies (including the reasonable fees, expensesliabdrsements of counsel relating to the
preparation, printing or reproduction, and delivefyhe preliminary and supplemental Blue Sky Meamgilum and such registration and
qualification); (iii) all expenses of printing (ihaing printing certificates for the Exchange Sés to be issued in the Exchange Offer and
printing of Prospectuses), messenger and delivamices and telephone; (iv) all fees and disbursgsnef counsel for the Issuer and, subject
to Section 7(b) below, the Holders of Transfer Ret&td Securities; and (v) all fees and disbursamehthe independent registered public
accounting firm of the Issuer (including the expnef any special audit and comfort letters reqlinyg or incident to such performance);
provided , however , that in an underwritten offering, the Issuer khat be responsible for any fees and expensesytiaderwriter including
any underwriting discounts and commissions or aggll fees and expenses of counsel to the undersvrite

The Issuer will, in any event, bear its interngbemses, including the expenses of any annual andithe fees and expenses of any
Person, including special experts, retained bydkeer.

It is understood that, except as otherwise providetis Agreement, the Initial Purchasers will @diytheir own costs and expenses,
including the fees of their counsel, transfer taxesny resale of the Initial Securities by eadtidhPurchaser and any advertising expenses
connected with any offer they may make and thesprartation and other expenses incurred by thealitirchasers in connection with
presentations to prospective purchasers of thli§ecurities.

(b) In connection with any Registration Statemegjuired by this Agreement (including, without liatibn, the Exchange Offer
Registration Statement and the Shelf Registrattate$ent), the Issuer will reimburse the Initiat¢hasers and the Holders of Transfer
Restricted Securities being tendered in the Exch@ifer and/or resold pursuant to the “Plan of ihsition” contained in the Exchange Of
Registration Statement or registered pursuantddstielf Registration Statement, as applicablethfreasonable fees and disbursements of
not more than one counsel, to be chosen by thedtolof a majority in principal amount of the TrasrdRestricted Securities for whose
benefit such Registration Statement is being pexpaBuch choice of counsel shall be communicatéoetdssuer in a timely fashion.

SECTION 8. INDEMNIFICATION

(a) The Issuer agrees to indemnify and hold hasrg@®ach Holder and (ii) each person, if any, whotrols (within the meaning of
Section 15 of the Act or Section 20 of the Exchafgg any Holder (any of the persons referred tthis clause (i) being hereinafter referred
to as a “controlling person ") and (iii) the respective officers, directorsyipeers, employees, representatives and agentsydfi@lder or any
controlling person (any person referred to in aka(i} (i) or (iii) may hereinafter be referredas an “Indemnified Holder "), to the fullest
extent lawful, from and against any and all lossksms, damages, liabilities, judgments, actioms @asonable expenses (including without
limitation and as incurred, reimbursement of adls@nable costs of investigating, preparing, pugsomdefending any claim or action, or any
investigation or proceeding by any governmentahag®r body, commenced or threatened, including¢lasonable fees and expenses of
counsel to any Indemnified Holder) directly or ireditly caused by, related to, based upon, arisingbor in connection with any untrue
statement or alleged untrue statement of a mafaddtontained in any Registration Statement ospectus (or any amendment or
supplement thereto), or any omission or allegedssioin to state therein a material fact requireldetstated therein or necessary to make the
statements therein not misleading, except ins&fauah losses, claims, damages, liabilities or msggeare caused by an untrue statement or
omission or alleged untrue statement or omissiahithmade in reliance upon and in conformity viiittormation furnished in writing to the
Issuer by any of the Holders expressly for usedineprovided, however, that the indemnificatiomt@ined in this paragraph (a) with respect
to the preliminary prospectus shall not inure ® Itlenefit of any Holder (or to the benefit of a®ygon controlling such Holder) on accoun
any such loss, claim, damage, liability or expear$ging from the sale of the Transfer Restrictedusiées by such Holder to any person if a
copy of a final prospectus shall not have beervdsdd or sent to such person within the time reguiby the Act and the regulations
thereunder for delivery of a prospectus, and theuerstatement or alleged untrue statement or doniss alleged omission of a material fact
contained in such preliminary prospectus was ctatein the final prospectus, provided that the ésdas delivered the final prospectus to
Holders in reasonably requested quantities andtomedy basis to permit such delivery or sendinge Tssuer shall notify you promptly of the
institution, threat or assertion of any claim, @eding (including any governmental investigationjtaggation in connection with the matters
addressed by this Agreement which involves theelseuan Indemnified Holde



In case any action or proceeding (including anyegomental investigation or proceeding) shall baught or asserted against any of the
Indemnified Holders with respect to which indemnitgy be sought against the Issuer, such Indemrtif@der (or the Indemnified Holder
controlled by such controlling person), shall préimpotify the Issuer in writing provided , that the failure to give such notice shall not
relieve the indemnifying party of its obligationsrpuant to this Agreement unless the indemnifyiadypis foreclosed by reason of such
failure from asserting a defense otherwise avalabit). Such Indemnified Holder shall have thghtito employ separate counsel in any such
action, suit or proceeding and to participate it fiot control) the defense thereof, but the fembexpenses of such counsel shall be at the
expense of such Indemnified Holder, rather tharigheer, as the case may be, unless (i) the Issiseagreed in writing to pay such fees and
expenses, (ii) the Issuer has failed to assumddfense and employ counsel or (i) the named gmtt any such action, suit or proceeding
(including any impleaded parties) include both sictemnified Holder and the Issuer, and such IndBethHolder shall have been advised
by its counsel that representation of such Indeigthifiolder and the Issuer, as the case may bdyebgame counsel would be inappropriate
under applicable standards of professional con@ugther or not such representation by the samassbinas been proposed) due to actu
potential differing interests between them (in whoase the Issuer shall not have the right to asshendefense of such action, suit or
proceeding on behalf of such Indemnified Holdehe Tssuer shall not, in connection with any onénsamtion or proceeding or separate but
substantially similar or related actions or prodegslin the same jurisdiction arising out of thensageneral allegations or circumstances, be
liable for the reasonable fees and expenses of thareone separate firm of attorneys (in additmarny local counsel) at any time for such
Indemnified Holders, which firm shall be designabgcthe Holders. The Issuer shall be liable for segtflement of any such action or
proceeding effected with the indemnifying partyt®op written consent and the Issuer agrees to imigrand hold harmless any Indemnified
Holder from and against any loss, claim, damageéijlity or expense by reason of any settlemenngfaction effected with the written
consent of the indemnifying party. Notwithstandthg immediately preceding sentence, if at any timéndemnified Holder shall have
requested an indemnifying party to reimburse tlideinnified Holder for fees and expenses of counsebatemplated by the second sentence
of this paragraph, the indemnifying party agrees thshall be liable for any settlement of anygereding effected without its written consent
(unless such consent has been reasonably withfiéld3uch settlement is entered into more thaartty business days after receipt by such
indemnifying party of the aforesaid request andsfiich indemnifying party shall not have reimburtiedlIndemnified Holder in accordance
with such request prior to the date of such settl@nfunless the right to such reimbursement slaaiébeen previously disputed in good
faith). The Issuer shall not, without the prior t@h consent of each Indemnified Holder, settleanpromise or consent to the entry of
judgment in or otherwise seek to terminate any pendr threatened action, claim, litigation or peeding in respect of which indemnificat
or contribution may be sought hereunder (whetherovrany Indemnified Holder is a party thereto)legs such settlement, compromise,
consent or termination includes a release of eadérhnified Holder from all liability arising out sfuich action, claim, litigation or proceedi
to at least the same extent as any release o$ser obtained in connection with such settlement.

(b) Each Holder of Transfer Restricted Securitigieas, severally and not jointly, to indemnify dradld harmless the Issuer and its
directors, officers, partners, employees or repragives, and any person controlling (within theamiag of Section 15 of the Act or Section
20 of the Exchange Act) the Issuer, and the officdirectors, partners, employees, representadivédsagents of each such person, to the sam
extent as the foregoing indemnity from the Issoerdch of the Indemnified Holders, but only witBpect to claims and actions based on
information furnished in writing by such Holder e&psly for use in any Registration Statement. Beamy action or proceeding shall be
brought against the Issuer or any such controfieigon in respect of which indemnity may be soagjainst a Holder of Transfer Restricted
Securities, such Holder shall have the rights argkd given the Issuer or such controlling persah the Issuer shall have the rights and
duties given to each Holder by the preceding pagagrin no event shall the liability of any sellidglder hereunder be greater in amount
the dollar amount of the proceeds received by stater upon the sale of the Registrable Securgieisig rise to such indemnification
obligation.

(c) If the indemnification provided for in this Sem 8 is unavailable to an indemnified party un8ection 8(a) or Section 8(b) hereof
(other than by reason of exceptions provided is¢h®ections) in respect of any losses, claims, dasydiabilities or expenses referred to
therein, then each applicable indemnifying partyljeu of indemnifying such indemnified party, dr@intribute to the amount paid or paye
by such indemnified party as a result of such Issskims, damages, liabilities or expenses in guoportion as is appropriate to reflect the
relative benefits received by the Issuer on thetara and the Holders on the other hand from #adé of Transfer Restricted Securities or if
such allocation is not permitted by applicable I#wve, relative fault of the Issuer on the one hamdi @ the Indemnified Holder on the other in
connection with the statements or omissions whaslulted in such losses, claims, damages, lialiliteexpenses, as well as any other
relevant equitable considerations. The relativét lafthe Issuer on the one hand and of the Ind&athHolder on the other shall be
determined by reference to, among other thingstivenehe untrue or alleged untrue statement of mahfact or the omission or alleged
omission to state a material fact relates to inftiam supplied by the Issuer or by the Indemnifitdider and the parties’ relative intent,
knowledge, access to information and opportunitydwect or prevent such statement or omission.arheunt paid or payable by a party as a
result of the losses, claims, damages, liabiltied expenses referred to above shall be deemaditmie, subject to the limitations set forth in
the second paragraph of Section 8(a), any legaifhmr fees or expenses reasonably incurred bysarth in connection with investigating or
defending any action or claim.

The Issuer and each Holder of Transfer Restrictanifties agree that it would not be just and edpli if contribution pursuant to this
Section 8(c) were determined by pro rata allocafemen if the Holders were treated as one entitgfich purpose) or by any other method of
allocation which does not take account of the edpdit considerations referred to in the immedigpegceding paragraph. The amount paid or
payable by an indemnified party as a result ofldlsses, claims, damages, liabilities or expendesreal to in the immediately preceding
paragraph shall be deemed to include, subjecttdirttitations set forth above, any legal or othgrenses reasonably incurred by such
indemnified party in connection with investigatiogdefending any such action or claim. Notwithstagdhe provisions of this Section 8,
none of the Holders (and its related Indemnifiedddcs) shall be required to contribute, in the aggte, any amount in excess of the amount
by which the total proceeds received by such Hold#r respect to the Initial Securities exceedsahmunt of any damages which such
Holder has otherwise been required to pay by reaésach untrue or alleged untrue statement or siotisor alleged omission. No person
guilty of fraudulent misrepresentation (within timeaning of Section 11(f) of the Act) shall be datitto contribution from any person who
was not guilty of such fraudulent misrepresentatidre Holder' obligations to contribute pursuant to this SecBér) are several i



proportion to the respective principal amount dfih Securities held by each of the Holders hedmsrand not joint.
SECTION 9. RULE 144A

The Issuer hereby agrees with each Holder, fooisg &s any Transfer Restricted Securities remaistanding, to make available to &
Holder or beneficial owner of Transfer Restrictegt&ities in connection with any sale thereof amg prospective purchaser of such Tran
Restricted Securities from such Holder or bendfimener, the information required by Rule 144A(d)hder the Act in order to permit
resales of such Transfer Restricted Securitiesupmtsto Rule 144A.

SECTION 10. PARTICIPATION IN UNDERWRITTEN REGISTRATIONS

No Holder may participate in any Underwritten Régison hereunder unless such Holder (a) agressltsuch Holder's Transfer
Restricted Securities on the basis provided inuargerwriting arrangements approved by the Persotitteel under Section 11 hereof to
approve such arrangements and (b) completes ardteseall reasonable questionnaires, powers ain@yo indemnities, underwriting
agreements, lock-up letters and other documentsregbjunder the terms of such underwriting arrangy@s)

SECTION 11. SELECTION OF UNDERWRITERS

The Holders of Transfer Restricted Securities ceddry the Shelf Registration Statement who desigbtso may sell such Transfer
Restricted Securities in an Underwritten Offerilgany such Underwritten Offering, the investmeaker or investment bankers and
manager or managers that will administer the offewill be selected by the Holders of a majorityaggregate principal amount of the
Transfer Restricted Securities included in suckraffy; provided , that such investment bankers and managers mustbenably satisfactory
to the Issuer, it being understood that the Isewsy reasonably object to any underwriter if thesibn of such underwriter would require
engagement of a “qualified independent underwriterier the rules and regulations of the NASD.

SECTION 12. MISCELLANEOUS

(a) No Inconsistent Agreements . On or after the date of this Agreement, the Isguk not enter into any agreement with respedtso
securities that is inconsistent with the rightsnged to the Holders in this Agreement or otherveigeflicts with the provisions hereof. The
rights granted to the Holders hereunder do nohinveay conflict with and are not inconsistent witle rights granted to the holders of the
Issuer’s securities under any agreement in effetche date hereof.

(b) Adjustments Affecting the Initial Securities. The Issuer will not take any action, or permiy @hange to occur, with respect to the
Initial Securities that would materially and adwysaffect the ability of the Holders to Completeyd&Exchange Offer.

(c) Amendments and Waivers. The provisions of this Agreement may not be amdndodified or supplemented, and waivers or
consents to or departures from the provisions lienay not be given unless the Issuer has obtaimedvtitten consent of Holders of a
majority of the outstanding principal amount of fiséer Restricted Securities. Notwithstanding thedoing, a waiver or consent to departure
from the provisions hereof that relates exclusitelyhe rights of Holders whose Initial Securitsge being tendered pursuant to the Exchange
Offer and that does not affect directly or inditgc¢he rights of other Holders whose Initial Setied are not being tendered pursuant to such
Exchange Offer may be given by the Holders of sonitg] of the outstanding principal amount of TraersRestricted Securities being tende
or registered.

(d) Notices. All notices and other communications provideddopermitted hereunder shall be made in writindhagd delivery, first-
class mail (registered or certified, return receguuested), telecopier, electronic communicatioairocourier guaranteeing overnight delive

(i) if to a Holder, at the address set forth onnbeords of the Registrar under the Note Indentuith, a copy to the Registrar unc
the Note Indenture;

(i) if to the Initial Purchasers, to each
Credit Suisse Securities (USA) LLC
Eleven Madison Avenue
New York, NY 1001-3629
Fax No.: (212) 325-4296
Attention: LCLC-IBD Group; anc

Wachovia Capital Markets, LLC

One Wachovia Center

301 South College Street, TW-8
Charlotte, North Carolina 28288-0602
Fax No.: (704) 383-0661

Attention: Syndicate Des

with a copy to:



Shearman & Sterling LLP
599 Lexington Avenue

New York, NY 1002z

Fax No.: (646) 848-7678
Attention: Lisa L. Jacobs, Es

(iii) if to the Issuer

UGI Utilities, Inc.

460 North Gulph Road

King of Prussia, Pennsylvania 19406
Fax No.: 610-992-3259

Attention: Treasurer

With a copy to:

Morgan, Lewis & Bockius LLP
1111 Pennsylvania Avenue, N.W.
Washington, D.C. 20004

Fax No: (202) 739-3001
Attention: Linda L. Griggs, Esq.

All such notices and communications shall be deetmdtive been duly given: at the time deliveredhlyd, if personally delivered; fi
Business Days after being deposited in the madtgue prepaid, if mailed; when receipt acknowleddfettlivered by electronic
communication; when receipt acknowledged, if tepéed, and on the next business day, if timely @ebd to an air courier guaranteeing
overnight delivery.

Copies of all such notices, demands or other conmratians shall be concurrently delivered by thesBergiving the same to the Trus
at the address specified in the Note Indenture.

(e) Successorsand Assigns . This Agreement shall inure to the benefit of &iecbinding upon the successors and assigns ofofaloh
parties, including without limitation and withoutet need for an express assignment, subsequentrslofdéransfer Restricted Securities;
provided , however , that this Agreement shall not inure to the bearafor be binding upon a successor or assigntidlder unless and to the
extent such successor or assign acquired Transfri®ed Securities from such Holder.

() Counterparts. This Agreement may be executed in any numbeouoiiterparts and by the parties hereto in sepacateterparts,
each of which when so executed shall be deemeed &mloriginal and all of which taken together shafistitute one and the same agreement.

(g) Headings. The headings in this Agreement are for converaigeference only and shall not limit or othemvidfect the meaning
hereof.

(h) Governing Law . THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH THE LAWS
OF THE STATE OF NEW YORK WITHOUT REGARD TO THE CONFEET OF LAW RULES THEREOF.

(i) Severability . In the event that any one or more of the prowisicontained herein, or the application thereairin circumstance, is
held invalid, illegal or unenforceable, the validitegality and enforceability of any such provisio every other respect and of the remaining
provisions contained herein shall not be affecteidnpaired thereby.

() Entire Agreement . This Agreement together with the other Operafleeuments (as defined in the Purchase Agreemeimtieisded
by the parties as a final expression of their age¥e and intended to be a complete and exclusatersent of the agreement and
understanding of the parties hereto in respedi®bubject matter contained herein. There are staggons, promises, warranties or
undertakings, other than those set forth or refietweherein with respect to the registration rigirisnted by the Issuer with respect to the
Transfer Restricted Securities. This Agreement mguies all prior agreements and understandingsbettine parties with respect to such
subject matter.

IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.
UGI UTILITIES, INC.

By:
Name:
Title:



We have executed the Registration Rights Agreemeof the date first written above.

CREDIT SUISSE SECURITIES (USA) LLC

WACHOVIA CAPITAL MARKETS, LLC

Acting on behalf of themselves and as the
Representatives of the several Initial
Purchasers

By: CRrEDIT Suisse SEcURITIES (USA) LLC

By:
Name:
Title:

By: WacHovia CAPITAL MARKETS, LLC

By:
Name:
Title:



