. CAPTION SHEET & MANAGEMENT SYSTEM
REPORT DATE: 00/00/Q0 : 1
. * BUREAU: OSA o :
SECTION(S) : : 4. PUBLIC MEETING DATE:
APPROVED BY: - — . : 00/00/00
DIRECTOR: : '
SUPERVISOR: : )
6. PERSON IN CHARGE: : 7. DATE FILED: 09/17/96
8. DOCKET NO: A-310470 : 9. EFFECTIVE DATE: 00/00/00

[SLIRVS R

PARTY/COMPLAINANT :
RESPONDENT/APPLICANT: HYPERION TELECOMM OF PA, INC
COMP /APP COUNTY: UTILITY CODE: 310470

ALLEGATION OR SUBJECT

APPLICATION OF HYPERION TELECOMMUNICATIONS SERVICES OF PENNSYLVANIA, INC., TO
PROVIDE SWITCHED COMPETITIVE LOCAL EXCHANGE SERVICES IN THE COMMONWEALTH OF
PENNSYLVANIA.

i ,., i mj ;:ﬁ“} ' FEB 03 1997
FOLOER
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. CAPTION SHEET E MANAGEMENT SYSTEM
1. REPORT DATE: 00/00 : ik
2. BUREAU: FUS : .
3. SECTION(S): : 4. PUBLIC MEETING DATE:
5. APPROVED BY: : 00/00/00
DIRECTOR: :
SUPERVISOR: :
6. PERSON IN CHARGE: : 7. DATE FILED: 09/17/9¢6
8. DOCKET NO: A-210470 : 9. EFFECTIVE DATE: 00/00/00

PARTY/COMPLATINANT :
RESPONDENT/APPLICANT: HYPERION TELECOMM OF PA, INC

COMP/APP COUNTY: UTILITY CODE: 31047é3p

ALLEGATION OR SUBJECT

APPLICATION OF HYPERION TELECOMMUNICATICNS 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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ATTORNEYS AT LAW

LEoNARD J. KENNEDY WASHINGTON, D.C. ONE RAVINIA DRIVE - SUITE 1600
DIRECT DIAL 202.776-2505 ATLANTA, GEORGIA 30346.2108

1200 NEW HAMPSHIRE AVENUE, N.W, - SUITE 800 - WASHINGTON, D.C. 20036-6802
TELEPHONE 202.776-2000 « FACSIMILE 202.776.2222

TELEPHONE 770.901-8800
FACSIMILE 770.901-8874

September 17, 1996 E@?KVE B

}4’ ¢ 70 . SEp 17 19%

CECl\r_lniﬂf o Ul"FICE
John G. Alford, Secretary Puhlic Utility Sommission
Pennsylvania Public Utilities Commission
Room B-20, North Office Building
Harrisburg, PA 17105

lkeanedy@dlalaw.com

VIA FEDERAL EXPRESS

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

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,

e )

Leonard J. Kennedy

LIK/ldsw

Enclosures

cC: Irwin A. Po'"-')wsky
Bernard A. Ryan, Jr. DOCUMENT
Office of Trial Staff, Public Utility Commission .
Office of Special Assistants, Public Utility Commission F 0 LD E R

Office of Consumer Services, Public Utitity Commission
Office of Fixed Utility Services, Public Utility Commission
Office of the Attorney General, Bureau of Consumer Protection
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Dow, LOHNES & ALBERTSON, ric \J
ATTORMNEYS AT LAW UL_\L-‘-J L“"
LEoNARD J. KENNEDY WASHINGTON, D.C. ONE RAVINIA DRIVE - SUITE 1600
DIRECT DI1AL 202-776-250%5 ATLANTA, GEORGIA 30346:2108

1200 NEW HAMPSHIRE AVENUE, N.W, + SUITE BOO + WASHINGTON, D.C, 20036-6802
TELEPHONE 202.776-2000 - FACSIMILE 202-776-2222

TELEPHONE 770.901-3800
FACSIMILE 770.901-8874

Tkennedy@dlalaw.com

January 22, 1997

Q%047 RECEVEL

VIA FEDERAL EXPRESS

Mr. Jim McNulty JAN 23 1997
Deputy Prothonotary

Pennsylvania Public Utilities Commission : PUBLIC UTILITY COMMISSION
P.O. Box 3265 PQOTHOF\OIARY'S OFFicE

Harrisburg, PA 17105-3265

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 Pennsylvania

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

(Goni==) [ousi?

Leonard J. Kennedy

CL/ch

Enclosures D 0 CU ME NT
FOLDER"



CC:
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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
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BEFORE TH
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of ) N0
) p (O‘-m SEP 177 199% |
HYPERION ) A g -
TELECOMMUNICATIONS of ) SECHETARY S OFFICE
PENNSYLVANIA, Inc. ) Docket No. public Utility Jommission
) F___
For Authority to Provide Switched Local ) 1996
Telecommunications Services )

To the Pennsylvania Public Utility Commission:

Hyperion Telecommunications of Pennsyivania, 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.t In support of this request, HTP states:

1. IDENTITY OF THE APPLICANT: ‘ D 0 C U ME NT

Hyperion Telecommunications of Pennsylvania, Inc. ' '
c/o Hyperion Telecommunications, Inc. F 0 L D E R '

Boyce Plaza III

2570 Boyce Plaza Road
Pittsburgh, PA 15241
Tel. (412) 221-1888
Fax. (412) 221-6642

OCKETE

FEB 03 1997

2, CONTACT PERSON:

Randolph S. Fowler

Bill Wiginton

Hyperion Telecommunications, Inc.
Boyce Plaza III

2570 Boyce Plaza Road

Pittsburgh, PA 15241

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



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.

PECOQO’s Articles of Amendment-Domestic Business Corporation are included as Exhibit 2.

2/ 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 ona "1+" or
"10xxx" basis.
11.  SERVICE AREA:
The Applicant also proposes to offer sewi&s 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 abrility 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 Congress’ 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 Pennsyivania, 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



18.

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

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



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.

forstor—d G

Randolph S. Fowler
Vice President

Sworn and subscribed before me this S 4 day of ﬂru.é),wslr , 1996.

Sig}a'rure of Official Admiristering Oath

My commission expires NARWARS
[

Deborah L. Gorhat
gotary_ Public, Distrlct of Colymbia
Y LCommission Expires October J1, 1998
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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.



24.  CESSATION:

- 10 -

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.

September 17, 1996

Respectfully submitted,

Hyperion Telecommunications of Pennsylvania, Inc.,

(Lo

Leonard J. Kennédy
Christopher D. Libertelli

Its Attorneys

DOW, LOHNES & ALBERTSON, pLLC
1200 New Hampshire Avenue, N.W.
Suite 800

Washington, D.C. 20036

(202) 776-2000



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.

/j{mi&r«c—\

Randolph S. Fowler
Vice President

Sworn and subscribed to me this {Jﬁ% day of Qﬂ,q, sk, 1996

Neloe 0, ( oo
I\yary Public

My commission expires: |‘t57 3\ /c( %

Neborah L. Gorham
Notary Public, District of Coiumbia
My Commission Exp:res Qctober 31, 1098
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®ffice of Becretary of Btate

I, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF IJICORPORATION OF MHYPERION
TELECOMMUNICATIONS OF PENNSYLVANIA, INC.® FILZD IN THIS OFFICE ON

TYE EIGHTH DAY OF JUNE, A.D. 1992, AT 12:u45 Or'CLOCK P.M.

¥ ¥ X X & X * %

- - Michael Ratchford, Secreiary of Stale

AUTHENTICATION:  #3470315

DATE: 06/10/1962

$6.00 STATE DOCUMENT FEE PAID



: ST'A"' CF DELAUARE ” .
SECRETARY OF STATE n1L2pPc |97

JIVISION OF CDRPORATION b
e 110NS POOR ORIGINAL

FI_EQ 17:45 PM 06/98/1952
752160013 ~ 2300097

CERTIPICATE OF INCORPORATION
oF

HYPERION TELECOMMUNICATIONS OF PEMNGYLVANIA, INC.

The name of the corperation ist
Hyperion Telecemmunications of Pennsylvenia, Ine,

“ha addrass of its registerad offica in the State of Dsisware is 32
Loockarmar Square, Suite L-100, Cl:y of bDover, County of Kent. The name of
ity registered sgent az such address is Tha Prencice-Hall Cervoration
System, Inc.

The nature of tho buasinsaw or purpose to bs conducted or promoted is:

Tr angage in any lawful act or activity for which
corporations zay be organited under the Genaral Corpors:ien
Law of the StaLe 0f Delawvare,

The toval rumbwr of shares of s:ock whieh the corporation shall have
authoricy te issue is one thousand (1,000} shares of Commen Steck, and tle
par value ol cach 0f such shares is one cent (§0.01), amountiag in the
aggregate to Tean Doliare ($10.00).

The neme and walling address of the Sole Ineorperater is as {ullows:

Jonathan A. Salrman

Buchanan Ingersc_.l Professional Corporation
58th flooz, 600 Grant Straet

Pittaburgh, PA 18219

The corporation i3 t¢ rnave perpetual existence.

A director of the corporation shall not be perponally liable to the
corporation or its srnckholdars for monuiary damages for breach of
fiduciary dury as a dizsctor for any act or cuission; provided, however,
that the foregoing shall not eliminasie or limit the liability of s director
{a) for any breach of the director's durcy or loyalty to the corperation or
its stockholdera. (b) for any acl or omizsion not in good faith or which
involvea intenticral migesnduct or a kaowing viclation of law, {c) ucder
Section 174 of the Gonersl Cuctporation Law of the State of Delawars, or
(d) for any transaction from whigch the director derived an improper
perscnal henefit. Any repwal or moditication of this arcicle by the
stockholders of :the corporation shall be prospactive caly, and shall not
adversely affect any limiiacion on the perscnel liability of a director of
ths corporation existing at the time of Such repeal or modificatien.

T s i R — m b = s m— e el e~ = = e+ = AR e e mm— et
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A, 1n furtharsance and not in linitsrion of the powera conferred dy the Gerersl
Corperation Law of the Stata af Delawarc, the 3oard of Directors of tha
corporation {s expreesly aurhorized to wake, eliwi, Or repeal tns Iy«laws
of the corporation.

9. LIlections of directars need not ba by wiitten 4allot axcept and to the
extent providsd <n the By-lows of the corpozation.

1, Jonathar A. Salaman, béing the Sole Incorporator harainbefora named, for
tha purpose of farming a corporatiuu pursuan: to the Goneral Corporation Law of
the State of Nalswars, do make thls cerzificaze, hereby daclaring end certifying
that this ‘a my saze and deed and Lhe facts harein strated aze :=rie, and
accordingly bave heraunte set Ly hand this 8th day of Juge, 1992.

Jonathan A. s.hg

Sole Incorperator

sarw syl

— — pu— - ¢ o lmam i s s e
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WRITTEN CONSENT OF THE SGLE INCORPORATOR
OF

HYPERION TELECOMMUNICATIONS OF PENWSYLVANIA, INC.

The undersigned, being the Sole Incorporator of Hyperion Tele-
compunicutione of Pennsylvania, Inc. {the “"Corporation“), a Delaware corporation,
acting pursuant to Section 1068({c) of the Delaware General Corporation Law, hereby
waives any notice requirement and consents in writing to the adoption of the
following resolutlons as though adopted aL 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 name Hyperion Telecommunications of
Ohio, Ine. for the following purpose: the Corporarion shall have unlimited power
to engage Iin and te do any lewful act concerning any or all lawful business for
which corporations may be incorporated under the Delaware General Corporation Law,
as amended; and

WHERBAS, the Certificate of Incorporation of the Corporation was filed
with the Sacretary of State of.tha Stata of Delaware on June B, 1992, a copy of
said Certificate of Incorporation being placed in the minute book of the
Corporation; therefore it is hereby

BESOLVED, that the form of By-laws placed in the minmute boak of the
Corporation, be and hereby are adopted as and for the By-laws of this Corporation;
and it is

FURTHER RESCLVED, that the following persons are hereby elected to

constitute the indcial Board of Direators of the Corporacion and to serve unril

DEC-21-1994 11:1% P.19
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the first annual mecting of the stockholders and to serve until such time as their
respective successors are duly elected and qualified:

Paul D. Fajoerski

Charles R, Drenning

Randolph S. Fowlar

Jehn J. Rigas

Michoel J. Rigas

Timothy J. Rigasx

James P, Rigas

Daniel R. Milliard

IN WITNESS WHEREDF, the undersipned has executed this Written Consent of

the Sole Incorporator && of the Bth day of June, 1992,

ﬁg.lonnt:han A. Sal
Sole I[ncorporaror

Hypeican P Cormnt of ' €D Wi 105 LRD

DEC-21-1954 11:12 P.29
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ORGANIZATIONAL ACTION OF THE BOARD OF DIRECTORS
e oF
HYPRRION TELECOMMUNICATIONS OF PERNSYLVANIA, INC.

The undersigned, being all the members of the Board of Directorw of
Hyperion Telecommunications of Pennsylvania, Inc. (the "Corporation®}, a
Delaware corporation, acting pursuant to Sectiom 141(f} of the General
Corporation Law of the State of Delawore and the By-lews of the Corporation, do
hereby waive any norice requirement and consent in writing to the adoption of
the following resclutions the same as if such resolucions had been duly adopted
at a meering of the Board of Directors of said Corporacion duly called and

legally held on June 8, 1992.

I. RATIFICATION OF SQLE INCORPDRATOR’S ACTIORS

WHEREAS, the Cercificate of Incorporation of the Corporation was filed
with che Searetary of the State of Delaware on Junme 8, 19%2; and

WHEREAS, the Sole Incorporator, in a Written Consent dated .June B8,
1992, has adopied the By-laws of the Corporation and elected it initiel Board

of Dizectors; therefore, it im hereby

RESOLVED, that the setions of cthe Sole Incorporator of the Corporstion
are hereby ratified, confirmed and approved.

z, CORPORATE_SEAL

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

3. ORGANIZATIONAL MATTERS

IT IS HEREBY RESOLVED, that the President of this Corporation be, and
he hereby is, suthorized and directed to procure all corporate books, books of
account end atock books required by the atatutes of the State of Delaware or
necessary or appropriate in copnection with the business of thiz Cerporation;

and 1t is

RESOLVED FURTHER, that the President of this Corporation be, and he
hereby is, authorized to pay all charges and expenses incident to arising out of

the organization of thig Corperation; and it is

RESOLVED FURTHER, that the proper officers of the Corporstion be and
they are hereby authorized and dirccted Lo lake any and 21l other action in
their judgment necessary or desirable in conncction with the incorporation of

DEC-21-1994 11:12 P.21
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the Corpuration, including the payment of all fees and expenses fncident to and
recessary for the incorporardon and organizatlon of the Corporation.

4. ISSUANCE OF STOCK

IT IS REREBY RESOLVED, that it is the intention of the Board of
Ditrectors to issue scock and to ensure that to the extent porsibla the srock
ivsued should qualify under Section 1244 of the Internal Revenue Code of 1986,
as amended, in order that any loss sustained on the stock by the stockholders
might receive ordinary loss deduction treatment, subject to the limitations
prescribed by that Seetiony and it is

RESOLVED FURTHER, that the form of certificate for the capital stock of
the Ceorporation placed In the minute book of the Corporation be and the same is
hereby approved; and it is

RESOLVED FURTHER, that the Board of Directrors of this Corporation be,
and they hereby sre, authorized and directed to offer for sale and to sell and
issue up to one thousand (1,000) shares of the Common stock of this Corporation
in the total dollar amvunt of not less than Ten Dollars (§10.00) at One Cent
($D.01) per share payable in cash; and it is

RESOLVED FURTHER, that this Corporaticn offer to the following
subscriber the number of shares set oppoaite its respective names:

Hyperion Teleconwmwunications, Ioc. 1,000 shares

RESOLVED FURTHER, that upon payment by the foregoing subscriber of a
sum equal to One Cent (50.01) for each share desired to be purchased, the proper
officers of this Corporation shall issue and deliver to such subscriber a stock
certificate or certificates, evidencing the number of shares of Common stock of
this Corporation to which cuch subsceriber shall be entitrled.

5. OFFICERS

1T IS HEREBY RESOLVED, that the fellowing parcones are unanimously
elected to hold the office of the Corporation listed below until the first
annual meeting of the Board of Directors and until their respective succeasors
shall have been duly elected and qualified:

Chalrman of the Boards John J. Rigas
President: John J. Rigas

Vice President: Michael J. Rigas
Vice President: Paul D. Fajerski
Vice President: Charles R, Drenning
Viee President: Rendolph S. Fowler
Vice President & Secretary: Daniel R. Milliard
Vice Prerident & Tressurer: Timothy J. Rigas
Executive Vice President: James P. Rigas

Assistant Sec'y/Gen. Counsel: Randall D, Fisher

DEC-21-1954 11:13
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6. FISCAL YEAR

IT Is HEREBY RESOLVED, thst the fiscal year of the Corporation shall
end March 31,

7. BANKING RESOLUTIONS

IT IS HEREBY RESOLVED, that e¢ach of the resoclutions inserted in the
minute book of the Corporation following these resolutions relating to the
appoinrtment of the depogitory bank of the Corporation are hereby adopred,
ratified and approved.

8. FILING OF QUALIFICATION DOCUMENTS

IT 15 HEREBY RESOLVED, that for the puipose of authorizing the
Corporation to do business in sny state, territory, or dependency of the United
Siates or any forelgn country in which it is necessary or expedient for the
Corperation to tronsect businesa, the proper officers of the Corporation be and
they are hereby authorized to appoint &nd substitute all necessary agents or
aLtorneys for service of process, to designate and change the locatifon of all
nocessary statutory offices aand, under the corporate seal to make and file all
necessary certificaten, reports, powers of astiorney and other instrulients as may
be required by the laws of such stare, territory, dependency or country; and
whenever it 1is expedient for the Corporation to cease doing business therein and
to withdraw therefrom, to revoke any appointment of agency or actorney for
service of process, and to file such cervificatea, reporta, revocations of
appuintmenrs or surrender of authoricy as may be necessary to terminate the
suthoricy of the Corporation to do business in such state, territery, dependency

©or country.

IN WITNESS WHEREOF, the undercigned bave executed thir Unanimous
Written Consent of the Board of Directors aa of the date firat above written.

Charles R. Dronning HichnelrJ. ig
Candaty '

Randolph §. Fowler ]

4

.?)hn J/ Rikar { Daniel R. Milliard

il
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SUBSCRIPTION AGREEMENT

1. The undersigned, Hyperion Telecompunications, lnc., hereby
subscribes for one thousand (1,000) shares of Cowmon Stock of Hyperion
Telecommunicatliony of Pennsylvania, Inc., a Delaware corporation, (the
“Corporation®) of the par value of One Cent (50.01) per ahare and agrees to pay
the Corporation Ten Dollars (510.00) paysble in cash on the date of this
Subscription Agrecment.

2. The undersiconed acraes Lo al1] reutrictions aon tranefer nf rha ahoue
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COMMONWEALTH OF PENNSYLVANIA

DEPARTMENT OF STATE 3
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NOVEMBER 01. 1995 /]

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:

PECO ENERGY COMPANY

[. Yvette Kene. Secretary of the Commonwealth of Pennsylvania do
nereby certify that the foregoing and annexed is a true and correct

pnotocopy of Articles of Amendmant

which appear of record in this department

IN TESTIMONY WHEREOF. I have
hereunto set my hand and causead
the Seal of tha Secretary's
Qffice to be affiked. the day
and year a&bove writien.

Secretary of the Commonwealth
SWAL
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Mrrofilm Numbe

Fired with the Departmen: of State en
—T

-- £ =
Entty Numbat . ]"ZKH}

Sl

Sacretwy of e Commonweaih

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION

DICHA S 1913 (Rav K3

In compliance with the requiremants & 15 P.C.S. § 1915 (relating 10 anicles cf amendment), the ungarsignaed business
corpacation, desinng ta amend its Asticles, hereby states that:

£ SO e
1. The name of tne carperatian Is: | -c0_Enerky Company

2 Tha (a} address of this corporation’s current registered offics in this Commanwealth ¢ (b) nama of its commercial registersd
ctfice ptovider and the courty of venue i3 (the Deparment i hereby authorized to carrect the fellowing intormation 1o
corloan 10 the records of the Depanment):
(a).2301 Market Siveer

Phi{landplabig PA
—r
Number and Srreet

19101 Philadelphia
Cry Sue rdl-] Caunty
) cfo: .

Namae ol Cammertial Regleternd Cvic e Provider

Courry
For 8 corporalon raprasemad By & commartial fag'sersd ofice provide, i coury 11 (D) 350 e deemed the courtty in which the
corporaton 3 Sated 6 venue 320 CCL) publicaion pursget, |
ey pe p“pcﬂay 3, 1905, P.i. 408. Acceptance of Act of -
corporated is: May 5, 1933, P.L. 354, as amended and supolemented,

3. The stanste by or under which & was in
By of under which & was in v 9726767
4. The dars of s Incorporation is: 10/31/29

5. {Check, and R appropriate complew, ono o he folowing):

X_Tne amencment shall 5a eTectve upon fHing these Articlas of Amendmerd in the Dapanmart cf Stare,

— The amendment shall be eflective an: al

Dze Hour
5. (Creck one of tho folowing):

—— Thae amendmert was adopted by the shaseholdera {ar membders) purtuant lo 15 Pa.C.S, § 1914(3) and ).

.E_ The amandment was adcpiad by the boaid of directors pursuant to 15 Pa.C.8. § 1914(c).

7. {Chaci and I approprists compheta, one of the Rdowing):

—— Tne amendmarnt adopted By the corpanatian, sat torn 10 full s as follews:

2 The amengmens ddoptad by tha carporation &s set forth It kal In ExAIDE A aftached Nareto and mads & pan Nacect,

Ve _
o AU R Tt anT (), W .
P RMid) )y R B4 1)

PA Ocpl. ci




DSCB:15-1915 (Rev §0)-2

g (Check X the amendment restates the Artickas):
X Yne restated Anicles of Incarpor alicn supersecs the criginal Aricles and il amondmerts thefeto,

« Artickas of Amandment {o ba slgned By a duly

N TESTIMONY WHERECF, Uy undenlqnqugr&?rmhn has c:mo_)d thas
£ of = L,

authorized ofticer therscl s &EFn day

A
PECO Enerev Comdany .
W " Rare of Cémperatian)

LRI N WL W

L [
James W. Durham (Signature)

TiTLE
by

Kpaine Yics Puesident and Ceperal Coymsgel




EXHI3LT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATICN
OF
PECO ENERGY COMPANY

ARTICLE |. Tha name of tha Carporation is:

PECO ENERGY COMPANY

ARTICLE [I. The address of the registered office of the Corporation in this
Commonwaealth is:

2301 Market Street
Philadelphia, Pennsyivania 19101

ARTICLE Il. The purposo or purpeses for which the Corporation is
incorporatad under the Business Corporation Law of the Commonwaalth of
Pennsylvania are to engage in, and do-any lawful act concarning, any or all lawiul
business for which corporations may be incarporated under said Business
Corporation Law, including but not limited to:

{1} The supply of light, heat or power to tha public by any maans.

{2) The production, generation, manufacture, transmission,
transpertation, storaga, distribution of furnishing of natural or artificial gas,
slectricity or steam or air conditioning or rafrigerating service, or any
combination thereol 1o or for the public.

[3) The divarting, pumping or impounding of water for the
devalopment ar furnishing of hydroelectric power to or for the public.

{4) Manufacturing, processing, owning, using and dealing in personal
property of every class or description, engaging in research and
devaloprent, the furnishing of services, and acquiring, owning, using and
disposing of real property of every nature whatsoavar.

ARTICLE V.
CAPITAL STOCK

The aggregate numbar of sharas which tha Corporation shall have autharity
1o issus is 615,000,000 shares, dividad into 500,000,000 shares of Common
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Stock, without par valug lhersinafier called the "Common Stock™), 100,000,000
shares af Saries Praference Stock, withaut par value [hereinafter called the
"Prafarance Stock”l. and 15,000,000 shares of Series Preferred Stock, without par
value {hareinafter called the “Prefarred Stock™) {the Preference Stock and the
Pratarred Stack ara harainafter callactivaly called the "Saenior Stock™. The hoard of
directars shall have the full authority permitted by law lo daterming the voting
rights, if any, and designations, prefersnces, limitations, and special rights of any
class or any series of any class of the Senior Stock that may be desired o the
exten? not determined by the articles.

The ftollowing is a statement af the voting rights, designations, preferenzes,
limitations, and the special rights granted ta or imposed upan the Camman Stack

and the Senior Stock:

PART 1
PREFERRED STOCK

DIVISION A
GENERAL PROVISIONS

Saction 401. [ssuange of Prafarred Stock in Sariag. The shares of the

Prafarrad Stock may be dividad into and issued in saries, from time to time, as
provided in this division, sach of such saries 1o be distinctly dasignated. Afi shares
of the Preferred Stock of all seriss shail be of equal rank and all shares af any
particular sarias of the Prefarred Siock shail be identical except as to tha date or
datas from which dividends theraen shall he cumulative as provided in Saction
402. Tha shares of the Preferred Stock of different series may vary as to the
following 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 providad by law:

(1) The annual dividend rate or rates for the particular sarias and the
date from which dividends shall be cumulative on all sharas of such saeries
issued prior 10 the record date for the first dividend far such serias;

{2) The redemption price or pricas, i any, for and any special terms
and conditions applicable to the redemption of the particular sariss;

{3] The amount or amounts per share for the particular sariss payable
1o the holdars thereof upan any voluntary or inveluntary liquidaton,
disseolution or winding up of the Corporation, which may be differant 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 particutar series; and
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{51 The convarsion, participating ar other special rights, and the
qualifications, limitations or restrictions thareof, if any, of the particular
sesies, incfuding any features necessary or customarily incident to the issue
and refssue of series having auction ar gther variable annual dividend rates.

Section 402. Dividend Rights and Prefergnces.

{A) The haolders of each serias of the Preferred Stock ai the time outstanding
shall be entitled 10 receive, but only when and as daclared by the board of
directors, out of funds legally available for payment of dividends, cumulative
prefgrential dividends, at the annual dividend rate for tha particular seriss fixed
therefor as provided in this part, payable quarterly on the first days of February,
May, August and November in each year, to sharehaldars of record an the
respective dates, not exceeding 40 days preceding such dividend payment dates,
fixed for the purpose by the board of directors. No dividends shall be declared on
any serigs of the Preferred Stock in respact of any quarterly dividend period unless
there shall likevrise be declared on all shares of all series of the Praferrad Stock at
the time outstanding, lixe proportionate dividends, ratably, in proportion to the
respactive annual dividend rates fixed therafor, in respect of the same quartarly
dividand period, to the extent that swch shares are entitied to receive dividands for
such guarterly dividend period. The dividends on shares of all series of the
Preferred Stock shall be cumulative. In the case of all shares af each particufar
series, the dividends on shares of sych series shall be curmulative:

{11 if issted prior 1o the recard date far the first dividand on the
shares of such series, then from the date far the particular sarias fixad
therefor as provided in this par;

{2) if issuad during the pariod commencing immadiataly aftar a record
date for a dividend and tarminating at the close of the paymeant date for such
dividand, then fram such dividend paymant date; and

{3) otharwise fram tha guarierly dividend payment date next
praceding tha date of issue of such shares;

so that unless dividends on all outstanding sharas of each saries of the Prefarred
Stock, at the annual dividend rate and from the datas tor accumulaiion thersof
fixed as providad in this part shall have been paid for ail past quarterly dividend
periods, bul without interest on cumulative dividends, no dividends shall be paid or
declarad and no other distribution shall ba mada on the Prefarance Stock or the
Common Stock, and no Praference Stock or Common Stock shall be purchased or
otharwisa acquirad for valya by tha Corporation. The holders of the Preferred
Stock of any saries shal! not be entitled to receive any dividands thergon gther than
the dividends rafarred to in this saction. e
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{B) Notwithsianding Subsection {A), the annual dividend rate of a saries of
the Preterred Stock may vary from time to Uime dependent upon facts ascertainable
outside of thess articles of incarparation if the manner in which the facts will
operate to fix or change the dividend rate is set forth in the sxpress tarms of the
series or upon terms incorporated by refarence to an axisting agreement batwaeen
the Corporation and one or mare other partigs or to another document of
independent significance, interest or other compansation may be payable with
respect 10 cumulative dividend arrearages and the dividend paymant dates of a
series having auction or other variable anaual dividend rates may vary from lime to
time as provided by or pursuant to tha express terms ¢of the saries by not mors
than 47 days befare ar after the fixed dividend payment dates provided in
Subsection {A}.

{C) So long as any shares of the Preferrad Stock of any series are
ouistanding, the Corporation shail not pay any dividends on ar make any ather
distribution to the holders of shares of its Preference Stock or Common Stock if
aftar giving affsct 1o such payment or distribution the capital of tha Corporation
representisd by its Prefersnce Stock and Common Stock 1ogather with its surplus
as then stated on its books of account shall in the aggragate be less than the
involuntary liquidating valua of its outstanding Prefarced Stock.

Section 403. Redemotion.

{A) General Rule. Unlass prohibited or restricted in the express tarms of tha
affected saries of tha Preferred Stock, the Corporation, by action of its board of
diractors, may redeem tha whole or any part of any series of the Preferred Stock,
at any time or from time 10 time, al the redemplion price of the shares of ths
particular sarigs lixad thergfar as provided in this part, together with a sum in the
casa of sach share of each sarias so to be redeemed, computad at the annual
dividend rate for the series of which the particular share is 2 part from the date
from which dividends on such share became cumulative to the date fixed for such
redemption, less the aggregate of tha dividends theratofore or on such rademption
date paid thereon or declared and set aside for paymant thereon,

{B) Ngtice. Notice of avary such redemption shall be given by publication at
least once in a daily newspaper printed in the English language and of gensral
circulation in the city of Philadelphia, Pannsylvania, and in a daily newspaper
printad in tha English tanguage of national circulation, the first publication in such
newspapers 1o be at [east 30 days and not more than 90 days prior to the data
fixad for such redemption. At least 30 days’ and not more than 30 days’ previous
nolice of avary such redemption shall also be mailed to the holders of record of the
shares of the Prefarred Stock so to be redeemed, at their respective addresses Bs
tha sama shall appear an the books of the Corparation; but no failure to mail such
notice nor any defect therein or in the mailing thereof shall aftect the validity of the
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proceedings for the redemption of any shares of the Preferrad Stock so o be
redeemed.

(C} Partigl Redemption. In case of the redemption cf a part only of any
saries of the Preferred Stock at the time outstanding, the Corparation shall select
by lat or pro rata, in such manner as the board of directors may datermine, the
shares so 10 be redeemed, unlass another method of selsction is required or
authorized by 1the express terms of the series. The board of directors shall have full
power and authority, subject to the limitziions and provisions contained in this
pari, to prescriba the manner in which and the terms and conditions upon which
the shares of the Preferred Stock shall be redeemed from time 1o tima.

(D) Effect of Redemption. [f sucn notice of redemption shall have baen duly
given by publication, 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
Carporation, separate and apart from its other tunds, in trust for the account of the
holders of the shares 1o be redeemed, 50 as to be and continua 1o be available
therefor, then, notwithsianding that any certificate for such shares so called for
redemption shall not have been surrendered for cancellation, from and after the
date fixed for redemption, the shares represented theraby shall no longer ba
deemed outstanding, the right to receive dividends thereon shall cease to accrus
and all rights with respect to such shares so called for redemption shall forthwith
on such redemption date cease and terminate, except only the right of tha holders
thereof to receive, out of the funds so set aside in trust, the amount payai:le upon
redemption thereof, without interest, except that the Corporation may, after giving
notice by publication of any such redemption as provided in Subsattion (B} or after
-giving to the bank or trust company refarred to in this subsection irrevocable
authorizalion to give such ngtice by publication, and, at any time prior 1o the
redemption date specified in such notice, depasit in trust, for the account of tha
holders of the shares to be redeemed, funds necessary for such redemption with a
bank or trust company in good standing, organized under the laws of the United
States of America or of tha Commonwaalth of Pannsylvania, doing business in tha
city of Philadelphia, Pennsylvania, having capital, surplus and undivided profits
aggregating at ieast tha greater of $2,000,000 or two times the amount of such
depasit, designated in such notice of redemption, and, upon such deposit in trust,
all sharas with respect to which such deposit shall have beaen madse shall no longer
be daemad to be outstanding, and ail rights with respect to such sharas shall
farthwith cease and terminaia. except only the right of tha holders tharaot to
recsive, out of the funds so deposited in trust, from and after the date of such
deposit, the amount payable upon tha redempition theracf, without interest. Nolice
of such right shall be included in the neotice of redemplion provided for in
Subsaction {B),

{E} rch Ai naff . Nothing contained in this saction shall limit
any lagal right of tha Corporation to purchase of otherwise acquirg any sharas of
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tha Prafarred Stock at not exceeding the price at which the same may be
redeemed.

{F} Status of Roacquired Shargs. AN or any shares of the Prefecred Stock at

any timea redesmed, purchased or acquired by the Corporation may thereaftar, in
the discretion of the board of directors, be reissved or otherwise disposed of at any
time or from time ta Ume 1o the exlent and in the manner thou permitted by law,
subject, howaver, 1o the limitations impased in this part upon the issues of Prefarred
Stock or upon the reissue of the shares aof any particular series, or may be rastored
to the status of authorized but unissued shares.

Saction 404. Liguidation Rights ang Preferences. Bafare any amount shall

be paid to, or any assels distributed amoeng, the holders of the Preference Stock or
the Common Stock upon any liquidation, dissolution or winding up of the
Corporation, the holders of gach senes of the Prefarred Stock at the time
outstanding shall be entitled to be paid in cash the amount for the particular series
fixed therstfor as provided in this part. together with 2 sum in the case of sach such
share of each serias, computed at the annual dividend rate far tha saries of which
the particular shars is a pari, from the date from which dividends on such shars
became cumuiative to the date fixed -for tha payment of such distributive amount,
less tha aggregats of the dividends theretofore or on such data paid thereon or
declared and set aside for paymant thereon; but no payments an account of such
distributive amounts shall ba made to tha holders of any series of tha Prefarrad
Stock unlass there shall likewise bs paid at the same time to the holdars of sach
other series of the Prefarred Stock at the time outstanding like propartionata
distributive amounts, ratably, in proportion 1o the full distributive amounts to which
thay are respactively entitled as provided in this part. The holders of tha Preferred
Stock of any serias shall not ba entitled 1o receive any amounts with respact
tharatg upon any tiquidation, dissolution ar winding up of the Corporation other
than the amounts refarred to in this section. Neither the consolidation or merger of
the Corporation with or into any gthar corparatian of corporations, nar the
consummation of any plan of share exchange, nor the sale or transfar by the
Corporation of all or any part of its assets, by division or otherwisa, shall be
daemsd to be a liquidation, dissofution or winding up of the Corporation for the
purposes of this section.

Section 405. Rastrictiopns on Corporate Action.
(A) Actions Roquiring Two-Thirds Vots. So long as any shares of the

Pratarred Stock of any series are outstanding, the Coarparation shall not, without
tha consent {givan in writing or by vote at a mesting called for that purpose in
acgordance with the provisions of Section 407{A)) of the holdars of sharas of tha
Prafarred Stock of all serias than outstanding entitied to cast at [aast two-thirds of
the votes which all holders of Prefsrred Stock of all serigs then ouistanding are

antited to ¢ast therson:
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11y Create or authorize any kind of stock [other than 3 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 stack

of any such kind; or

{2) Amend, alier, change or repaal any of the express terms of the
Preferred Stock or of any series of the Preferred Stock then cutstanding in a
manner prejudicial ta 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 2!, of the series of the Preferred Stock at the time
gutstanding, anly such consent of the halders of shares of all series so
affecied entitled to cast at feast two-thirds of the vates which alf holders of
shares of all series so affected then cutstanding are entitled 1o cast thereon
shall be required; or

{3) lssue any additional shares of any serias of the Preferred Stock,
uniess the net earnings of the Corporation applicabls 1o the payment of
dividends on the Preferred Stock, and unless the net income before intarast
charges on its indebiedness irr each instance afier pravision for depreciation
and taxes detarminegd in accordance with generally accepted accounting
principlas, for any 12 consecutive calendar months within the 15 calandar
months immediately preceding the calendar month within which such -
additianal shares of stock shall be issued, shall, respectively, have been at
least two timeas the dividend requirernents for a 12-month period upaen the
sntire amount of the Praferred Stock to be outstanding immediately after the
proposad issua ¢f such additianal shares of Preferred Stock {such dividend
raquiramants to be determined, in the cass of outstanding Prafarrad Stock
having auction or ather variable annual dividend rates, at the dividend rate in
each case in effect immediately before the proposed issue, and in tha case
of additional shares of Prafarred Stack having auction or other variable
annua: dividand rates to ba outstanding immediately after the proposed issus
of such additianal shares of Prefarred Stock, at tha initial dividend rate for
such additional shares) and at least one and one-half times the aggregats of
such dividend requiremants and of tha interest charges for said period on ths
entira amount of the indebtednass to ba likawise outstanding {such intarast
raquiremeants (c ba detarmined, in the cise of outstanding indabtadness
having auction or othar variahle annual interest ratas, at the intarest rate in
sach cass in effect immediataly bafare the propased issua); but sxcluding
from each of ths foregeing computations interest charges on all
indebtedness v/hich is to be retired through the issue of such additional
shares of Prefsrred Stock; or

{4} lssue any additional sharas of any saries of the Prefarred Stock,
unless the capital of the Carporation rapresentad by its Praference Stock and
Comman Siock together with its surplus as than stated on its books of

.7
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account shall in the aggregate be at least equal to the invaluntary liquidating
value of the Preferred Stock to be outstandir , immediately afiar the
proposed issug of such additional shares of Praferrad Stock.

{8) Increases in Authorized Armount of Preferr k. Solong as any
shares of tha Preferred Stock of any series are outstanding, the Corparation shall
not, without the consent [given in writing or by vote at a meating called for that
purpose in accordance with the provisions of Section 407{A)) of the holders of the
Preferred ‘Stock of all 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 therean, increase the total autharized amount of the Prafarred Stock
of all series. Except as otharwise provided in the exprass terms of any saries of
the Preferred Stack, the number of autharized shares of the Preferrad Stock of any
series may bs increased without the vote or consent of the holdars of the
outstanding shares of the saries affacted. subject to the aggregate limit imposed by
this article on the authorized number of shares of the Preferred Stock of all serias.

(C}] Merqgers and Other Fundamenstal Transactions. So fong as any shares of

the Preferred Stock of any series ass outistanding, the Corporation shall not,
without the consent (given by a vote at a3 meating called for that purposs in
accordance with the provisions of Section 407{A}) of tha holders of the Prsefarred
Stock of all series presant or represented by proxy at such meeting, at which
meeting a quorum as provided in Subsection (D) shall be present or reprasented by
pre 7, entitled to cast at least a majority of the votes which ail holders of Preforred
Stwe: of all serias presant or represented by proxy at such meeting are entitled to
cas: *hereon, merge or consolidate with or into any other corporation or
corporatisins, or divide, unless such mergrr, consolidation or division, or the
issuance and assumption of all securities to be issued or assumed in connection
with any such marger or consolidation, shall have bean ordared, axampted,
appraved or permitted by the Securities and Exchanga Commission under the
provisions of the Public Utlity Helding Company Act of 1935 or by any successor
commission or regulatory authority of the United Statas of Amarica having
jurisdiction in the premises. The provisions of this subsection shall not apply to
cansummation of a plan of share exchange which does not affact holders of the
Preferrad Stock, or to a purchase or other acqguisition by the Corporation of
franchises or assets of another corparatian in any manner which doas not invelve a
statutory merger or consolidation, or 1o 3 merger of any corporation with and into
the Corparation ar to a division pursuant to any provision of law which authorizes
ths Corporation without sharaholdar 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 tha articles of tha Corporation {excapt changes that under applicabla law and
thase articles of incorporation may be mads without shareholdar action) nor
otharwise affect its outstanding shares.
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(D) Quorum. For the purposes of Subsection (C), the presence in person or
by proxy af the holders of the Preferred Stock of all series then issued and
outstanding enlitied (5 cast at Jeast a majority of the votes which all holders of
Preferred Stock of all series then issuad and outstanding are entitled to cast shall
be necessary 10 constlitute a quorum, except that, if such quarum shall not have
been obtained at such mesling or at any adjournment thereof within 30 days from
the date of such meeting as wriginally called, the presenca in person or by proxy of
tha holders of the Preferred Stock of all series then issued and outstanding entited
10 cast al Jeast one-third of the voies which all holders of Preferred Stock of ali
suries then issued and outstanding are entitied to cast shall then ba sufficient 1o
canstitutie @ quorurm, [n the absence of a quorum, such meeting or any
aciournment thereof may ba adjourned by the officer or officers of the Corporation
who shall have catled 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 sharter intervall without notice other than announcement at the meeating 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 mesting of
shareholders which has been previousty adjoeurned because of an absence of a
quorum. .

Section 406. Vaoling Rights.

{A) Gengral Rylg. The hotders of the Preferrad Stock shali have no right to
vota and shall not be eniitled to notics of any meating of shareholders of the
Corporation nor to participate in any such meeting axcept as otharwise axprassly
provided in this division and except lor those purposes, if any, for which said rights
cannot ba denied or waived under some mandatory provision of law which shall ba
cantrolling. At all meatings of the holders of Praferred Stock of the Corporation at
which such holdars have ths right 10 vote undar the express provisions of this
division, each holder of Prafarred Stock of each series shall be entitled to ane vote
or fraction thereof, for sach $100 or fraction thersof, of involuntary liquidating
value representad by the shares of Praeferred Stock of such saries held by each
such holder,

(B} Volipg Ungn Defayll in Dividends. If and whan dividends payable on the

Prefarred Stock shall ba in default in an amount equivalent to four full quarterly
dividends on ail sharas of all saries of the Praferred Stock than outstanding, and
until all dividends then in default shall have been paid or dsclared and set apart for
payment, the holders of all sharas of tha Preferrad Stock, voting separately as one
class, shall be entitled to elect the smallest numbear of directors necassary 10
constitute a majority of tha full board of directors, and tha holders of the Comman
Stock, and except as othaervse provided by tha express terms of the Praeferencs
Stock or any series theraof, the hoiders of any series of the Prefarance Stock
having voting rights for the elaction of directors ganeraily, voting separatsly as a
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class. shall be entitied to elect the remaining directors of the Corperation. Tha
terms of office of all persons whe may he directars of the Cerporation at the time
shall terminate upon the election of a majority of the board of diractors 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 elaction of
directors generally, shall then have electad the remaining directors of the
Carporation.

{C} Defeasance of Special Voting Rights. {f and when ail dividends then in
default on the Preferred Stock then autstanding shall have been paid or declared
and set aparl for payment {and such dividends shall be declared and paid out o'f_ o
any funds legally available therefor as soan as reasonably practicable), the ™
Preferred Stock shall theraupon be divested of any special right with raspect 1o tha
election of directors pravided in Subsection {8}, the voting power of tha Preferred
Stock and the Common Stock and of any serias of the Praference Stock having
voting rights for the election of directors generally, shall revert 10 the status
existing before the ccecurrence of such default; but always subject to the same
pravisions for vesting such special rights in the Praferred Stock in case of further
like default or defaulis in dividends thereon. Upan the termination of any such
special right upon payment or setting apart for payment of all accumulatad and
defaulted dividards on such Preferred Stock, the terms of office of all parsons who
may have bean elected directors of the Corporation by vote of the holders of the
Preferred Stock, as a class, pursuant to such special right shall forthwith tarminate,

and the resulting vacancies shall ba filled by the vote of a majority of the remaining
directors. N

{D) Vacangies During Spacial Voling Rights Perigds. 1n the case any
vacancy in the office of a direcior occurring among the diracturs elactad by the
holders of Praferred Sicck, as a class, pursuant to the provisions of Subsection (B},
the ramaining directors electad by the holders of Preferred Stock may slact, by
affirmative vote of a majority thereaf, or the remaining director so elactad if there
be but ane may elect, a successor ar succassors to hold office for the unexpirad
term of the diractar or diractors whose place or placas shali ba vacant. Likowise,
axceapt 35 otharwise provided by the express tarms of the Preference Stock or any
serias theraof as to girectars which are not then elected by the Prefarred Stock, in
case of any vacancy in ths affice of a director occurring among the directors
elected by the holders of Common Stack and of any series of the Preference Stock
having voting rights for tha alection of directors genarally, pursuant to tha
provisions of Subsection (B}, the remaining directors electad by the holdars of the
Common Stock and of any saries of the Preference Stock having voting rights for
the election of directors generally, may elect, by affirmative vote of a majority
theraol, or tha remaining director so elected if there be but one may elect, a
successor or successors 1o hold office for the unexpired tarm of the directos, or
directors whose place or places shall be vacant. A
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(€} Special Meetings of tha Holders of Preferred Stack. Whenever undar the

provisions of Subsection (B}, the right shall have accrued to thae holders of the
Prefarred Stock to elect directors, the board of directors shall within ten days after
delivery 1o the Corporation at its principal office of a raquast to such affact signad
by any holder of Preferred Stock entitled to vote, call a special meeting of all
sharaholders to be held within 40 days from the delivary of such requast for the
purpose of electing directors. At alt meetings of shiraholders held for the purpose
of electing directors during such times as the holders of shares of the Preferrec
Stock shall have the special right, voting separately as one class, to elact directors
pursuyant to Subsection {B). 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 diractors generally, entitled 1o cast atl least a majority of the votes
which all halders of Common Stock and of any secies of the Praference Stock
having voting rights for the election of directers 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 aill series of the Preferred Stock entitled to cast at
least a majority of the votes which ?il 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 of -
the holders of stock of either such ¢lass or classes shall not prevent the election at
any such mesling or adjournment thereof of directors by the other such class or
tlasses if the necessary quarurm of the holders of stock of such class or classas is
present in persan or by proxy at such meeting. |la the absence of a3 quarum of the
holders of stock of either such class or classes. those holders of the stock of such
class or classas who ara prasent in person or by proxy entitled to cast at least a
majarity of tha votas which all holders ot the stack of such class or classes who
are present in parson or by proxy are entitled to cast shall have powar to adjourn
tha election of tha directors to be etected by such class or classes from tims to
tima without notice other than announcemaent at the maating until the requisite
amount of holdars of such class or classes shall be prasantin person or by proxy,
but such adjournment shall not be mada to a date bayond the data for the mailing
of notice of the naxt annual maating of the Corporation or special maating in ligu
thareot. Nothing in this subsection shall prevent the application to the Corporation
of any provision of law reducing or aliminating the quorum required at a maating of
shargholders which has been praviously adjourned because of an absence of a
quorum,

F} Rslative Voting Rights as Beiween Series ot the Preferred Stock. Excapt

when soms mandatory provisian of law shall be controlling and except as
otherwise pravidad in Section 405(A}{2} and, as regards the spacial rights of any
sarias of the Prefarred Stock, as providad in the express terms of such sarias,
whanaver shares of two or more saries of the Preferred Stock are outstanding. no
particular sarias of the Prafarred Stock shall be entitled 10 vote as a separate ssriss
on any matter and all shares of the Prefarred Stock of a) series shall be desmed to

1.
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constitute but one class for any purpose for which a vete of the shareholders of
the Corporation by classes may ba requirad.

{G) General Powers of Corporation Unaffacted. From tims to time and

without limitation af other rights and powaers of the Corporation as provided by
law, the Corporation may reclassify its capita) stock and may create or authorize
one or mora classes or kinds of stock ranking prior to or on a parity with or
subordinarte ta the Preferred Stock ar may increase the authorized amount of the
Preferred Stock or of the Preference Stock or the Commaon Stock or of any other
class of stock of the Corporation or may amend, altar, change or repeal any of the
rights, privileges, terms and conditions of tha Praferred Stock or of any series
theraof then outstanding or of the Preference Stock or of any series thareof then
outstanding or of the Common Stock or of any other class of stock of the
Corparation, upon the affirmative vote, given at 3 meeting called for that purpose
in accordancs with law, of sharehalders then entitled to cust thereéon at least 3
majority of tha votes which all shareholders voting theteon in parson or by proxy
are then entitled to cast thareon or upon such othar vate ¢f its shargholders then
entitled to vote thergon as may then be provided by law, if the consent of the
holders of the Preferred Stock lor of any series thereof) required by the provisions
af Section 4G5{A} and (B}, it any such consent be sa required, shall have been
abtained.

Saction 407. Mesgtings of Holders of Prefarred Stogk. MNotice of any maeeting

of the holders of Prefarred Stock or any saries thereof, raquired or authorizad under
this part or by law, serting forth the purpose or purposes of such meeting, shall be
mailed by tha Corporation, not lass than ten days prior to such masling, 1o all
holders of Pratarred Stock (al their respective addrasses appearing on the books of
the Corporation) antitied (o votae thereat of recard as of a date fixed by the board of
diractors of the Carparation, not sxceeding 90 days in advance of such mesting,
for the purpese of determining the shareholders entitled t¢ notice of and to vota at
such meeting, unless such notice shall have besn waived, either batfare or after the
holding of such meeting, by all holdars of Prefarred Stock entitled to notice thareof
and to vote thereat. Any action authorized 10 be taken at a meeting callad for that
purpase in accordancs with the provisions of this subsection may be taken sither at
a spacial meeting, or at any reguiar or annual meating if notica of such proposed
action is included in the notice of such regular or annual mesting.

Section 408. Effactiva Date of Ampndments to Parl. Any amendment to

this part which requires governmanta!l approval under 66 Pa.C.S. Ch, 19 [ralating
to securities and obligations! or any superseding pravision of law shall taks aifact
upon receipt of such gnvernmental approval.

DIVISION B
VARIATIONS AMONG SERIES OF PREFERRED STOCK "~ °
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Section 421, 5$4.40 Preferred Stock (Serigs 11, The terms of the "$4.40

Preferred Stock (Series 1)" may vary from shares of other series of the Preferred
Stock as follows: tha dividend rate shall be $4.40 par annum; the redemption price
shail be $112.50 per share; $100 per share shall be payable upan any voluntary ar
involuntary liquidation, dissolutlion or winding up of the Corporation. The number
of shares of this series authorized is 274,720 shares,

Section 422. $3.80 Preferred Stogk {Serigs 2). The terms of the "$3.80

Preferred Stock (Series 2)" may vary from shares of other series of the Preferred
Stock as follows: the dividend rate shall be $3.80 per annum; tha redemption price
shalf be $106 per share; $100 per share shall be payable upon any valuntary or
involuntary liquidation, dissalution or winding up of the Corporation. The number
of shares of this series authorized is 300,000 shares,

Sectior 423, $4.30 Praferred Slogh {Series 3). The tarms of the "$4.30
Preferred Stack {Series 3} may vary from shares of other series of tha Preferrad
Stock as follows: the dividend rate shall be $4.30 per annum; the redemption price
shall be $102 per share; $100 per share shall be payable upon any involuntary
liquidation, dissolution or winding up of tha Carporation, and upoen any voluntary
iquidation, disselution or winding up of the Corporaticn $102 per shars shall be
payable. The number of shares of this series authorized is 150,000 shares.

Section 424, 84,68 Preferred Stock {Series 4}. The terms of the "$4.68

Preferred Stock [Series 41" may vary from shares of other series of the Praferred
Stock as follows: the dividend rate shall be $4.68 per annum; the redemption price
shall ba $104 per shara; 5100 per share shall be payabla upen any involuntary
liquidation, dissolution or winding up of the Corparation, and upan any voluntary
fiquidation, dissolution or winding up of the Corporation $104 par share shail be
payable. Ths number of shares of this series autharited is 150,000 sharas.

Section 425, $7.00 Praferred Stock (Series 5).

{A} The terms of tha "57.00 Preferred Stack (Series 5" may vary from
shares of other series of thg Praferrad Stock as follows: the dividend rats shall ba
$7.00 per annum; the regular redemption price shall be $101 per share; the sinking
fund redemption price shall bs $100 per share; $100 per share shall be payable
upon any voluntary or involuntary liquidation, dissolution or winding up of the
Corporatian.

(B8] Subject to Subsections {C} and (D), as and for a sinking fund for the
shares of this serigs, so long as any sharaes of this series are guistanding, the
Corporation will redeem, in each 12-month pariod beginning February 1 {hargsinafter
in this saction callad the "Sinking Fund Pericd™):
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{1) a nurnber of shares of this series equal 10 2% of the greatest
number of shares of this series at any time outstanding prior 10 the
commencement of the Sinking Fund Period (the obligation of the Corporation
1o redeemn such number of such shares in any Sinking Fund Period being
hereinaftar in this section referrad (o as the "Sinking Fund Obligation™ for
such period); and

{2y at the option of the Corporation, such additional number of shares
this series, nat exceeding a number equal to 2% of the greatest numbar 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
dirgciors adopied on or before December 31 in such Sinking Fund Period,

shall determine.

(") The Sinking Tund Obligation for any such pariod may ba raducad (or
satisfiea), at the gption of the Corporation, by such number of shares of this series,
theretofors acguired by the Corporation by purchase at 2 price not exceading the
sinking fund redempticn price (and not theratofore applied in reducsion or
satisfaction of the number of shares of this series required to be redeemed in any
such period) as the Corporation, by resolation of its board of directors, may elect to
apply in reduction or satisfaction of the Sinking Fund Obligation for such pericd.

(01 The Corporation shall not redeem any shares of this series for the
sinking fund unlass all dividends on all saries of Preferrad Stock then ocutstanding
for all past quartarly dividend periods shall have been paid or declared and seat aside
for payment and uniess the redemplion is permissible under applicable law, but if
the Corporation shall for tha reasons set forth in this subsection or any other
reason fail to discharge its Sinking Fund Obiigation for any Sinking Fund Period,
such Sinking Fund Obligation, to the axtent not discharged, shall becoma an
additional Sinking Fund Obtligatian for each such succeeding Sinking Fund Period
until fully discharged.

(B} Any rademption of the shares of this series for the sinking fund shall be
accomplished in the manner and with the effect providad in Section 403, except
that such redemption shall be at the sinking fund rademption price, in lieu of the
regular redemption price. T

{F} The number of shares of this serias authorized is 266,720.

Section 426. $7.85 Prefarred Stock (Sarigs 7). The terms of the "$7.85
Preferred Stock {Serias 7} may vary from shares of other sarigs of the Prefarred
Stock as follows: the dividend rate shall be $7.85 per annum; the redamption price
shall be $§101 par share; $100 per share shall be payable upon any voiuntary or
involuntary liquidation, dissolution or winding up of the Corporation. The number
of sharas of this saries authorized is 500,000 shares. -

.14-
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Section 427. $7.75 Preferred Stgck [(Series 8): The terms of tha "$7.75
Preferred Stack {Serias 8)" may vary from shares of other series of the Preferred
Stock as folfows: the dividend rate shail be $7.75 per annum; the redemgtian price
shall be 5101 per share; $100 per share shall be payable upon any voluntary or
involuntary liquidation, dissolution or winding up of the Corporatien. The number
of shares of this series authorized is 200,000 shares.

Seclion 428, $7.80 Prefarred Stock {Serias 3}, The terms of the "$7.80
Preferred Stock (Series 91" may vary from shares of other series of the Prefarred
Stock as follows: the dividend rate shall be $7.80 per annum; tha redemption price
shall be $101 per share; $100 per share shall be payable upon any voiuntary ot
involuniary liquidation, dissolution or winding up of the Corporation. The number
of shares of this series authorized is 750,000 shares.

Section 429, $7.325 Preferrad Stock (Series 10).

{A} The terms of the "$7.325 Prefarred Stock (Series 10)" may vary from
shares of other saries of the Preferred Stock as follows: the dividend rate shall ba
$7.325 per annum; the regular redemption price shall be $100 per share, except
that during the 12-manth period ending on May 1 in each of the following years
tha regular redemption price per share shall be as follows: 1990 - $102,63, 1991 -
$102.34, 1992 - $102.05, 1893 - $101.75, 18994 - $101.46, 1995 - $101.17,
1996 - $100.87, 1997 - $100.58 and 1998 -$100.29; the sinking fund redemption
price shall be $100 par shara; $100 per share shall be payable upon any voluntary
or involuntary liquidation, disselution or winding up of the Carporation.

(B} Subject 1o 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
will redeam, on each May 1 lhereinaltier in this section called the "Sinking Fund
Date"} a number of shares of this seriss aqual 10 4% of the greatest number of
shares af this series at any time ouisianding prior to the Sinking Fund Date {tha
obligatien of the Corporation to redeem such numher of such shares on any Sinking
Fund Data being herainafter in this scciion referred to as the "Sinking Fund
Obligation™ for such date),

{C) The Carporation shall not redeem any shares of this serigs for the
sinking fund unlass all dividends on all series of Preferred Stock then outstanding
for all past quarterly dividend periods shall have been paid or declared and set asida
for paymeant and unless the redemption is permissible under applicabls law, but if
the Corporation shall for the reasons set forth in this subsection or any other
reason fail w0 discharge its Sinking ~und Obligation on any Sinking Fund (Jate, such
Sinking Fund Obligatian, to tha extent not discharged, shall become an additional
Sinking Fund Obligation for each succeeding Sinking Fund Date usitil fully
discharged.
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{D' So long as any shares of this series are outstanding, the Corporation
shall not:

{1) Incfease the guthorized amount of the shares of this serias.

{2} Reissue as shares of this series any shares of this serias redeemed
by the Corporation pursuant to this section.

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

(E) Any redempticn of the shares of this series for the sinking fund shall be
accomplished in the manner and with the effect pravided in Section 403, excapt
that such redemption shall ba at the sinkirg fund redemption price, in lisu of the
regular redemption price.

{F} The number of shares of this series authorized is 420,000 shares,

Section 430. 59.875 Preferred Stock (Serigs 21).

(A] The terms of tha "$9.875 FPrefarred Stock (Series 21]™ may vary from
shares ~f other series of tha Preferrad Stock as follows: the dividend rate shall be
$9.875 per annum; tha regular radamption price shall be $100 per share, except
that prior to August 1. 1992 the regular redamption price shall be $109.875 par

share, during the 12-month period from August 1, 1992 uatil July 31, 1933 the
ragular redemption price shall ba $105.00 per share and during the 12-month
period from August 1, 1993 until July 31, 1994 the regular rademption price shall
be $102.50 per share; the sinking fund redernption prica shall be $100 par shars;
$ 100 per share shall be payable upon any veluntary or invaluntary liquidation,
dissolution or winding up ot the Corporation.

{B} Priar to August 1, 1882 the Corparation will not redeem sharas of this
saries if such redemption is a part of or in anticipation ot any refunding operations
involving the application, directly or indirectly, of borrowed funds or the proceeads
of any stock ranking prior to or on a parity with the shares of this series as 1o
payment of dividends or distributions on any liquidation, dissolution or winding up,
if such borrowsd funds have an interast rate or cost to the Corporation {calculated
in accerdance with gensrally acceptod financial practice), or such stock has a
dividend rate or cost to the Corparation (so calculated), lass than the dividend rata
par annum of the sharas of this serigs.

(C) Subject to Subssctions {D) and [E), as and for a sinking fund for the
sharas of this series, sa lang as any sharas of this series are outstanding, the
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Corporation will redeem, on gach August 1, commencing with August 1, 1883
(hereinattar in this saction called the "Sinking Fund Data™):

{1) 130,000 shares af this saries (the obligation of tha Corparation to
radeem such number of such shares on any Sinking Fund Date being
hereinafter in this section referred to as the "Sinking Fund Obligation” for

such datel, and

{2} at the option of the Corporarion, 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 rhe June 15 nex1 praceding
such Sinking Fund Date, shall determine, but the exercise of such option by
the board of direciors shall not reduce or satisfy any subsequent Sinking
Fund Obligation.

{D) Tha Sinking Fund Obligation for any Sinking Fund Date may ba raduced
{or salistied), at the option of the Corporation, by such number of shares of this
sarigs, theretofara 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 tha Carporation, by
resolution of its board of directors, may elect 10 3pply in raduction cr satisfaction
af the Sinking Fund Otligation for such Sinking Fund Data.

{E] The Corporalion shali not redeam any shares of this sarias for tha sinking

fund unfess all dividends on all series of Praferrad 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 permissibie undar applicabla faw, but if the
Corporation shall {or 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 tha extent not discharged, shall become an additional
Sinking Fund Obligation for each such succeeding Sinking Fund Date until fully
discharged.

{F1 Any radamption of the shares of this saries for the sinking fund shall be
accomplished in the manner and with the effect provided in Saction 403, except
that such redemption shall ba at the sinking fund redemption prica, in lieu of the
regular redamption price.

{G} The numbar of shares of this saries authorized is 650,000 shares,

Section 431, 57,96 Prafarrad Stock {Serigs 23}, The tarms of the $7.96

Prafarrad Stock {Serias 23}, in respact in which sharas of such serias may vary
from shares of the other cerias of Pretferred Stock shall be as follows:
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{Al The dividand rate of the $7.96 Preferred Stock shall be
$7.86 per annum and October 20, 1992 shall ba the date from which
dividends shall becumulativa on all shares issuad prior 1@ the record
date tor the first dividend for the $7.95 Preferred Stock.

[B) The redemption price [hereinafter referred 1o a5 the
“"Optional Redemption Price”) of the $7.96 Preferred Stock, shall be
$100 per share {10 which shall be added the surmn equal to the
accumulated and unpaid dividends, computad as provided in Section
403 of Article 1V), provided however, that the Company will not
redsem any shares of the $7.96 Preferred Stock prier to Octaber 1,

1997.

{Cy The amount per share for the $7.96 Prafaerred Stock,
payable to tha holders thereof upon any voluntary or involuntary
liquidation, dissolution or winding-up of the Company {to which shall
be added a sum equal to accumulated and unpaid dividends,
computed as provided in Section 404] shall be $100.

Section 432. $7.48 Praferrad Stock {Serigs 24}, The terms of the §7.48

Preferrad Stock (Series 24], in respect in which shares of such serigs may vary
frarm shares of the ather saries of Preferred Stock shall be g5 follaws:

{A) The dividend rate of the $7.48 Preferred Stock shall be
$7.48 par annum and March 30, 1993 shall be the date from which
dividends sha) bs cumulative on all shares issusd prior to ths record
date for the first dividend for the $7.48 Preferred Stock.

[B) The Company will not redearn any shares of the $7.48
Prafarrad Stock prior to April 1, 2003. Thereafter, the redemption
prica {harainafter referred 10 as the "Optienal Redemption Price”) of
the $7.48 Preferrad Stock, shall ba at the applicable Optianai
Redemption Price per share set forth in the tabulation below {to which
shall be addad the sum aqual 10 tha accumulated and unpaid
dividands, computad as provided in Section 403):

Optional

If Redeemed During Optional if Redeemed During
Redemptlon

the 12 Maonths Redemption the 12 Moanths
Py Beginning Ancit |

2001 $101.74 2009 $i01.50
2004 103.37 2010 101,12
2008 102.99 0Lt [00.75
2006 1G2.62 2012 100.17
2007 162.24 2013 and therealler 1£0.00

2008 101.87
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(C} The amount per share for the $7.48 Preferred Stock,
payable to the hoiders thereof upon any voluntary or involuntary
liguidation, dissolution or winding-up of tha Company {to which shall
be added a sUm eqgua! 10 accumulated and unpaid dividends,
computed as provided .n Section 404 of Article [V} shall ba $§100.

Saection 433. $6.12 P:eferred Stock (Saries 23). The terms of the $6.12

Preterred Stock {Series 25), in respect in which sl ares of such series may vary
from shares of the other series of Preferred Stock shall be as follows:

{A} The dividend rate of the $6.12 Preferred Stock shall be
$6.12 per annum and June 18, 1993 shall be the date from which
dividends shali be cumulative an all shares issued prior 10 the record
data for the first dividend for the $6.° 2 Preferred Stack.

{B) The $6.12 Preferred Stock, shall be redeemable in part from
time to time, on or after August 1, 1999, for the Sinking Fund
hereinafter roferred to, at a redemption price of $100.00 per share,
together with a sum in the case of sach such share so 10 be
redeamed, computed at the annual dividend rate for the $6.12
Preferred Stock, from the date from which dividends on such shara
became cumulative to ihe date fixed for such redemption, less tha
aggregate of the dividends theretofora, or on such redemption date,
paid thergon or daclared or st aside for payment theraon (such prica,
including such sum ‘squal to such accumulated and unpaid dividends,
being hersinafter calied tha “Sinking Fund Redemptian Price”™).

{C) The amount per share for the $6.12 Preferred Stock,
payable to the holders thareof upon any voluntary or inveluntary
liquidation, dissolution or winding-up of tha Company (to which shall
be added a sum egual to accumulated and unpaid dividends,
computad as provided in Section 404) shall be $100.

{D} As and for 2 Sinking Fund for the 827,000 shares constituting the
$6.12 Praferred Stock, autharized hereby {and only for such shares), so lang
as any of such sharss are cutstanding, tha Company wili redesm an each
August 1, commencing with August 1, 1899 leach such August 1 bsing
hereinafter referred to as a1 “Sinking Fund Data”) {i} 185,400 sych shares
{the Company’s obligation to radesm such numbar of such shares on such
Sinking Fund Dats being harainafter raferred to as the "Sinking Fund
Obligation” for such Sinking Fund Data), and {ii} at the option of the
Company, an additional number of such shates, not exceeding 185,400 as
tha Board of Miractors shall by rasolution daterming on or before the June 15
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next preceding such Sinking Fund Daie but the exercise aof such option by
the Board af Directors shall not reduce or satisfy any subsequent Sinking
Fund Obligation; provided, however, that the Sinking Fund Obligation for any
such Sinking Fund -Date may be raduced {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 Redamption
Price {and not theretofore applied in reduction or satisfaction of any Sinking
Fund Qbligation] as the Company, by resolution of its Board of Cirectors,
may elect 1o apply in reduction or satisfaction of the Sinking Fund Obligation
far such Sinking Fund Date; and provided, further, that the Company shall
not redeem any such shares for the Sinking Fund unless all dividends nn 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 redemptian is permissible under applicable law, but if the
Company shall for the aforesaid reasons or any other reason fail to discharge
its Sinking Fund Qbligation for any Sinking Fund Date, such Sinking Fund
Obligation, ta tha extent not discharged, shall become an additional Sinking
Fund QObligation for each succeeding Sinking Fund Date until fully
discharged.

(E} Any redemption of the $6.12 Preferred Stock, for tha Sinking
Fund shall be accomplished in tha manner and with the effect provided in
Section 403 of Articte 1V, and such redemption shall ba at tha Sinking Fund
Redamption Price.

PART 2
PREFERENCE STOCK

DIVISION A
GENERAL PROVISIONS

Section 443. Vple Required 1o Increase Class or Serigs. Excep! as

otherwise praviged in the express tarms of any series of the Prefarence Stock, the
number of authorized shares of the Praference Stack or of any series thereof rmay
be increased without a class or series vota or consent of the holdars of the
outstanding shares of tha class or series affected.

DIVISION B

VARIATIONS AMONG SERIES OF PREFERENCE STOCK
|Resgrvad)

PART 3
COMMON STOCK
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Section 453, Vogting Righ{s. At all maetings of the shareholdars of the
Carporation the holders of Common Stock shall ba entitled 10 one vate for each
share of Common Stock held by them respectively, except as otherwisa axprassly
provided in this article.

Section 454. Dividend and Qther Disuibution Rights. Whenaver full
dividends or other distributions an all saries of the Senior Stock at the time
outstanding having preferential dividend or other distribution rights shall have been
paid or declared and sel apart for payment or otherwisa made, then such dividends
{payabla in cash or otherwise) or othar distributions, as may ba determined by the
board of directars may be declared and paid ar atherwisc made gn the Caommon
Stock, but only out of ‘unds legally available for the payment af such distributions.

Section 455. Liguidation Rights. In the event of any liquidation, dissolution
or winding up of the Corporation, the assets and funds of the Corparation available
for distribution 1o shareholders, after paying or providing for the payment 1o tha
holders of shares of all series of Senior Sicck of the tull 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 thair raspective
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 othar
instrumant issued by the Corporation, no holder of sharas of the Corporation shall
be entitled, as such, as a matter of right to subscribe for or purchase any part of
any issua of sharas or other securities of the Corparation, of any class, saries or
kind whatsoevar, and whether issued for cash, property, services, by way of
dividends, or otherwise.

Saction 461. Amendmen Terms of Senior k. If and to tha extant
provided by the express terms of any series of the Senior Stock, the board of
diractors may, without the consent of the holdars of the ocutstanding shares of
such series or of the holders of any other shares of the Corporation {unless
otharwise providad in the express terms of any such other shares), amand these
articlas of incorporation so as to change any of the terms of such saries.
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ARTICLE v,
MANAGEMENT

The following grovisions shall govern the management of the business and
atfairs of the Corporation and the rights, powers or duties of its security holders,
directors or officers:

Section 501. Effective Date of Article and Amendments Thergta. This
article and any subsequent amendments ihereto which require governmental
approval, if any, under 66 Pa.C.$. Ch. 19 (relating to securities and abligations) or
any superseding provisian of law shall take effect upon receipt of such

governmental approval.

Section 502. Classitication of Board of Diregtors. The board of directors of

the Corporation shall be classified in respect of the time for which they shall
severally hold office as follows:

(1} Each class shall be as nearty equal in number as possible.

{2} The term of office of at ieast one class shall expire in each year.

I13) Except as otherwisa provided in Section 408(B) or in ths sxpress
terms of any serigs of the Prefarance Stock with respect to the etaction of
diractors upon the occurrence of a default in the paymant of dividands or in

the perfarmance of another express requirement of the terms of such series,
the members of each class shail be elected for a term of thres ysars and
until their respective successors shall have been elected and qualified,
axcapt in the event of their earlier doath, resignation or rarmoval.

Natwithstanding the preceding ssnience, at the 1390 Annual Maseting
of Sharaholders the directors shall be classified into three classes comprised
of diractors who shall serve for terms expiring at the annual mestings of
sharahaldars in 19891, 1992 and 15893, respactively, and until their
raspective succassars shall have bean elected and qualified, sxcept in tha
avent of their earlier death, resignation or removal, At the annual mesting of
sharsholders in 13991 and thereafter the shareholders shall elact, to serve
until the third annual meeting of sharehaolders following their election, and
until thair successors shall hava “een elected and qualifiad, except in the
avent of their earlier death, rasignation or removal, the number of directors in
the class whoss tarm expires at such annual meating. This paragraph shall
expire a1 the adjournment of the annua! meeting of shareholdars in 1933,

Section 503, Nymbar of Direciors. The number of directors of the

Corporation constituting the whole board and the numbar of directors constituting
aach class of directors as provided by Section 502 shall be fixed solsly by
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rasolution of tho board_of directors, except as otharwise provided in the express
terms of any class or series of Sanior Stock with raspect to the alaction of directors
upan the occurrance of a default in the paymant of dividends or in the performance
of another express requirament of tha terms of such Senior Stock,

Section 504. Straight Vating for Oiregtors. The sharehalders of the

Corporation shall not have the right to cumulate thair votes for the election of
directors of the Corparation.

Saction 505, Liabili f Directors and Qtficers. An officer of the
Corporation shall not be personally liable, as such, to the Corporation, and a
diractor of the Corparatian shall not be personally liable, as such, for monatary
damages (including, without fimitation, any judgment, amournt paid in settlament,
penalty, punitive damages or expense of any nature (including, without limitation,
attorneys’ fees and disburserments)) for any action taken, or any failure ta take any
action, unless the directar or officer has breached or failed 1o perform the duties of
his or her office under these articles of inpcorporation, the bylaws of the Corsporation
or applicable provisions uf law and the breach or failura 10 parform constitutes salf-
dealing, willful misconduct or reckiessness.

Saction 506. Conduct of Officers. In lieu of the standards of conduct
otherwisa provided by law, officers of the Corparation shall be subject to tha same

standards of conduct, including standards of care and loyalty and rights of
justifiable reliance, as shall at the timo be applicable to directors of tha Corporation.

Section 507. interpratation. The provisions of Section 505 shall not apply
to the responsibility or fiability of a director or officer, as such, pursuant to any
criminal statute or for the payment of taxes pursuant 1o local, state or fadaral law,
The provisions of Sections 505, 506 and this section have been adopted pursuant
to the authority of Sections 1721(a} and 1732(c} of the Pennsylvania Business
Corporation Law of 1988, shall be deemad to ba a contract with each director or
officer of the Corporation who serves as such at any time whila Sections 505, 506
and this saction are In affect, and Sections 505, 506 and this section ars
cumulative of and shall be in addition 1o and independent of any and all other
limitations on tha liabilities of directors or officers of the Corporation, as such, or
rights of Indemnification by the Corporation to which a diractor or officer of the
Corporation may bs entitled, whather such limitations or rights arisa under or are
craatad by any statute, rule of law, bylaw, agreemant, vota of sharehoiders or
disinterested directors or otherwisa. Each person who serves as a director or
officer of the Corporation white Sections 505, 506 and this section are in effect
shall be deemad 1o be doing so in raliance on such sections. No amendment 1o or
rapeal of Sactions 505, 806 and this section, nor the adoption of any provisions of
thesa articlas of incorporatian inconsisteant with such sections, shall apply to or
have any effect on the fiability or alleged liabitity of any director or officer af the
Carporation for or with raspact 1o any acts or omissions ot such director or officer
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occurring prior to such amendment, repeal aor adoption of an inconsistant provision.
In any action, suit or proceading involving the application of Sections 505, 506 and
this section, tha parly of parties challanging the right of a diractor or officer to the
benefits of such sections shall have the burden of proof.

Section 508. Control Transactigns.

(A) Subchapter € of Chapter 25 of the Business Corporation Law of 1988
(celating to controf transactions) shall be applicable to the Corporation,

{81 Subsection {A) shall take effect upon the amendment of 15 Pa.C.S. §
2524 Irelating 1o definitions} to define "voting shares” for the purposas of
Subchapier 25E as shares of the Corporation eniitied to vote generaily in the
election of directors.

Section 5038. Business Combinations. Subchapter F of Chaptar 25 of the
Business Corporation Law of 1988 (relating to business combinations) shall ba

applicable to the Corparation,

Section 510. Adontion of Bvlaws. Except as otharwisa provided in the
express terms of any series of the Senior Stock:

[1) The shareholders shall have the power to adept, amend or repaal
the bylaws of the Carporation only subject to the procedures and restrictians
applicable to amendments of thesa articles of incorporation, including any
provision of law raquiring as a condition to adoption by the Corporation that
tha caorporate actinn be approved also by the board of directors of the
Corparation, and treating a direction by the board that the matter should be
subminted to the sharsholdars, or the sufferanca by the board that the matter
be so submitted. as insufficiant to satisfy the requiremant of indapendent
approval by tha board of directors.

{2} The board of directors of the Corporation shall have the full
authority confaerred by law upon the shareholders of the Corporation to
adopt, amend or repeal tha bylaws of the Corporation, including in
circumstances otherwise reserved by statute exclusively to the sharsholdars.
Any bylaw adoptad by the board of directors under this paragraph shall be
consistant with these articles of incarporation.

ARTICLE V1.
MISCELLANEQUS

Saction 6071. Headings. The haadings of the varigus sections_of these
articlas of incorporation are for convenience of referance only and shall not affect
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the interpretation of any of the provisions of these articles.

Section 602. Reserved Power of Amendment. These articles of
incarporation may be amended in the manner and at the time prescribed by statute,
and all rights conferred upen shareholdars herein are granted subject to this

resarvation.

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