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ALLEGATION OR SUBJECT 

APPLICATION OF HYPERION TELECOMMUNICATIONS SERVICES OF PENNSYLVANIA, INC., TO 
PROVIDE SWITCHED COMPETITIVE LOCAL EXCHANGE SERVICES IN THE COMMONWEALTH OF 
PENNSYLVANIA. 
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1. REPORT DATE: 00/00 
2. BUREAU: FUS 
3. SECTION(S): 
5. APPROVED BY: 

DIRECTOR: 
SUPERVISOR: 

6. PERSON IN CHARGE: 
8.. DOCKET NO: A-310470 

CAPTION SHEET 

m 
E MANAGEMENT SYSTEM 

4. PUBLIC MEETING DATE: 
00/00/00 

7. DATE FILED: 09/17/96 
9. EFFECTIVE DATE: 00/00/00 

PARTY/COMPLAINANT: 

RESPONDENT/APPLICANT: HYPERION TELECOMM OF PA, INC 

COMP/APP COUNTY: UTILITY CODE: 31047$*^ 

ALLEGATION OR SUBJECT 

APPLICATION OF HYPERION TELECOMMUNICATIONS SERVICES OF PA., INC. FOR AUTHORITY 
TO BEGIN TO OFFER, RENDER, FURNISH, OR SUPPLY INTRALATA INTEREXCHANGE SERVICES 
TO THE PUBLIC AS A RESELLER. 
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VIA FEDERAL EXPRESS 

John G. Alford, Secretary 
Pennsylvania Public Utilities Commission 
Room B-20, North Office Building 
Harrisburg, PA 17105 

September 17, 1996 

SECWdMhfo OFFICE 
Public Utility Commission 

Re: Application of Hyperion Telecommunications, Inc. for a 
Certificate of Public Convenience and Necessity to Provide Switched 
Local Telecommunications Services in Pennsvlvania 

Dear Secretary Alford: 

Enclosed for filing are an original and two copies of the above-referenced application 
of Hyperion Telecommunications of Pennsylvania, Inc. for a certificate of public convenience 
and necessity to provide competitive switched, intrastate telecommunications services. Also 
enclosed is a check for $250.00 to cover the filing fee. 

Please return a date-stamped copy of the application in the enclosed return envelope. 
Please do not hesitate to contact me should you have any questions regarding this filing. 

Respectfully submitted, 

Leonard J. Kennedy 

UK/ldsw 
Enclosures 
cc: Irwin A. Popowsky 

Bernard A. Ryan, Jr. 
Office of Trial Staff, Public Utility Commission 
Office of Special Assistants, Public Utility Commission 
Office of Consumer Services, Public Utility Commission 
Office of Fixed Utility Services, Public Utility Commission 
Office of the Attorney General, Bureau of Consumer Protection 

DOCUMENT 
OLDER 
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ONE RAVINIA DRIVE - SUITE 1600 
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VIA FEDERAL EXPRESS 

January 22, 1997 

Mr. Jim McNulty 
Deputy Prothonotary 
Pennsylvania Public Utilities Commission 
P.O. Box 3265 
Harrisburg, PA 17105-3265 

ECEivt: 

JAN 23 1997 

PA PUBLIC UTILITY COMSSIO!-
PROTHONOTARY'S OFFICE 

Re: Amendment to Application of Hyperion Telecommunications of Pennsylvania, Inc. 
for a Certificate of Public Convenience and Necessity to Provide switched 
Local Telecommunications Services in Pennsvlvania 

Dear Mr. McNulty: 

Enclosed for filing are an original and two copies of an amendment to the 
above-referenced application of Hyperion Telecommunications of Pennsyvlania, Inc. 
("Hyperion") for a certificate of public convenience and necessity to provide competitive 
switched, intrastate telecommunications services. 

In response to question 11, Hyperion stated in its original application that it proposed to 
offer service statewide. Hyperion hereby amends its application to propose to provide service 
to those areas served by Bell Atlantic - Pennsylvania, GTE and other non-rural LECs within the 
meaning of the Telecommunications Act of 1996. Should Hyperion decide to extend its 
proposed services to areas other than those currently served by Bell Atlantic - Pennsylvania and 
GTE, Hyperion will take the appropriate actions required by this Commission. 

Please do not hesitate to contact me should you have any questions regarding this 
amendment. 

Respectfully submitted, 

Leonard J. Kennedy 

CL/ch 
Enclosures DOCUMENT 

FOLDER 
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cc: Irwin A. Popowsky 

Bernard A. Ryan, Jr. 
Office of Trial Staff, Public Utility Commission 
Office of Special Assistants, Public Utility Commission 
Office of Consumer Services, Public Utility Commission 
Office of Fixed Utility Services, Public Utility Commission 
Office of the Attorney General, Bureau of Consumer Protection 



BEFORE T 

D 

PENNSYLVANIA PUBLIC UTILITY COMMISSION 

Application of 

HYPERION 
TELECOMMUNICATIONS of 
PENNSYLVANIA, Inc. 

For Authority to Provide Switched Local 
Telecommunications Services 

1̂° 
Docket No. 
F-
1996 

SECKtWS OFFICE 
Public Utility Commission 

To the Pennsylvania Public Utility Commission: 

Hyperion Telecommunications of Pennsylvania, Inc., ("Applicant or HTP") by its 

attorneys, hereby requests that the Pennsylvania Public Utility Commission grant HTP a 

certificate of public convenience and necessity to provide competitive switched and dedicated 

services in Pennsylvania.- In support of this request, HTP states: 

IDENTITY OF THE APPLICANT: 

Hyperion Telecommunications of Pennsylvania, Inc. 
c/o Hyperion Telecommunications, Inc. 
Boyce Plaza III 
2570 Boyce Plaza Road 
Pittsburgh, PA 15241 
Tel. (412) 221-1888 
Fax. (412) 221-6642 

CONTACT PERSON. 

Randolph S. Fowler 
Bill Wiginton 
Hyperion Telecommunications, Inc. 
Boyce Plaza III 
2570 Boyce Plaza Road 
Pittsburgh, PA 15241 

DOCUMENT 
OLDER 

FEB 03 1997 

1/ See Implementation of the Telecommunications Act of 1996, Order, Docket No. 
M-00960799 (Decided May 23, 1996, Released June 3, 1996). 
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3. FICTITIOUS NAME: 

None. 

4. BUSINESS ENTITY AND DEPARTMENT OF STATE FILINGS: 

The applicant, HTP, is a Delaware corporation located at 5 West Third Street, 

Coudersport, PA 16915. HTP is a subsidiary of Hyperion Telecommunications, Inc. 

("Hyperion"), which is located at 2570 Boyce Plaza Road, Pittsburgh, PA 15241. Hyperion 

is a wholly-owned subsidiary of Adelphia Communications Corporation, which is located at 5 

West Third Street, Coudersport, PA, 16915. HTP's Certificate of Incorporation, listing of 

Board of Directors and Secretary of State filings are included as Exhibit 1. 

5. AFFILIATES AND PREDECESSORS WITHIN PENNSYLVANIA: 

Concurrent with this application, PECO Hyperion Telecommunications has filed an 

application with this Commission requesting authority to provide competitive switched 

services in Pennsylvania. PECO Hyperion Telecommunications is a partnership of PECO 

Energy Company and Hyperion Telecommunications of Pennsylvania, Inc. PECO Hyperion 

Telecommunications has provided dedicated services in Pennsylvania pursuant to a Certificate 

of Public Convenience and Necessity granted by this Commission on March 15, 1996.-

PECO is a Pennsylvania corporation that provides electric and gas utility services in 

Southeastern Pennsylvania. PECO is located at 2301 Market Street, Philadelphia, PA 19101. 

PECO's Articles of Amendment-Domestic Business Corporation are included as Exhibit 2. 

21 See Application of PECO Hyperion Telecommunications for a Certificate of 
Public Convenience to Provide Intrastate Telecommunications Services in the Philadelphia 
Metropolitan Statistical Area, Opinion & Order, Docket No. A-310378 (Released March 15, 
1996). 
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Public Law 408, enacted May 3, 1909 and public law 364, enacted 1933 granted PECO 

Energy Company authority to do business an a public utility in Pennsylvania. 

6. AFFILIATES AND PREDECESSORS RENDERING PUBLIC UTILITY 
SERVICE OUTSIDE OF PENNSYLVANIA: 

The applicant has affiliates rendering public utility telecommunications services in 

eight states including Pennsylvania. 

7. TRANSACTIONS WITH AFFILIATES: 

The applicant has available to it the managerial resource of its parent, Adelphia 

Communications Corporation and may from time to time contract for additional management 

services. The Applicant has no other affiliates providing service to or receiving services 

from the Applicant. 

8. APPLICANT'S PRESENT OPERATIONS: 

The Applicant is not presently doing business in Pennsylvania as a public utility. 

9. APPLICANTS PROPOSED OPERATIONS: 

The Applicant proposes to operate as a Competitive Local Exchange Carrier. 

10. PROPOSED SERVICES: 

The following services will be provided 7 days a week, 24 hours a day: 

A. Exchange Access Service. HTP will provide switched 

services which offer dial tone to end users and connection to the public 

switched telephone network ("PSTN"). This class of basic dial tone 

service will include private branch exchange ("PBX") trunks and 

Centrex-type systems. 
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B. Exchange Usage & Operator Services. HTP will provide 

local and toll calling; operator assisted calling, Telecommunications 

Relay Services and emergency 911 services. 

C. Carrier's Access. HTP will provide end users with equal 

access to intrastate, interstate and international calling on a " 1 +" or 

"lOxxx" basis. 

11. SERVICE AREA; 

The Applicant also proposes to offer services throughout Pennsylvania. 

12. MARKET: 

The Applicant will market it services to residential and business end users. 

13. INITIAL TARIFF: 

Attached as Exhibit 3 is an illustrative Initial Tariff setting forth its rates, terms and 

conditions of service which HTP will offer.^' Upon Commission approval, this tariff will be 

conformed to all state and local regulations and re-submitted to the Commission in the name 

of Hyperion Telecommunications of Pennsylvania. 

14. FINANCIAL: 

Hyperion Telecommunications of Pennsylvania, Inc. has the financial ability to 

provide the proposed services. Attached as Exhibit 4 is the financial report for Adelphia 

Communications Corporation, the corporate parent of Hyperion Telecommunications of 

Pennsylvania, Inc. 

3/ The illustrative tariff is being filed in the name of New Channels, an affiliate of 
Hyperion Telecommunications, Inc., doing business in New York state. 
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An tentative operating balance sheet and a projected income statement for the first 

year of operation is also included. Pursuant to 52 Pa. Code § 5.423, HTP requests that 

this operating balance sheet be shielded from public disclosure. The information contained in 

this balance sheet is not known by others in the industry and would cause unfair economic or 

competitive advantage to HTP's competitors. Competitors could use the balance sheet to 

approximate cost or pricing data for HTP's network. This could have an anticompetitive 

effects on the prices for switched service in areas where HTP proposes to operate. Given the 

nascent level of competition in these markets, any, even small effect on the pricing of HTP's 

service offerings could impede the development of local competition. Incumbent local 

exchange companies are well funded businesses with huge resources that could be used to 

delay the introduction of local competition. The Commission should be slow to do anything 

that would frustrate Congress1 and this Commission's goal of enhancing competition in the 

local telecommunications marketplace. Shielding the HTP balance sheet will protect 

proprietary information contained therein without harming any legitimate public interest in 

the information. The Commission should therefore shield this information from HTP's 

competitors and the public. 

Ms. Deborah Price, Comptroller, Hyperion Telecommunications, Inc. is the 

Applicant's custodian for its accounting records. Her address is: Hyperion 

Telecommunications of Pennsylvania, Adelphia Telecommunications, Inc, 5 West Third 

Street, Coudersport, PA 16915. Her telephone number is (814) 274-2830. All accounting 

records will be maintained at this address. These documents show that HTP and its partners 

have the financial ability to provide the proposed services. 
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HTP has the technical and managerial qualifications necessary to operate the fiber 

optic network and provide customers in Pennsylvania with high quality service at reasonable 

rates. HTP has substantial experience operating a telecommunications network for its 

internal use. Adelphia's subsidiaries presently operate telecommunications networks in eight 

states, including Pennsylvania. The experience and expertise of these two companies 

ensures that HTP will provide the highest level of services to the public. 

15. START DATE: 

The Applicant proposes to begin to offer services during the fourth quarter of 1996 or 

first quarter of 1997. 

16. FURTHER DEVELOPMENTS: 

None. 

17. NOTICE: 

Pursuant to Section 5.14 of the Commission's Regulations, 52 Pa. Code §5.14, 

Applicant has served a copy of the signed and verified Application with attachments on the 

following: 

Irwin A. Popowsky 
Consumer Advocate 
1425 Strawberry Square 
Harrisburg, PA 17120 

Bernard A. Ryan, Jr. 
Small Business Advocate 
Commerce Building, Suite 1102 
300 North Second Street 
Harrisburg, PA 17101 
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Office of Trial Staff 
Office of Special Assistants 
Bureau of Consumer Services 
Bureau of Fixed Utility Services 
Public Utility Commission 
P.O. Box 3265 
Harrisburg, PA 17105 

Office of the Attorney General 
Bureau of Consumer Protection 
Strawberry Square, 14th Floor 
Harrisburg, PA 17120 

18. ATTORNEY: 

The attorneys for the Applicant are: 

Leonard J. Kennedy 
Christopher D. Libertelli 
Dow, Lohnes & Albertson 
1200 New Hampshire Avenue, N.W. 
Suite 800 
Washington, D.C. 20036 
Tel. (202) 776-2000 
Fax (202) 776-2222 



i 

19. AFFIDAVIT 

Randolph S. Fowler, Affiant, being sworn according to law, deposes and says that: 

He is Vice President of Hyperion Telecommunications, Inc. and he is authorized to 
and does make this affidavit for Hyperion Telecommunications of Pennsylvania, Inc. 

Hyperion Telecommunications of Pennsylvania, Inc., the Applicant herein, 
acknowledges that it may have an obligation to serve or to continue to serve the public by 
virtue of the Applicant commencing the rendering of service pursuant to this application 
consistent with the Public Utility Code of the Commonwealth of Pennsylvania, Title 66 of 
the Pennsylvania Consolidated Statutes; with the federal Telecommunications Act of 1996, 
signed February 6, 1996; or with other applicable statutes or regulations. 

Hyperion Telecommunications of Pennsylvania, Inc. asserts that it possesses the 
requisite technical, managerial and financial fitness to render public utility service within the 
Commonwealth of Pennsylvania and that the it will abide by all applicable federal and state 
laws and regulations and by the decisions of the Pennsylvania Public Utility Commission. 

The facts above set fort he are true and correct to the best of my knowledge and 
belief and I expect to be able to prove the same at any hearing thereof. 

Randolph S. Fowler 
Vice President 

Sworn and subscribed before me this 5 - day of ( W - ^ v V - , 1996. 

My commission expires Vo J h \ / ^ 

Notary Public, District of Colambia 
My Commission Expires October T l 1998 

Signature of Official Administering Oath 
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20. FEDERAL TELECOMMUNICATIONS ACT: 

For purposes of the Telecommunications Act of 1996, HTP is a non-dominant 

provider of interstate and intrastate telecommunications services and a competitive local 

exchange carrier. Pursuant to Section 251 and 252 of the 1996 Act, HTP is also a 

requesting telecommunications carrier and will seek interconnection with incumbent local 

exchange carriers in Pennsylvania. 

21. COMPLIANCE: 

The Applicant, its affiliates, predecessors in interests have never been convicted of a 

crime involving fraud or similar activity. 

22. CONTACT FOR RESOLVING COMPLAINTS: 

Mr. Bill Wiginton (412) 221-1888 and Mr. David Martin (412) 221-1888 of Hyperion 

Telecommunications are the people who will ordinarily be responsible for addressing 

customer complaints. These people will also be the initial point of contact for resolving 

complaints and queries filed with the Public Utility Commission or other agencies. 

23. FALSIFICATION: 

The Applicant understands that the making of false statements herein may be grounds 

for denying the application or, if later discovered, for revoking any authority granted 

pursuant to the application. The Application is subject to 18 Pa.C.S. §§4903 and 4904, 

relating to perjury and falsification in official matters. 
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24. CESSATION: 

The Applicant understand that if it plans to cease doing business within the 

Commonwealth of Pennsylvania, it is under a duty to request authority from the Commission 

for permission to cease business. 

Respectfully submitted, 

Hyperion Telecommunications of Pennsylvania, Inc., 

Leonard J. Kenn^Sy 
Christopher D. Libertelli 

Its Attorneys 

DOW, LOHNES & ALBERTSON, PLLC 

1200 New Hampshire Avenue, N.W. 
Suite 800 
Washington, D.C. 20036 
(202) 776-2000 

September 17, 1996 



VERIFICATION 

Commonwealth of Pennsylvania: 

Randolph S. Fowler, being duly sworn according to law, deposes and says that he is Vice 

President of Hyperion Telecommunications, Inc.; that he is authorized to and does make this 

affidavit for Hyperion Telecommunications of Pennsylvania, Inc.; and that the facts set forth 

above are true and correct to the best of his knowledge, information and belief and he expects 

the aforementioned Hyperion Telecommunications of Pennsylvania Inc. to be able to prove the 

same at any hearing thereof. 

Randolph S. Fowler 
Vice President 

Sworn and subscribed to me this ST day of i W y ^ s V , 1996 

Notary Public 

My commission expires: | tT^ -% \ J c { ^ 

Deborah L. Gortiam 
Notary Public, District oi Columbia 

My Commission Expires October 31,1998 
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Office of ^ccrttar^ of $tnit 

I , MICHAEL HATCHFORD, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF IIICORPORATIOK OF "HYPERION 

TELECOMMUNICATION'S OF PENNSYLVANIA, I N C . " FILED IN THIS OFFICE ON 

THE EIGHTH DAY OF JUNE, A . D . 1992, AT 12:^5 O'CLOCK P.M. 

75215 0313 
17 '17 

Michael Ratchford. Secretary of Stale 

AUTHENTICATION: ^3^193 1 5 

06/10/1992 DATE: 

$6.00 STATE DOCUMEKT FEE PAID 



SVA'E DELAUARE flR 
SECRETARY DF STATE ~ P I L ? P G Q ? 

DIVISION OF CORPORATIONS u ' ' f- * L-
- r i_£D i : :JS PH Ob/08/1992 

7521G0013 - 2300097 
POOR ORICMAi 

CSKTiriCATI Or IMCOftPOftATXOK 

OP 

HTP SRI OR TZUJCOMKUKICATIOKS 0? ?R1WSTLVANXA, IKC, 

1. The nu&e ot cha corporation iflt 

Hyperion T«i«ceoaBunicationa of Pennsylveni*, Inc. 

2. Th« aadross of its reglstarad offica In th« StAt.0 of Dviffvire it 32 
Loocktraan Squ**-*, Suito L-100, Ci;y o£ Dover» Councy of K*nt. Iht nsac of 
ics registered *gar.*. such acaross i« "ha Prantict-Hail CorDor*tion 
Syateo. Inc. 

3. Tha nat.uT'* ai tho bu*in*»« or purpose co ba conducted or procnoted is: 

Tn angaec in any lawful acC or activity for which 
corporations uy b« organitad under the Genaral Corpora-Ion 
Law ot the State Ql DelAWire. 

4. The totAi numbnr ot shares of etock which thft corporation shall have 
authority to if sue ie one thousand (1,000) shares of Coaancn Snook, and the 
pm* v*lu* oi each of such ahare* is one cant ($0.01), aaounting in the 
eggragate to Tan DoUaco ($10.00). 

5. The name and mailing addrase of the Sola Incorporator is as fullowe: 

Jonathan A. Salsaan 
Buchanan Ingeracil Professional Corporation 
58th floor, 600 Grant Street 
Pittsburgh, PA 15219 

6. The corporation is te have perpetual existence. 

7. A director of the corporation shall not he personally liable to the 
corporation or its stnrkholdare for mon«Lary daaages for breach of 
fiduciary duty as a director for any act or oaisaionf provided, however* 
that the foregoing <hall not alialaaLe or linit the liability of e director 
(a) for any breach of the director's duty or loyalty to the corporation or 
lt» ttockholdera. (V) for any act or omission not in good faith or which 
involves intentior.al aiacsnduet ar a knowing viclatlon of laWi (c) usder 
Section 174 th* Coneral Cutporatlon Law of the State of Delaware, or 
(d) for any transaction from which the director derived en imp roper 
personal benefit. Any repaal or tnoditication of this article by the 
stocfcboldsrs of the corporation shall be prospective only, and shal] not 
adversely •ff-et any limit, a tion on tne personal liability of a director of 
the corporation existing at the time of tuch repeal or nodificatlon. 



3 !i*2PG193 
POOR ORIGINAL 

ft. In furthtr*nc« and noc in liaitanion of tbe pover* conierred by the Cer.eral 
Cocpcretlon Lev of che Stite nf D*iew«re, the 3ooid of Directors of the 
corporation ia axpraealy aurhoriaed to Kaka, «li«t, or repeal the By-lava 
of the corporation' 

9. Elections of cirectAra n««d net ̂« by vtitten ballot except and to the 
extent provided ^ the By-lswa ef th« corporation. 

21 Jonathan X. Salznan, !>«ing th* Sole Incorporator hereinbefore r.anad. for 
Che purpoee of farming a corporation p^rauant to tbe Coseral Corporation Lav of 
the State of n«U^*ra, do aake thiv certificate, hereby declaring end certifying 
that thia try ase «nd d*«d and the facte herein stated are true, ar.d 
eccordlrfly Lave nvreunte act uy hand tftla 6th day of June, 1992. 

Jonathan A. SalariSaA 
Sole Incorporator 



WRITTEN CONSSHT OF THE SOLE UTCORPORATOR 

OF 

HTPERIOM TELKCOMHUNICATIOHS OF PENNSTLVANIA, INC. 

The undersigned, being the Sole Incorporator of Hyperion Telc-

comnunicfctione of Pennsylvania, Inc. (the "Corporanlon") f a Delaware corporation, 

noting pursuant to Section 108(c} of the Delaware General Corporation Law, hereby 

waives any notice requireeient and consents i-n writing to the adoption of the 

following resolutlone as though adopted at a duly noticed and called 

organizational meeting of the incorporators: 

WHEREAS, the Sole Incorporator desires to organize a corporation under 

the laws of the State of Delaware, using the nsae Hyperion TelecomDunicatiotitt of 

Ohio, Inc. for the following purpose! the Corporation shal] have unlimited power 

to engage io and to do any lawful act concerning any or a l l lawful business for 

which corporations may be incorporated under the Delaware General Corporation Law, 

as amendod; and 

WHEREAS, the Certificate of Incorporation of the Corporation was f i l e d 

with the 5*cretary of State of tho Stata of Delaware on June 8, 1992, a copy of 

said Certificate of Incorporation being placed in the minute book of th* 

Corporation! therefore i t i s hereby 

RESOLVED, that the form of By-laws placed In the minute book of the 

Corporation, be and hereby are adopted as and for the By-laws of this Corporation! 

end i t i s 

FUKTHEH RESOLVED, that the following persons are hereby elected to 

constitute the i n i t i a l Board, of Directors of the Corporation aad to serve until 

DEC-21-1994 l i : 1 1 P-19 



the f i r s t annual meeting of the stockholders and to serve until such time as their 

respective successors are duly elected and qualified: 

Paul D. FajorcXi 

Charles R. Drenning 

Randolph S. Fowler 

John J. Rigas 

Michael J. Rigas 

Timothy J. Rigafi 

James P. Rigas 

Daniel R. Milliard 

IK WITNESS WHEREOF, the undersigned has executed this Written Consent of 

the Sole Incorporator as of che Bth day of June, 1992. 

/Jonathan A. Sals 
Sole Incorporator 

-2-
HnOTur Cocmmi* d T-e CD .lAai lot tM 

DeC-21-1994 11:12 P.20 



ORGAN IZATI OVAL, ACTION OP THE BOARD OP DIRECTORS 
OF 

HYPBRION TELECOMMUNICATIOKS OF PENNSTLVANIA, INC. 

The undeteigned, being a l l the members of the Board of Directors of 
Hyperion Tclecoimnunlcationa of Pennsylvania, Inc. (the "Corporation"), a 
Delaware corporation, acting pursuant to Section 141(f) of the General 
Corporation Law of the State of Delaware and tho By-Jews of the Corporation, do 
hereby waive any notice requirement and consent in writing to the adoption of 
the following reflolutionu the same as i f such resolutions had been duly adopted 
at a meeting of the Board of Directors of said Corporation duly called and 
legally held on June 8, 1992. 

1. RATIFICATION OF SOLE INCORPORATOR'S ACTIONS 

WHEREAS, the Certificate of Incorporation of the Corporation was f i l e d 
with cha Secretary of the State of Delaware on June 8, 1992; and 

WHEREAS, the Sole Incorporator, in a Written Consent dated June 8, 
1992, has adopted the By-laws of the Corporation and elected I t s i n i t i a l Board 
of DlzectoLu; therefore, i t la hereby 

RESOLVED, that the actions of the Sole Incorporator of the Corporation 
ore hereby r a t i f i e d , confirmed and approved. 

2. CORPORATE SEAL 

IT IS HEREBY RESOLVED that the form of 
corporate seal of this Corporation, which appears 
opposite hereto, be and the same i s hereby 
approved. 

3. ORGANIZATIONAL MATTERS 

IT IS HEREBY RESOLVED, that the President of this Corporation be, and 
he hereby i s , authorized and directed to procure a l l corporate books, books of 
account and stock books required by the statutes of the State of Delaware or 
necefisary or appropriate in connection with the business of this Corpotation; 
and i t i s 

RESOLVED FURTHER, that the President of this Corporation be, and he 
hereby i a , authorized to pay a l l charges and expanses incident to arising out of 
the organization of this Corporation; and i t i s 

RESOLVED FURTHER, that tho proper officers of the Corporation be and 
they are hereby authorized and directed to take any and a l l other action in 
theic judgment necessary or desirable in connection witli the incorporation o£ 

DEC-21-1994 11:12 P. 21 



the Coifjwitttion, Including Lhe payment- of a l l f e c i and expenses incident to and 
necessary for the incorporation and organizatJon of the Corpotation. 

4. ISSUANCE OF STOCK 

IT IS HEREBY RESOLVED, that i t i s the i n t e n t i o n of the Board of 
Di i e c t o r s t o issue scock and t o ensure that ro the artent possibJa the stock 
issued should q u a l i f y under Section 1244 nf the I n t e r n a l Revenue Code of 1986, 
as amended, in order t h a t any loss sustained on the stock by the stockholders 
might receive ordinary loss deduction treatment, subjeer to the l i n i i t a t i o n e 
prescribed by that Section; and i t i s 

RESOLVED FURTHER, that the form of c e r t i f i c a t e f o r the c a p i t a l stock of 
the Corporation placed i n the minute book of the Corporation be and the same i s 
hereby approved; and i t i s 

RESOLVED FURTHER, thut the Board of Directors of t h i s Corporation be, 
xuid they hereby are, authorized and directed to o f f e r for sale and to s e l l and 
issue up to one thousand (],000) shaces of the Common stock of t h i s Corporation 
i n the t o t a l d o l i n t amount of not less than Ten Dollars ($10.00) at One Cent 
($0.01) per share payable i n cash; and i t i s 

RESOLVED FURTHER, that t h i s Corporation o f f e r to the following 
subscriber the number of shares set opposite i t s respective namest 

Hyperion Teleconramicatians, Inc. 1,000 shares 

RESOLVED FURTHER, that upon payment by the foregoing subscriber of a 
sum equal to One Cent ($0.01) for each share desired to be purchased, the proper 
o f f i c e r s of t h i s Corporation s h e l l issue and de l i v e r t o such subscriber a stock 
c e r t i f i c a t e or c e r t i f i c a t e s , evidencing the number of shores of Comnon stock of 
t h i s Corporation t o which such subscriber s h a l l be e n t i t l e d . 

5. OFFICERS 

IT IS HEREBY RESOLVED, that tho following parsons are unanimously 
elected t o hold the o f f i c e of tbe Corporation l i s t e d below u n t i l the f i r s t 
annual meeting of the Board of Directors and u n t i l t h e i r respective successors 
s h a l l have been duly elected and q u a l i f i e d ! 

Chairman of the Board; John J. Rigas 
President: John J. Rigas 
Vice President: Michael J. Rigas 
Vice President: Paul D. Fajerski 
Vice President: Chnrles R. Drenning 
Vice President: Randolph S. Feeler 
Vice President & Secretary: Daniel R. M i l l i a r d 
Vice President t Treasurer: Timothy J. Rigas 
Executive Vice President: James P. Rigas 
Assistant Sec'y/Gcn. Counsel: Randall D. Fisher 
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6. FISCAL TEAR 

IT IS HEREBY RESOLVED, that the f i s c a l year of the Corporation sh a i l 
end March 31• 

7. BANKING RESOLUTIONS 

IT IS HEREBY RESOLVED, that each of the resolutions inserted in the 
minute book of the Corporation following these resolutions relating to the 
appolnrment of the depository bank of the Corporation are hereby adopted, 
r a t i f i e d and approved. 

8- FILINC OF OUALIFICATIOH DOCDMENTS 

IT IS HEREBY RESOLVED, that for the puipoae of authorizing the 
Corporation to do Imsinvnti i n any s t a t e , t e r r i t o r y , or dependency of the United 
States or any foreign country in which i t I s necessary or expedient for the 
Corporation to transact business, the proper officers of the Corporation be and 
they are hereby authorised to appoint end substitute a l l necessary agents or 
attorneys for service of process, to designate and change the location of a l l 
nacessary statutory offices and, under the corporate seal to make and f i l e a l l 
necessary certificateca, reports, powers of attorney and other instruments as may 
be required by the laws of such state, territory, dependency or country; and 
whenever i t Is expedient for the Corporation to cease doing business therein and 
to Withdraw therefrooa, to revoke any appointment of agency or attorney for 
service of process, and to f i l e such certificares, reporta, revocations of 
appointments or surrender of authority as may be necessary to terminate the 
authority of the Corporation to do business i n such state, territory, dependency 
or country. 

IN VITNESS WHEREOF, the undersigned have executed this Unanimous 
Written Consent of the Board of Directors as of the date f i r s t above written. 

Charles R. Drenning 

Randolph S.bowler 

P. Rigae / 

Hichncl J . Jtig^s "* 

Daniel R. M i l l i a r d 

CO J M CJ3 r t ygeron Pft Cng A c i n i OOO 
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SOBSCRIPTION AGRKOffiKT 

( 

1. The undersigned, Hyperion TeleconminicatioHfl, Inc., hereby 
subscribes for one thousand (1,000) shares of Common Stock of Hyperion 
Teleconsttunications of Pennsylvania, Inc., a Delaware corporaclon, (the 
"Corporation") of the par value of One Cent (50.01) per share and agrees to pay 
tho Corporation Ten Dollars ($10.00) payable i n cash on the date of t h i s 
Subscription Agreement. 

2 . The undctrs-f Pited «pr#ti».5i t.o a l l r*!!<tir1r.t(on« on t-.rjinw f «T- o f t.h« HHr»v*» 



C 0 M MONWEALTH OF P E S Y L V A M I A 

DEPARTMENT OF STATE '. i 

NOVEMBER 01. 1995 

TO ALL WHOM THESE PRESENTS SHALL COME. GREETING 

PECO ENERGY COMPANY 
: -i 

I . Yvette Kane. Secretary of the Commonwealth of Pennsylvania do 

hereby certify that the foregoing and annexed is a true and correct 

photocopy of Articles of Amendment 
- i 

which appear of record in this department 

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

7/ _/ 

Secretary of the Commonwealth 
SWAL 



Microfilm NumbflL 

Entity Numtjet_ 

Fifed wfifi iha D€pa-men: ci Sute cn 

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION 
C3CB:tS-Hl3 (R«SCI 

in compliance wiih ihe tetiuiromerus of IS Pa-CS. 5 1915 (relating to anides d amendment), ihs ur.cersigned bmirass 
cwporrooa desiring to amend its Anides. hflreby states trvn: 

1. T7>e name ol Ihe corporation Is: [*£C0 Ennrcy Company 

2. Th« (a) address ct this corporation's current registered offic* in thcs CommonweaJth or (b) ram* its commerciaJ registered 
cffica providef and the county of v«nue a (the Department a herefcy authoriied to correct th« lollowing intormation to 
cooJorm to tha rocords of the Depanmert): 

(a) 2301 Marke: S r r f t r -£hlU.-lJ:'-s.h.la. ?A 19101 P h t l a d e l j h U 
Nufnt»*r end Sm* Zip County 

P) c/o:. 
Co-Jrry 

For t corpctnlon ropmervtC By * ccmm'.-sUJ r»gii!»/»d D*C» pmia*. tn* cxv«y f (6) 3-i*3 aM.nsd tft* cowny irt which !ft« 

Hay j , 1909. P.L. AOS. Acceptance of Ac: of 

3. The statuta by or under which it was incorporated is: 5 * 1 9 3 : , • P - L - 3 6 4 • 3 3 u n t i e d suooLc=iented , 

4. The dare ol [ts Incorpontion is:. } 0 { \ X L ? 1 . . 

on 9 /26 /67 

5. (Chsck, and I appropriate comptou. orw c( the loOowtng): 

JL_The amendment shall &a Brtecuve upon fling th«« Anid« d Amendment in the Depanmerrt c! State. 

Th« amendment shall ba etiective on- ai . 

6. (Qreck one at tho loUo«nna): 
Hour 

. Th« amendment was adopted by the shareholders (or mem&crs) punuant lo 15 Pa.C.S. S 19H(a) and (b). 

2L— Tht imenarnent was adopted oy the aoaid ol directors punuant to 15 Pa.C.S. J 1914(c). 

7. {Chacfc, «nd I appropriato compWa, Cnc •< ttv: k>fc>«%->c)-. 

Tlia amflndmam adopted Dy ihs corporation, set (om In lull. Is as loilcws: 

2* The amendment aooprad by Ihe corporation ai let forth in fuU In EihiO* A ertachod hareto and made a part hereof. 

PA 0c;;t. Oi S^a 
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J , M m ^ t ^ n h « eaut«d I * " " Artictai ol ^nandmanl to b- algnad by a duly 
, N TESTIMONY WHEREOF, und-rtlflnB^ c ^ o r a w n h « _ 

a^irtoriiod o(Ii«r thereof thir. t f -TP. day of _ 

BY 
J a n i i W. Durham (Sign3tur<) 



AMENDED AND RESTATED 
ARTICLES OF INCORPORATION 

OF 
PECO ENERGY COMPANY 

ARTICLE I. Tha name of tha Corporation is: 

PECO ENERGY COMPANY 

ARTICLE II. The ajdress of the registered office of the Corporation in this 
Commonwealth is: 

2301 Market Street 
Philadelphia, Pennsylvania 19101 

ARTICLE III. Tha purpose or purposes for which the Corporation is 
incorporated under the Business Corporation Law of the Commonwealth of 
Pennsylvania are to engage in, and do-any lawful act concarning, any or all 
business for which corporations may be incorporated under said Business 
Corporation Law, including but not fimited to: 

lawful 

(1) Tha supply of light, heat or power to tha public by any means. 

(2) The production, generation, manufacture, transmission, 
transportation, storage, distribution or furnishing of natural or artificial gas, 
electricity or steam or air conditioning or refrigerating service, or any 
combination thereof to or for the public. 

(3) The divert ing, pumping or impounding of water for the 
development nr furnishing of hydroelectric power to or for the public. 

(4) Manufacturing, processing, owning, using and dealing in personal 
properly of every class or description, engaging in research and 
development, the furnishing of services, and acquiring, owning, using and 
disposing of real property of every nature whatsoever. 

ARTICLE IV. 
CAPITAL STOCK 

The aggregate number of shares which the Corporation shall have authority 
to issue is 615 ,000 ,000 shares, divided into 500,000,000 shares of Common 
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Scocfc, without par value (hereinafter called the "Common Stock") , 100,000,000 
shares at Series Preference Stock, vv?thout par value (hereinafter called the 
"Preference Stock") , and 15,000,000 shares of Series Preferred Stock, without par 
value (hereinafter called'the "Preferred Stock") (the Preference Stock and the 
Preferred Stock are herainafter collactivoly called the "Senior Stock") . The board of 
directors shall have the full authority permitted by law to determine the voting 
rights, if any, and designations, preferences, limitations, and special rights of any 
class or any series of any class of the Senior Stock that may be desired to tha 
extent not determined by the articles. 

The fol lowing is a statement of the voting rights, designations, preferences, 
limitations, and the special rights granted to or impossd upon the Common Stock 
and the Senior Stock: 

PART 1 
PREFERRED STOCK 

DIVISION A 
GENERAL PROVISIONS 

Section 4 0 1 . ig.SU.ang.a pf Prqfgrr'e^ Stock in Sqri'es. The shares of the 
Preferred Stock may be divided into and issued in series, f rom time to time, as 
provided in this division, each of such series to be distinctly designated. Aft shares 
of the Preferred Stock of all series shaft be of equal rank and all shares of any 
particular series of the Preferred Stock shail be identical except as to tha date or 
dates from which dividends thereon shall he cumulative as provided in Seciion 
402 . The shares of the Preferred Stock of different series may vary as to the 
fol lowing terms, which shall be fixed in the case of each such series, at any time 
prior to the issuance of the shares thereof, in the manner provided by law: 

(1) The annual dividend rate or rates for the particu/ar series and the 
date from which dividends shall be cumulative on all shares of such series 
issued prior to the record date for the first dividend for such series; 

(2) The redemption price or prices, if any, for and any special terms 
and conditions applicable to the redemption of the particular series; 

(3) The amount or amounts per share for the particular series payable 
to the holders thereof upon any voluntary or involuntary liquidation, 
dissolution or winding up of the Corporation, which may be different for 
voluntary and involuntary liquidation, dissolution or winding up; 

(4) The terms and amount of any sinking fund provided for the 
purchase or redemption of shares of the particular series; and 
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(51 The conversion, participating or other special rights, and the 
qualifications, limitations or rpstrictions thereof, if any, of the particular 
series, indruding any features necessary or customarily incident to the issue 
and reissue of series having auction or other variable annual dividend rates. 

Section 402. Dividend Piohts and Preferences. 

(A) The holders of each series of the Preferred Stock at the time outstanding 
shall be entitled to 'eceive, but only when and as dsclared by the board of 
directors, out of funds legally available for payment of dividends, cumulative 
preferential dividends, at the annual dividend rate for the particular series fixed 
therefor as provided in this part, payable quarterly on the first days of February, 
May, August and November in each year, to shareholders of record on the 
respective dates, not exceeding 40 days preceding such dividend payment dates, 
fixed for the purpose by Ihe board of directors. No dividends shail be declared on 
any series of the Preferred Stock in respect of any quarterly dividend period unless 
there shall l ikewise be declared on all shares of all series of the Preferred Stock at 
the time outstanding, like proportionate dividends, ratably, in proportion to the 
respective annual dividend rates fixed therefor, in respect of the same quarterly 
dividend period, to the extent that such shares are entitled to receive dividends for 
such quarterly dividend period. The dividends on shares of all series of the 
Preferred Stock shall be cumulative. In the case of all shares of each particufar 
series, the dividends on shares of such series shall be cumulativa: 

(1) if issued prior to the record date for the first dividend on the 
shares of such series, then f rom the date for the particular series fixed 
therefor as provided in this part; 

(2) if issued during the period commencing immediately after a record 
date for a dividend and terminating at the close of the payment date for such 
dividend, then from such dividend payment date; and 

(3) otherwise from tha quarterly dividend payment date next 
preceding tha dote of issue of such shares; 

so that unless dividends on all outstanding shares of each series of the Preferred 
Stock, at the annual dividend rate and from the dates for accumulation thereof 
fixed as provided in this part shall have been paid for all past quarterly dividend 
periods, but wi thout interest on cumulative dividends, no dividends shall be paid or 
declared and no other distribution shall be made on the Preference Stock or the 
Common Stock, and no Preference Stock or Common Stock shall be purchased or 
otherwi^** acquired for value by the Corporation. The holders of the Preferred 
Stock of any series shall not be entitled to receive any dividends thereon other than 
the dividends referred to in this section. 

t r t f d c i n u i e t r f r f i d ^ . S - l •3-



(8) Notwiihsianding Subseciion (A), the annua! dividend rata of a series of 
the Preferred Stock may vary from time to time dependent upon facts ascertainable 
outside of these articies of incorpciration rf the manner in which the facts will 
operate to fix or change the dividend rate is set forth in the express terms of the 
series or upon terms incorporated by reference to an existing agreement between 
the Corporation and one or more other parties or to another document of 
independent significance, interest or other compensation may be payable with 
respect to cumulative dividend arrearages and the dividend payment dates of a 
series having auction or other variable annual dividend rates may vary from time to 
time as provided by or pursuant to the express terms of the series by not more 
than 47 days before or after the fixed dividend payment dates provided in 
Subsection {AI. 

(C) So long as any shares of the Preferred Stock of any series are 
outstanding, the Corporation shail not pay any dividends on or make any other 
distribution to the holders of shares of its Preference Stock or Common Stock if 
after giving effect to such payment or distribution the capital of tha Corporation 
represented by its Preference Stock and Common Stock together with its surplus 
as then stated on its books of account shall in the aggregate be less than the 
involuntary liquidating value of its outstanding Preferred Stock. 

Section 403. Rgdemo^ion. 

(A) general Rule. Unless prohibited or restricted in the express terms of the 
affected series of the Preferred Stock, the Corporation, by action of its board of 
directors, may redeem tha whole or any part of any series of the Preferred Stock, 
at any time or from time to time, at the redemption price of the shares of the 
particular series fixed therefor as provided in this part, together with a sum in the 
case of each share of each series so to be redeemed, computed at the annual 
dividend rate for the series of which the particular share is a part from the date 
from which dividends on such share became cumulative to the date fixed for such 
redemption, less the aggregate of the dividends theretofore or on such redemption 
date paid thereon or declared and set aside for paymant thereon. 

(B) Npt'gQ- Notice of every such redemption shall be given by publication at 
least once in a daily newspaper printed in the English language and of general 
circulation in the city of Philadelphia, Pennsylvania, and in a daily newspaper 
printed In the English language of national circulation, the first publication in such 
newspapers to be at least 30 days and not more than 90 days prior to the date 
fixed for such redemption. At least 30 days' and not more than 90 days' previous 
notice of every such redemption shall also be mailed to the holders of record of the 
shares of the Preferred Stock so to bo redeemed, at their respective addresses as 
the same shall appear on the books of the Corporation; but no failure to mail such 
notice nor any defect therein or in the mailing thereof shall affect the validity of the 
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proceedings (or the redemption of any shares of the Preferred Stock so to be 
redeemed. 

(C) Partial Redemption. In case of the redemption of a part only of any 
series of (he Preferred Stock at the time outstanding, the Corporation shall select 
by lot or pro rata, in such manner as the board of directors may determine, the 
shares so to be redeemed, unless another method of solection is required or 
authorized by the express terms of the series. The board of directors shall have full 
power and authority, subject to the limitations and provisions contained in this 
part, to prescribe the manner in which and the terms and conditions upon which 
the shares of the Preferred Stock shall be redeemed from time to time. 

(D) Effect of Redemption. If such notice of redemption shall have been duly 
given by pubft'cation. and if on or before the redemption date specified in such 
notice all funds necessary for such redemption shall have been set aside by the 
Corporation, separate and apart from its other funds, in trust for the account of the 
holders of the shares to be redeemed, so as to be and continue to be ava/JabJe 
therefor, then, notwithstanding that any certificate for such shares so called for 
redemption shall not have been surrendered for cancellation, f rom and after the 
date fixed for redemption, the shares represented thereby shall no longer ba 
deemed outstanding, the right to receive dividends thereon shall cease to accrue 
and all rights wi th respect to such shares so called for redemption shall forthwith 
on such redemption date cease and terminate, except only the right of the holders 
thereof to receive, out of the funds so set aside in trust, the amount payable upon 
redemption thereof, without interest, except that the Corporation may, after giving 
notice by publication pf any such redemption as provided in Subsection (B) or after 
-giving to the bank or trust company referred to tn this subsection irrevocable 
authorization to give such notice by publication, and, at any time prior to the 
redemption date specified in such notice, deposit in trust, for the account of tha 
holders of the shares to be redeemed, funds necessary for such redemption wi th a 
bank or trust company in good standing, organized under the laws of the United 
States of America or of the Commonwealth of Pennsylvania, doing business in the 
city of Philadelphia, Pennsylvania, having capital, surplus and undivided profits 
aggregating at least the greater of 52,000,000 or two times the amount of such 
deposit, designated in such notice of redemption, and, upon such deposit in trust, 
all shares wi th respect to which such deposit shall have been made shall no longer 
be deemed to be outstanding, and all rights with respect to such shares shall 
forthwith cease and terminate, except only the right of the holders thereof to 
receive, out of the funds so deposited in trust, from and after the date of such 
deposit, the amount payable upon the redemption thereof, without interest. Notice 
of such right shall be included in the notice of redemption provided for in 
Subsection jB). 

(£} PurchqgQ Riohts Ungffgcted. Nothing contained in ihis section shall limit 
any legal right of the Corporation to purchase or otherwise acquire any shares of 



the Preferred Slock at not exceeding the price at which the same may be 
redeemed. 

(F) Stgtus'of ffgacquired Shares. AH or any shares of the Preferred Stock at 
any time redeemed, purchaset; or acquired by the Corporation may thereafter, in 
the discretion of the board of directors, be reissued or otherwise disposed of at any 
time or from time to time to the extent and in the manner t h d i permined by law, 
subject, however, to the limitations imposed in this part upon the issue of Preferred 
Stock or upon the reissue of the shares of any particular series, or may be restored 
to the status of authorized but unissued shares. 

Section 404 . Liquidation Rights and Preferences Before any amount shal! 
be paid to, or any assets distributed among, the holders of the Preference Stock or 
the Common Stock upon any liquidation, dissolution or winding up of the 
Corporation, the holders of each series of the Preferred Stock at the time 
outstanding shall be entitled to be paid in cash the amount for the particular series 
fixed therefor as provided in this part, together wi th a sum in the case of each such 
share of each series, computed at the annual dividend rate for tha series of which 
the particular share is a part, from the date from which dividends on such share 
became cumulative to the date fixed-for the payment of such distributive amount, 
less the aggregate of the dividends theretofore or on such date paid thereon or 
declared and set aside for payment thereon; but no payments on account of such 
distributive amounts shall be made to tha holders of any series of the Preferred 
Stock unless rhere shall likewise be paid at the same time to the holders of each 
other series of the Preferred Stock at the time outstanding like proportionate 
distributive amounts, ratably, in proport ion to the full distributive amounts to which 
they are respectively entitled as provided in this part. The holders of tha Preferred 
Slock of any series shall not be entitled to receive any amounts with respect 
thereto upon any liquidation, dissolution or winding up of the Corporation other 
than the amounts referred to in this section. Neither the consolidation or merger of 
the Corporation wi th or into any other corporation or corporations, nor the 
consummation of any plan of share exchange, nor the sale or transfer by the 
Corporation of all or any part of its assets, by division or otherwise, shall be 
deemed to be a liquidation, dissolution or winding up of the Corporation for the 
purposes of this section. 

Section 405 . Rgsjnci 'pns on Corporgtg Action. 

(A) ^ct 'Ops Rogyjiripq Two-Thirds Vote. So long as any shares of the 
Preferred Stock of any series are outstanding, the Corporation shall not, wi thout 
the consent (given in writ ing or by vote at a meeting called for that purpose In 
accordance with the provisions of Section 407(A)) of the holders of shares of the 
Preferred Stock of all series then outstanding entitled to cast at least two-thirds of 
the votes which all holders of Preferred Stock of all series then outstanding are 
entitled to cast thereon: 



(1) Creato or authori;e sny kind of stock loiher than a series of the 
Preferred Stock) ranking prior to or on a parity with the Preferred Stock, or 
create or authorize any obligation or security convertible into shares of stock 
of any such kind; or 

(2) Amend, alter, change or repeal any of the express terms of the 
Preferred Stock or of any series of the Preferred Stock then outstanding in a 
manner prejudicial to the holders thereof, except that if any such 
amendment, alteration, change or repeal would be prejudicial to the holders 
of one or more, but not all, of the series of the Preferred Stock at the time 
outstanding, only such consent of the holders of shares of all series so 
affected entitled to cast at least two-thirds of the votes which a If holders of 
shares of all series so affected then outstanding are entit led to cast thereon 
shall be required; or 

(3) Issue any additional shares of any series of the Preferred Stock, 
unless the net earnings of the Corporation applicaijle to the payment of 
dividends on the Preferred Stock, and unless the net income before interest 
charges on its indebtedness irreach instance after provision for depreciation 
and taxes determined in accordance with generaily accepted accounting 
principles, for any 12 consecutive calendar months wi th in the 15 calendar 
months immediately preceding the calendar month wi th in which such -
additional shares of stock shall be issued, shall, respectively, have been at 
least two times the dividend requirements (or a 12-month period upon the 
entire amount of the Preferred Stock to be outstanding immediately after the 
proposed issue of such additional shares of Preferred Stock (such dividend 
requirements to be determined, in the case of outstanding Preferred Stock 
having auction or other variable annual dividend rates, at the dividend rate in 
each case in effect immediately before the proposed issue, and in the case 
of additional shares of Preferred Stock having auction or other variable 
annual dividend rates to be outstanding immediately after the proposed issue 
of such additional shares of Preferred Stock, at the initial dividend rate for 
such additional shares) and at least one and one-half t imes the aggregate of 
such dividend requirements and of the interest charges for said period on the 
entire amount of the indebtedness to tie likewise outstanding (such interest 
requirements tc be determined, in the u s e of outstanding indebtedness 
having auction or other variable annual interest ratas, at the interest rate in 
each case in effect immediately before the proposed issue); but excluding 
from each of the foregoing computations interest charges on all 
indebtedness which is to be retired through the issue of such additional 
shares of Preferred Stock; or 

(4J Issue any additionai shares of any series of the Preferred Stock, 
unless the capital of the Corporation represented by its Preference Stock and 
Common Stock together wi th its surplus as than stated on its books of 
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account shall in the aggregate be at least equal to the involuntary liquidating 
value o! the Preferred Stock to be outstandir ^ immediately after the 
proposed issue of such additional shares of Preferred Stock. 

(B) increases „in Authorized Amount of Preferred Stock. So long as any 
shares of the Preferred Stock of any series are outstanding, the Corporation shall 
not. wi thout the consent (given in wri t ing or by vote at a meeting called for that 
purpose in accordance with the provisions of Section 407(A)) of the holders of the 
Preferred Stock of al! series then outstanding entitled to cast at least a majority of 
the votes which all holders of Preferred Stock of all series then outstanding are 
entitled to cast thereon, increase the total authorized amount of the Preferred Stock 
of all series. Except as otherwise provided in the express terms of any series of 
the Preferred Stock, the number of authorized shares of the Preferred Stock of any 
series may be increased withoui the vote or consent of the holders of the 
outstanding shares of the series affected, subject to the aggregate limit imposed by 
this article on the authorized number of shares of the Preferred Stock of all series. 

(C) Mergers and Other Fundamental Transactions. So long as any shares of 
the Preferred Stock of any series a*e outstanding, the Corporation shall not, 
wi ihout the consent (given by a vote at a meeting called for that purpose in 
accordance wi th the provisions of Section 407(A)) of the holders of the Preferred 
Stock of all series present or represented by proxy at such meeting, at which 
meeting a quorum as provided in Subsection (D) shall be present or represented by 
pre 7, entitled to cast at least a majority of the votes wh ich all holders of Preferred 
Stocl nf all series present or represented by proxy at such meeting are entitled to 
cast 'hereon, merge or consolidate wi th or into any other corporation or 
corporati-.ms, or divide, unless such merger, consolidation or division, or tha 
issuance and assumption of all securities to be issued or assumed in connection 
with any such merger or consolidation, shall have been ordered, exempted, 
approved or permined by the Securities and exchange Commission under the 
provisions of the Public Utility Holding Company Act of 1935 or by any successor 
commission or regulatory authority of the United States of America having 
jurisdiction in the premises. The provisions of this subsection shall not apply to 
consummation of a plan of share exchange which does not affect holders of the 
Preferred Stock, or to a purchase or other acquisition by the Corporation of 
franchises or assets of another corporat : on in any manner which does not involve a 
statutory merger or consolidation, or to a merger of any corporation wi th and into 
the Corporation or to a division pursuant to any provision of law which authorizes 
the Corporation wi thout shareholder action to be the surviving party to a statutory 
merger or division if the terms of the merger or division do not alter any provision 
of the articles of the Corporation (except changes that under applicable law and 
these articles of incorporation may be made without shareholder action) nor 
otherwise effect its outstanding shares. 
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(0) Quorum. For iha purposes of Subsection (C), the presence in person or 
by proxy of the hoiders of the Preferred Stock of all series then issued and 
outstanding entitled to cast at least a majority of the votes which all holders of 
Preferred Stock of all series then issued and outstanding are entit led to cast shall 
be necessary to constitute a quorum, except that, if such quorum shall not have 
been obtained at such meeting or at any adjournment thereof within 30 days from 
the date of such meeting as originally called, the presence in person or by proxy of 
the holders of the Preferred Stock of all series then issued and outstanding entitled 
to cast at least one-third of the votes which all holders of Preferred Stock of all 
suries then issued and outstanding are entitled to cast shall then be sufficient to 
constitute a quorum. In the absence of a quorum, such meeting or any 
adjournment thereof may be adjourned by the officer or off icers of the Corporation 
who shali have caffed the meeting from time to time (but at intervals of not less 
than seven days unless all shareholders present or represented by proxy shall agree 
to a shorter interval) without notice other than announcement at the meeting until a 
quorum as provided in this subsection shall be present or represented by proxy. 
Nothing in this subsection shall prevent the application to the Corporation of any 
provision of law reducing or eliminating the quorum required at a meeting of 
shareholders which has been previously adjourned because of an absence of a 
quorum. 

Section 406. Votino Rights. 

(A) Gengr?! Rule. The holders of the Preferred Stock shail have no right to 
vote and shall not be entitled to notice of any meeting of shareholders of the 
Corporation nor to participate in any such meeting except as otherwise expressly 
provided in this division and except for those purposes, if any, for which said rights 
cannot be denied or waived under some mandatory provision of law which shall ba 
controll ing. A t all meetings of the holders of Preferred Stock of the Corporation at 
which such holders have the right to vote under the express provisions of this 
division, each holder of preferred Stock of each series shall be entitled to one vote 
or fraction thereof, for each S 100 or fraction thereof, of involuntary liquidating 
value represented by the shares of Preferred Stock of such series held by each 
such holder. 

(Bf Voting Upon Oefauft in Dividends. If and when dividends payable on the 
Preferred Stock shall be in default in an amount equivalent to four full quarterly 
dividends on all shares of all series of the Preferred Stock then outstanding, and 
until all dividends then in default shall have been paid or declared and set apart for 
payment, the holders of all shares of the Preferred Stock, vot ing separately as one 
class, shall be entitled to elect the smallest number of directors necessary to 
constitute a majority of the full board of directors, and the holders of the Common 
Stock, and except as otherv-rse provided by the express terms of the Preference 
Stock or any series thereof, the holders of any series of the Preference Stock 
having voting rights for the election of directors generally, vot ing separately as a 
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class, shall be entitled to elect the remaining directors of the Corporation. The 
terms of office of all persons who may be directors of the Corporation at the time 
shall terminate upon the election of a majority of the board of directors by the 
holders of the Preferred Stock, whether or not the holders of the Common Stock 
and of any series of the Preference Stock having, voting rights for the election of 
directors generally, shall then have elected the remaining directors of the 
Corporation. 

{Ci Defeasance of Special Voting Rights, ff and when ail dividends then in 
default on the Preferred Stock then outstanding shall have been paid or declared 
and set apart for payment {and such dividends shall be declared and paid out of" ' 
any funds legally available therefor as soon as reasonably practicable), the 
Preferred Stock shall thereupon be divested of any special right wi th respect to the 
election of directors provided in Subsection (8), the voting power of the Preferred 
Stock and the Common Stock and of any series of the Preference Stock having 
voting rights for the election of directors generally, shal) revert to the status 
existing before tbe cccurrence of such default; but always subject to the same 
provisions for vesting such special rights in the Preferred Stock in case of further 
like default or defaults in dividends thereon. Upon the termination of any such 
special right upon payment or setting apart for payment of all accumulated and 
defaulted dividends on such Preferred Stock, the terms of office of all persons who 
may have been elected directors of the Corporation by vote of the holders of the 
Preferred Stock, as a class, pursuant to such special right shall for thwi th terminate, 
and the resulting vacancies shall ba filled by the vote of a majority of the remaining 
directors. 

(D) Vgcgncies During Special Voting Rights Periods. In the case any 
vacancy in the office of a director occurring among the directors elected by the 
holders of Preferred Stock, as a class, pursuant to the provisions of Subsection (B), 
the remaining directors elected by the holders of Preferred Stock may elect, by 
affirmative vote of a majority thereof, or the remaining director so elected if there 
be but one may elect, a successor or successors to hold office for the unexpired 
term of the director or directors whose place or places shaft be vacant. Ukowise, 
except as otherwise provided by the express terms of the Preference Stock or any 
series thereof as to directors which are not then elected by the Preferred Stock, In 
case of any vacancy in the office of a director occurring among the directors 
elected by the holders of Common Stock and of any series of the Preference Stock 
having voting rights for the election of directors generally, pursuant to the 
provisions of Subsection (B), the remaining directors elected by the holders of the 
Common Stock and of any series of the Preference Stock having voting rights for 
the election of directors generally, may elect, by affirmative vote of a majority 
thereof, or the remaining director so elected if there be but one may elect, a 
successor or successors to hold office for the unexpired term of the director or 
directors whose place or places shall be vacant. _ 



(£J gpeciaf Meecinas of tho Hofder? of Prefgrrad Stock. Whenever under the 
provisions of Subsection |B], the right shall have accrued to the holders of the 
Preferred Stock to elect directors, the board of directors shall within ten days after 
delivery to the Corporation at its principal office of a request to such effect signed 
by any holder of Preferred Stock entitled to vote, call a special meeting of ail 
shareholders to be held within 40 days from the delivery of such request for the 
purpose of electing directors. At all meetings of shareholders held for the purpose 
of electing directors during such times as the hoiders of shares of the Preferred 
Stock shall have the special right, voting separately as one class, to elect directors 
pursuant to Subsection (8), the presence in person or by proxy of the holders of 
Common Stock and of any series of the Preference Stock having voting rights for 
the election of directors generally, entitled to cast at least a majority of the votes 
which all holders of Common Stock and of any series of the Preference Stock 
having voting rights for the election of directors generally then issued and 
outstanding are entitled to cast, shall be required to constitute a quorum of such 
class or classes fur the election of directors, and the presence in person or by 
proxy of the holders of shares of all series of the Preferred Stock entitled to cast at 
least a majority of the votes which all holders of Preferred Stock of all series then 
issued and outstanding are entitled to cast shall be required to constitute a quorum -
of such class for the election of directors,"except that the absence of a quorum o f / 
the holders of stock of either such class or classes shall not prevent the election at 
any such meeting or adjournment ihereof of directors by the other such class or 
classes if the necessary quorum of the holders of stock of such class or classes is 
present in person or by proxy at such meeting. In the absence of a quorum of the 
holders of stock of either such class or classes, those holders of the stock of such 
class or classes who are present in person or by proxy entitled to cast at least a 
majority of the votes which all holders of the stock of such class or classes who 
are present in person or by proxy are entitled to cast shall have power to adjourn 
the election of the directors to be elected by such class or classes from time to 
time without notice other than announcement at the meeting until the .requisite 
amount of holders of such class or classes shall be present in person or by proxy, 
but such adjournment shall not be made to a date beyond the date for the mailing 
of notice of the next annual meeting of the Corporation or special meeting in lieu 
thereof. Nothing in this subsection shall prevent the application to the Corporation 
of any provision of law reducing or eliminating the quorum required at a meeting of 
shareholders which has been previously adjourned because of an absence of a 
quorum. 

(F) Relative Votino Rights as Petween Series of the Preferred Stock. Except 
when some mandatary provision of law shall be controlling and except as 
otherwise provided in Seciion 405(AH2) and, as regards the special rights of any 
series of the Preferred Slock, as provided in the express terms of such series, 
whenever shares of two or more series of the Preferred Stock are outstanding, no 
particular series of the Preferred Stock shall be entitled to vote as a separate series 
on any matter and a)) shares of the Preferred Stock of all series shall be "deemed to 
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const i tule but one class for any purpose for which a vote of the shareholders "of 
the Corporation by classes may be required. 

(G) General PQwgjg pf Cprj^gration Unaffected. From time to time and 
wi thout limitation of other rights and powers of the Corporation as provided by 
law, the Corporation may reclassify its capital stock and may create or authorize 
one or more classes or kinds of stock ranking prior to or on a parity wi th or 
subordinate to the Preferred Stock or may increase the authorized amount of the 
Preferred Stock or of the Preference Stock or the Common Stock or of any other 
class of stock of the Corporation or may amend, alter, change or repeal any of the 
rights, orivileges. terms and conditions of tha Preferred Stock or of any series 
thereof then outstanding or of the Preference Stock or of any series thereof then 
outstanding or of the Common Stock or of any other class of stock of the 
Corporation, upon the affirmative vote, given at a meeting called for that purpose 
in accordance wi th law, of shareholders then entitled to c j s t thereon at least a 
majority of the votes which all shareholders voting thereon in person or by proxy 
are then entitled to cast thereon or upon such other vote of its shareholders then 
entitled to vote thereon as may then be provided by law, if the consent of the 
holders of the Preferred Stock (or of any se/ies thereof) required by the provisions 
of Section 405(A) and (3), if any such consent be so required, shall have been 
obtained. 

Section 407 . Meetinos_a.f Holflgrs of Prefgrrfljj-SlgcK- Notice of any meeting 
of the holders of Preferred Stock or any series thereof, required or authorized under 
this part or by law, sening forth the purpose or purposes of such meeting, shall be 
mailed by the Corporation, not less than ten days prior to such meeting, to al) 
holders of Preferred Stock (at their respective addresses appearing on the books of 
the Corporation) entitled to vote thereat of record as of a date fixed by the board of 
directors of the Corporation, not exceeding 90 days in advance of such meeting, 
for the purpose of determining the shareholders entitled to notice of and to vote at 
such meeting, unless such notice shall have been waived, either before or after the 
holding of such meeting, by all holders of Preferred Stock entitled to notice thereof 
and to vote thereat. Any action authorized to be taken at a meeting called for that 
purpose in accordance with the provisions of this subsection may be taken either at 
a special meeting, or at any regular or annual meeting if notice of such proposed 
action Is included in the notice of such regular or annual meeting. 

Section 408 . Effective Date pf Amgndme.nis jQ_ParT- Any amendment to 
this part which requires governmental approval under 66 Pa.C.S. Ch. 19 (relating 
to securities and obligations) or any superseding provision of law shall take efface 
upon receipt of such gnvernmental approval. 

DIVISION B 
VARIATIONS AMONG SSRIES OF PREFERRED STOCK 
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Section 4 2 1 . S4.40 Preferred gtgck (geries H . The terms of the "$4.40 
Preferred Stock ISeries 1 r may vary from shares of other series of the Preferred 
Stock as fol lows: the dividend rate shall be 54.40 per annum; the redemption price 
shall be 111 2.50 per share; $ 100 per share shall be payable upon any voluntary or 
involuntary liquidation, dissolution or winding up of the Corporation. The number 
of shares of this series authorized is 274,720 shares. 

Section 422. $3,80 Preferred Stock ISeries 21. The terms of the "53 .80 
Preferred Stock (Series 2)'* may vary from shares of other series of the Preferred 
Stock as fol lows: the dividend rate shall be S3.80 per annum; tha redemption price 
Shall be S106 per share; 5100 per share shall be payable upon any voluntary or 
involuntary liquidation, dissolution or winding up of the Corporation. The number 
of shares of this series authorized is 300,000 shares. 

Sectior 423 . $4.30 Preferred Stocl: (Series 3>. The terms of the "54 .30 
Preferred Stock {Series 31" may vary from shares of other series of the Preferred 
Stock as fol lows: the dividend rate shall be S4.30 per annum; the redemption price 
shall be $102 per share; 5100 per share shall be payable upon any involuntary 
liquidation, dissolution or winding up of tha Corporation, and upon any voluntary 
liquidation, dissolution or winding up of the Corporation 5102 per share shall be 
payable. The number of shares of this series authorized is 150,000 shares. 

Section 424 . 54,63 Preferred Stock (Series 41. The terms of the "54.68 
Preferred Stock {Series 4 ) " may vary from shares of other series of the Preferred 
Stock as fol lows: the dividend rate shall be $4.68 per annum; the redemption price 
shal! be S104 per share; 5100 per share shall be payable upon any involuntary 
liquidation, dissolution or winding up of the Corporation, and upon any voluntary 
liquidation, dissolution or winding up of the Corporation S104 per share shall be 
payable. The number of shares of this series authorised is 150,000 shares. 

Section 425. $7.00 Preferred Stock (Series 51. 

(Ai The terms of the "57 .00 Preferred Stock (Series 5) " may vary from 
shares of other series of the Preferred Stock as fol lows: the dividend rate shall be 
57.00 per annum; the regular redt-mption price shall be $101 per share; the sinking 
fund redemption price shall be $100 per share; 5100 per share shall be payable 
upon any voluntary or involuntary liquidation, dissolution or winding up of the 
Corporation. 

(B) Subject to Subsections (CI and ID), as and for a sinking fund for the 
shares of this series, so long as any shares of this series are outstanding, the 
Corporation will redeem, in each 12-month period beginning February 1 Ihereinafter 
in this section called the "Sinking Fund Period"): 
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(1) a number of shares of this series equal to 2% of the greatest 
number of shares of this series at any time outstanding prior to the 
commencement of the Sinking Fund Period (the obligation of the Corporation 
to redeem such number of such shares in any Sinking Fund Period being 
hereinafter in this section referred to as the "Sinking Fund Obligation" for 
such period); and 

(2) at the option of the Corporation, such additional number of shares 
this series, not exceeding a number equal to 2% of the greatest number of 
shares of this series at any time outstanding prior to the commencement of 
the Sinking Fund Period, as the Corporation, by resolution of its board of 
directors adopted on or be/ore December 31 in such Sinking Fund Period, 
shall determine. 

(C) The Sinking f und Obligation for any such period may be reduced (or 
satisfieo), at the option of the Corporation, by such number of shares of this series, 
theretofore acquired by the Corporation by purchase at a price not exceeding the 
sinking fund redemption price (and not theretofore applied in reduction or 
satisfaction of the number of shares of this series required to be redeemed in any 
such period) as the Corporation, by resoldtion of its board of directors, may elect to 
apply in reduction or satisfaction of the Sfnking Fund Obligation for such period. 

(Of The Corporation shall not redeem any shares of this series for the 
sinking fund unless all dividends on all series of Preferred Stock then outstanding 
for all past quarterly dividend periods shall have been paid or declared and set aside 
for payment and unless the redemption is permissible under applicable law, but if 
the Corporation shall for the reasons set forth in this subsection or any other 
reason fail to discharge its Sinking Fund Obligation for any Sinking Fund Period, 
such Sinking Fund Obligation, to the extent not discharged, shall become an 
additional Sinking Fund Obligation for each such succeeding Sinking Fund Period 
until fully discharged. 

(E) Any redemption of the shares of this series for the sinking fund shall be 
accomplished in the manner and wi th the effect provided in Section 403, except 
that such redemption shall be at the sinking fund redemption price, in lieu of the 
regular redemption price. 

(F) The number of shares of this series authorized is 266 ,720 . 

Section 426 . $7.85 Preferred Stock ISeries 7). The terms of the "$7 .85 
Preferred Stock (Series 7)" may vary from shares of other series of the Preferred 
Stock as fol lows: tha dividend rate shall be $7.85 per annum; the redemption price 
shall be $101 per share; $100 per share shall be payable upon any voluntary or 
involuntary l iquidation, dissolution or winding up of the Corporation. The number 
of shares of this series authorized is 500,000 shares. . 
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Seclion 427 . S7.75 Prsferrsd Slock (Series 8): The terms of the "57.75 
Preferred Stock (Series 8) " may vary from shares of other series of the Preferred 
Stock as foitows: the dividend rate shali be $7.75 per annum; the redemption price 
shall be $101 per share; $100 per share shall be payable upon any voluntary or 
involuntary l iquidation, dissolution or winding up of the Corporation. The number 
of shares of this series authorized is 200 ,000 shares. 

Section 428 . $7.30 Preferred Stogk {geries 9)- The terms of the "$7.80 
Preferred Stock (Series 91" may vary from shares of other series of the Preferred 
Stock as fol lows; the dividend rate shall be $7.80 per annum; the redemption price 
shall be $101 per share; $100 per share shall be payable upon any voiuntary or 
involuntary liquidation, dissolution or winding up of the Corporation. The number 
of shares of this series authorized is 750,000 shares. 

Section 429 . $7.325 Preferred Stock ISeries 10). 

(A) The terms of the "57.325 Preferred Stock (Series 10)" may vary from 
shares of other series of the Preferred Stock as fol lows: the dividend rate shall be 
$7,325 per annum; the regular redemption price shall be $100 per share, except 
that during the 12-month period ending on May 1 in each of the fol lowing years 
tha regular redemption price per share shall be as fol lows: 1990 - $102.63, 1991 -
$102.34, t 9 9 2 • $102.05, 1993 - 5101.75, 1994 - $101.46, 1995 - $101.17, 
1996 - $100.87, 1997 - $100.58 and 1998 -$100.29; the sinking fund redemption 
price shall be $100 per share; $100 per share shall be payable upon any voluntary 
or involuntary l iquidation, dissolution or winding up of the Corporation. 

(B) Subject to Subsection (C). as and for a sinking fund for the shares of 
this series, so long as any shares of this series are outstanding, the Corporation 
wil l redeem, on each May 1 (hereinafter in this section called the "Sinking Fund 
Date") a number of shares of this series equal to 4 % of the greatest number of 
shares of this series at any time outstanding prior to the Sinking Fund Date (the 
obligation of the Corporation to redeem such number of such shares on any Sinking 
Fund Date being hereinafter in this section referred to as the "Sinking Fund 
Obligation" for such date). 

(C) The Corporation shall not redeem any shares of this series for the 
sinking fund unless all dividends on all series of Preferred Stock then outstanding 
for all past quarterly dividend periods shaft have been paid or declared and set aside 
for payment and unless the redemption is permissible under applicable law, but if 
the Corporation shall for the reasons set forth in this subsection or any other 
reason fait to discharge its Sinking Fund Obligation on any Sinking Fund Date, such 
Sinking Fund Obligation, to the extbnt not discharged, shall become an additional 
Sinking Fund Obligation for each succeeding Sinking Fund Data until fully 
discharged. 
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{D , So long as any shares of [his series are outstanding, the Corporation 
shall not: 

{1) Increase" the authorized amount of the shares of this series, 

12) Reissue as shares of this series any shares of this series redeemed 
by the Corporation pursuant to this section. 

(3) Establish or re-establish any unissued shares of the Preferred 
Stock of any other series or any unissued shares of the Preferred Stock 
which are not part of a then existing series as shares of this series. 

(E) Any redemption of the shares of this series for the sinking fund shall be 
accomplished in the manner and wich the effect provided in Section 403, except 
that such redemption shall be at the sinking fund redemption price, in lieu of the 
regular redemption price. 

(F) The number of shares of this siiries authorized is 4 2 0 , 0 0 0 shares. 

Section 430 . S9.875 Preferred Stock ISeries 21). 

[AJ The terms of tha "S9.875 Preferred Stock {Series 21) " may vary from 
shares M other series of the Preferred Stock as follows: tha dividend rate shall be 
59.875 per annum; the regular redemption price shall be 5100 per share, except 
that prior to August 1, 1992 ihe regular redemption price shall be S I09 .875 per 
share, during the 12-month period from August 1, 1992 until July 3 1 , 1993 the 
regular redemption price shall be 5105.00 per share and during the 12-month 
period from August 1 , 1993 until July 3 1 , 1994 the regular redemption price shall 
be $102.50 per share; the sinking fund redemption price shall be 5100 per share; 
5100 per share shall be payable upon any voluntary or involuntary liquidation, 
dissolution or winding up of the Corporation. 

(8) Prior to August 1, 1992 the Corporation will not redeem shares of this 
series if such redemption is a part of or in anticipation of any refunding operations 
involving the application, directly or indirectly, of borrowed funds or the proceeds 
of any stock ranking prior to or on a parity wi th the shares of this series as to 
payment of dividends or distributions on any liquidation, dissolution or winding up, 
if such borrowed funds have an interest rate or cost to the Corporation {calculated 
in accordance with generally acceptod financial practice), or such stock has a 
dividend rate or cost to the Corporation (so calculated), less than the dividend rate 
per annum of the shares of this series. 

(C) Subject to Subsections (D) and (E), as and for a sinking fund for the 
shares of this series, so long as any shares of this series are outstanding, the 
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Corporation will redtem, on each August 1, commencing with August 1, 1993 
(hereinafter in this section called the "Sinking Fund Date"): 

(1) 130,000 shares of this series (the obligation of the Corporation to 
redeem such number of such shares on any Sinking Fund Date being 
hereinafter in this section referred to as the "Sinking Fund Obligation" for 
such date), and 

(2) at the option of the Corporation, such additional number of shares 
this series, not exceeding 130,000 shares, as the Corporation, by resolution 
of its board of directors adopted on or before The June 15 next preceding 
such Sinking Fund Date, shall determine, but the exercise of such option by 
the board of directors shal! not reduce or satisfy any subsequent Sinking 
Fund Obligation. 

ID) The Sinking Fund Obligation for any Sinking Fund Date may be reduced 
(or satisfied), at the option of the Corporation, by such number of shares of this 
series, theretofore acquired by the Corporation by purchase at a price not 
exceeding the sinking fund redemption price (and not theretofore applied in 
reduction or satisfaction of any Sinking Fund Obligation) as the Corporation, by 
resolution of its board of directors, may elect to apply in reduction or satisfaction 
of the Sinking Fund OMtgation for such Sinking Fund Date. 

(E) The Corporation shal; not redeem any shares of this series for the sinking 
fund unless all dividends on all series of Preferred Stock than outstanding for all 
past quarterly dividend periods shall have been paid or declared and set aside for 
payment and unless the redemption is permissible under appficafa/a law, but if the 
Corporation shall for the reasons set forth in this subsection or any other reason 
fail to discharge its Sinking Fund Obligation for any Sinking Fund Date, such 
Sinking Fund Obligation, to the extent not discharged, shall become an additional 
Sinking Fund Obligation for each such succeeding Sinking Fund Date until fully 
discharged. 

{F| Any redemption of the shares of this series for the sinking fund shall be 
accomplished in the manner and with the effect provided in Section 403 , except 
that such redemption shall be at the sinking fund redemption price, in lieu of the 
regular redemption price. 

(G) The number of shares of this series authorized is 650,000 shares. 

Section 4 3 1 . $7.96 Preferred Stock (Series 231. The terms of the $7.96 
Preferred Stock (Series 231, in respect in which shares of such series may vary 
from shares of the other series of Preferred Stock shall be as fol lows: 
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(A) The dividond race of the 5 7.96 Preferred Stock shall be 
57.96 per annum and October 20, 1992 shall be the date from which 
dividends shall" betumulative on afl shares issued prior to the record 
date for the first dividend for the 57.96 Preferred Stock. 

IB) The redemption price (hereinafier referred to as the 
"Optional Redemption Price") of the 57.96 Preferred Stock, shall be 
$100 per share (to which shall be added the sum equal to the 
accumulated and unpaid dividends, computed as provided in Section 
403 of Article IV), provided howevgr. that the Company will not 
redeem any shares of the $7.96 Preferred Stock prior to October 1, 
1997. 

tC) The amount per share for the 57.96 Preferred Stock, 
payable to the holders thereof upon any voluntary or involuntary 
liquidation, dissolution or winding-up of the Company (to which shail 
be added a sum equal to accumulated and unpaid dividends, 
computed as provided in Section 404) shall be $100. 

Section 432. $7.4$.Preferred Sto^k (Series 24). The terms of the 57.48 
Preferred Stock fSeries 24), in respect in which shares of such series may vary 
from shares of the other series of Preferred Stock shall be as follows: 

(A) The dividend rate of the 57.48 Preferred Stock shall be 
$7.48 per annum and March 30, 1993 shall be the date from which 
dividends sbaJi be cumulative on all shares issued prior to the record 
date for the first dividend for the $7,48 Preferred Stock. 

(B) The Company will not redeem any shares of the $7.48 
Preferred Stock prior to April 1, 2003. Thereafter, the redemption 
price (hereinafter referred to as the "Optional Redemption Price") of 
the $7.48 Preferred Stock, shall be at the applicable Optional 
Redemption Price per share set forth in the tabulation below (to which 
shall be added the sum equal to the accumulated and unpaid 
dividends, computed as provided in Section 403): 

I f Redeemed During 
(he 12 Mofi ifu 

Beginning Aoril I , 
2003 
2004 
1005 
2006 
2007 
2008 

Optional 
Redan p tion 

, friw 
$103.7-4 
103.37 
102.M 
102.6: 
IO:.M 
101.87 

t f Redewned During 
the 12 Monlfu 

pezjnning Aoril ] , 
2009 
2010 
20 It 
20i: 

2013 u)tS IhercaAcr 

Opt fou! 
Redemption 

SI01.50 
101.12 
100.75 
100.37 
ICO.OO 
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(C) The amount per share for the $7.43 Preferred Stock, 
payable to the ho/ders thereof upon any voluntary or involuntary 
liquidation, dissolution or winding-up of tha Company (to which sha! 
be added a si jm equal to accumulated and unpaid dividends, 
computed as provided .n Section 404 of Article IV) shall be S100. 

Section 433 . $6.12 Preferred Stock ISeries 25). The terms of the $6.12 
Preferred Stock (Series 25), in respect in which si ares of such series may vary 
from shares of the other series of Preferred Stock shall be as fo l lows: 

(A) The dividend rale of the $6..12 Preferred Stock shall be 
$6.12 per annum and June 18, 1993 shall be the date from which 
dividends shall be cumulative on all shares issued prior to the record 
data for the first dividend for the $6 . *2 Preferred Stock. 

(B) The $6.1 2 Preferred Stock, shall be redeemable in part from 
time to time, on or after August 1, 1999, for the Sinking Fund 
hereinafter referred to, at a redemption price of $100.00 per share, 
together wi th a sum in the case of each such share so to be 
redeemed, computed at the annual dividend rate for the $6.1 2 
Preferred Stock, from the date from which dividends on such share 
became cumulative to the date fixed for such redemption, less the 
aggregate of the dividends theretofore, or on such redemption date, 
paid thereon or declared or set aside for payment (hereon (such price, 
including such sum'equal to such accumulated and unpaid dividends, 
being hereinafter called tha "Sinking Fund Redemption Price"). 

(C) The amount per share for the $6.1 2 Preferred Stock, 
payable to the holders thereof upon any voluntary or involuntary 
liquidation, dissolution or winding-up of tha Company (to which shall 
be added a sum equal to accumulated and unpaid dividends, 
computed as provided in Section 404) shall be $100. 

(D) As and for a Sinking Fund for the 927,000 shares constituting the 
$6.12 Preferred Stock, authorized hereby (and only for such shares), so long 
as any of such shares are outstanding, the Company will redeem on each 
August 1, commencing wi th August 1, 1999 leach such August 1 being 
hereinafter referred to as a "Sinking Fund Data") (i) 185,400 such shares 
(the Company's obligation to redeem such number of such shares on such 
Sinking Fund Date being hereinafter referred to as the "Sinking Fund 
Obligation" for such Sinking Fund Date), and (ii) at the option of the 
Company, an additional number of such shaies, not exceeding 185,400 as 
the Board of Pirectors shall by resolution determine on or before the June 15 
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next preceding such Sinking Fund Date but the exercise of such option by 
the Board of Directors shall not reduce or satisfy any subsequent Sinking 
Fund Obligation; prpvidejj, however, that the Sinking Fund Obligation for any 
such Sinking Fund-Oate may be reduced [or satisfied), at the option of the 
Company, by such number of such shares, theretofore acquired by the 
Company by purchase at a price not exceeding the Sinking Fund Redemption 
Price (and not theretofore applied in reduction or satisfaction of any Sinking 
Fund Obligation] as the Company, by resolution of its Board of Directors, 
may elect to apply in reduction or satisfaction of the Sinking Fund Obligation 
for such Sinking Fund Date; and provided, further, that the Company shall 
not redeem any such shares for the Sinking Fund unless all dividends on all 
series of Preferred Stock then outstanding for all past quarter-yearly dividend 
periods shall have been pnid or declared and set aside for payment and 
unless such redemption is permissible under applicable law, but if the 
Company shall for the aforesaid reasons or any other reason fail to discharge 
its Sinking Fund Obligation for any Sinking Fund Date, such Sinking Fund 
Obligation, to the extent not discharged, shall become an additional Sinking 
Fund Obligation for each succeeding Sinking Fund Date until fully 
discharged. 

fE) Any redemption of the S6.12 Preferred Stock, for the Sinking 
Fund shall be accomplished in the manner and with the effect provided in 
Section 403 of Article IV, and such redemption shall be at the Sinking Fund 
Redemption Pries. 

PART 2 
PREFERENCE STOCK 

DIVISION A 
GENERAL PROVISIONS 

Section 443. Vote Heouired to Increase Class or Series. Except as 
otherwise provided in the express terms of any series of the Preference Stock, the 
number of authorized shares of the Preference Stock or of any series thereof may 
be increased wi thout a class or series vote or consent of the holders of the 
outstanding shares of the class or series affected. 

DIVISION B 
VARIATIONS AMONG SERIES OF PREFERENCE STOCK 

(Reserved) 

PART 3 
COMMON STOCK 
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Section 453. Voting Rights. At ail meetings at the shareholders of the 
Corporation the holders of Common Stock shall be entitled to one vote for each 
share of Common Stock held by them respectively, except as otherwise expressly 
provided in this article. 

Section 454 . Dividend gnd Other Distribution Rights. Whenever full 
dividends or other distributions on all series of the Senior Stock at the time 
outstanding having preferential dividend or other distribution rights shall have been 
paid or declared and set apart for payment or otherwise made, then such dividends 
(payable in cash or otherwise) or other distributions, as may be determined by the 
board of directors may be declared and paid or otherwise made on the Common 
Stock, but only out of 'unds legally available for the payment of such distributions. 

Section 455 . Liouidation Rights. In the event of any l iquidation, dissolution 
or winding up of the Corporation, the assets and funds of the Corporation available 
for distribution to shareholders, after paying or providing for the payment to the 
holders of shares of all series of Senior Stock of the full distributive amounts to 
which they are respectively entitled, as provided in this article, shall be divided 
among and paid to the holders of Common Stock according to their respective 
shares. 

PART 4 
GENERAL 

Section 460 . Preemptive Rights. Except as otherwise provided in the 
express terms of any class or series of shares, or in any contract, warrant or other 
instrument issued by the Corporation, no holder of shares of the Corporation shall 
be entitled, as such, as a matter of right to subscribe for or purchase any part of 
any issue of shares or other securities of the Corporation, of any class, series or 
kind whatsoever, and whether issued for cash, property, services, by way of 
dividends, or otherwise. 

Section 4 6 1 . Amendments to Terms of Senior Stock. If and to the extent 
provided by the express terms of any series of the Senior Stock, the board of 
directors may, wi thout the consent of the holders of the outstanding shares of 
such series or of the holders of any other shares of the Corporation (unless 
otherwise provided in the express terms of any such other shares), amend these 
articles of incorporation so as to change any of the terms of such series. 
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ARTICLE V. 
MANAGEMENT 

The fol lowing .grovisions shall govern the management of the business and 
affairs of the CorporatiorTand the rights, powers or duties of its security holders, 
directors or off icers; 

Section 5 0 1 . Effective .Oa.te of Article and Amendments Thermo. This 
article and any subsequent amendments thereto which require governmental 
approval, if any, under 65 Pa.C.S. Ch. 19 (relating to securities and obligations) or 
any superseding provision of law shall take effect upon receipt of such 
governmental approval. 

Section 502. Classificau.on..Qf_BQ,ard of Directors. The board of directors of 
the Corporation shall be classified in respect of the time for which they shall 
severally hold off ice as fol lows: 

(1) Each class shall be as nearly equal in number as possible. 

(2) The term of off ice of at least one class shall expire in each year. 

13) Except as otherwise provided in Section 406(B) or in the express 
terms of any series of the Preference Stock with respect to the election of 
directors upon the occurrence of a default in the payment of dividends or in 
the performance of another express requirement of the terms of such series, 
tho members of each class shall be elected for a term of three years and 
until their respective successors shall have been elected and qualified, 
except in the event of their earlier doath, resignation or removal. 

Notwi ihstanding the preceding sentence, at the 1990 Annual Meeting 
of Shareholders the directors shall be classified into three classes comprised 
of directors who shali serve for terms expiring at the annual meetings of 
shareholders in 1991 , 1992 and 1993, respectively, and until their 
respective successors shall have been elected and qualified, except in the 
event of their earlier death, resignation or removnl. A t the annua! meeting of 
shareholders in 1991 and thereafter the shareholders shall elect, to serve 
until the third annual meeting of shareholders following their election, and 
until their successors shall have Seen elected and qualified, except in the 
event of their earlier death, resignation or removal, the number of directors in 
tha class whose term expires at such annual meeting. This paragraph shall 
expire at the adjournment of the annua! meeting of shareholders in 1993. 

Section 503. Number pf Directors. The number of directors of the 
Corporation consti tut ing the whole board and the number of directors constituting 
each class of directors as provided by Section 502 shall be fixed solely by 
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resolution of tho board-of directors, except as otherwise provided in the express 
terms of any class or series of Senior Stock wi th respect to the election of directors 
upon the occurrence of a default in the payment of dividends or in the performance 
of another express requirement of the terms of such Senior Stock. 

Section 504. Straight Voting for Pirectors. The shareholders of the 
Corporation shall not have the right to cumulate their votes for the election of 
directors of the Corporation. 

Section 505. Liability pf Director? and Officers. An officer of the 
Corporation shall not be personally liable, as such, to the Corporation, and a 
director of the Corporation shall not be personally liable, as such, for monetary 
damages (including, without l imitation, any judgment, amount paid in sertlement, 
penalty, punitive damages or expense of any nature (including, wi thout l imitation, 
attorneys' fees and disbursements)! for any action taken, or any failure to take any 
action, unless the director or officer has breached or failed to perform the duties of 
his or her off ice under these articles of iocorporation, the byJaws of the Corporation 
or applicable provisions uf law and the breach or failure to perform constitutes self-
dealing, wil lful misconduct or recklessness. 

Section 506. Conduct of .Officers. In lieu of the standards of conduct 
otherwise provided by law, officers of the Corporation shall be subject to the same 
standards of conduct, including standards of care and loyalty and rights of 
justifiable reliance, as shall at the time be applicable to directors of the Corporation. 

Section 507. interpretation. The provisions of Section 505 shall not apply 
to the responsibility or liability of a director or officer, as such, pursuant to any 
criminal statute or for the payment of taxes pursuant to local, state or federal law. 
The provisions of Sections 505, 506 and this section have been adopted pursuant 
to the authority of Sections 172t(e) and 1732(c) of the Pennsylvania Business 
Corporation Law of 1988, shall be deemed to be a contract wi th each director or 
officer of the Corporation who serves as such at any time while Sections 505, 506 
and this section are in effect, and Sections 505, 506 and this section are 
cumulative of and shall be in addition to and independent of any and all other 
limitations on the liabilities of directors or officers of the Corporation, as such, or 
rights of Indemnification by the Corporation to which a director or officer of the 
Corporation may be entitled, whether such limitations or rights arise under or are 
created by any statute, rule of law, by law, agreement, vote of shareholders or 
disinterested directors or otherwise. Each person who serves as a director or 
officer of the Corporation while Sections 505, 506 and this section are tn effect 
shall be deemed to be doing so in reliance on such sections. No amendment to or 
repeal of Sections 505, 506 and this section, nor the adoption of any provisions of 
these articles of incorporation inconsistent wi th such sections, shall apply to or 
have any effect on the liability or alleged liability of any director or officer at the 
Corporation for or wi th respect to any acts or omissions ot such director or officer 
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occurring prior to such amendment, repeal or adoption of an inconsistent provision. 
In any action, suit or proceeding involving the application of Sections 505, 506 and 
this section, the party or* parties challenging the right of a director or officer to the 
benefits of such sections shall have the burden of proof. 

Section 508. Cpn^pl Transactions. 

(A) Subchapter E of Chapter 25 of the Business Corporation Law of 1988 
(relating to control transactions) shall be applicable to the Corporation. 

(B) Subsection (A) shall take effect upon the amendment of 1 5 Pa.C.S. 5 
2524 [relating to definitions) to define "vot ing shares" for the purposes of 
Subchapter 25E as shares of the Corporation entitled to vote generally in the 
election of directors. 

Section 509. Business Combinations. Subchapter F of Chapter 25 of the 
Business Corporation Law of 1988 (relating to business combinations) shall be 
applicable to the Corporation. 

Section 510. Adoption of B v l a w s ' Except as otherwise provided in the 
express terms of any series of the Senior Stock: 

(1) The shareholders shall have the power to adopt, amend or repeal 
the bylaws of the Corporation only subject to the procedures and restrictions 
applicable to amendments of thesn articles of incorporation, including any 
provision of law requiring as a condition to adoption by the Corporation that 
the corporate action be approved also by the board of directors of the 
Corporation, and treating a direction by the board that the matter should be 
submined to the shareholders, or the sufferance by the board that the matter 
be so submined, as insufficient to satisfy the requirement of independent 
approval by the board of directors. 

(2) The board of directors of the Corporation shall have the full 
authority conferred by law upon the snareholders of the Corporation to 
adopt, amend or repeal the bylaws of the Corporation, including in 
circumstances otherwise reserved by statute exclusively to tha shareholders. 
Any bylaw adopted by the board of directors under this paragraph shall be 
consistent wi th these articles of incorporation. 

ARTICLE VI. 
MISCELLANEOUS 

Section 6 0 1 . Headings, The headings of the various sections.of these 
articles of incorporation are for convenience of reference only arid shall not affect 
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the interpretation of any of the provisions of these articles. 

Section 602. Reserved Power pf Amendment. These articles of 
incorporation may 6e amended in the manner and at the time prescribed by statute, 
and all rights conferred upon shareholders herein are granted subject to this 
reservation. 

As filed with the Department of State on March 8, 1994. 
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