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DUQUESNE LIGHT COMPANY
H. Rate of Retum
15. State what coverage requirements or capital structure ratios are required in the

most restrictive of applicable indentures/charter tests and how these measures
have been computed.

Response;

Dugquesne’s indenture coverage requirements are contained in the Indenture of Mortgage
and Deed of Trust dated as of April 1, 1992 (“FMB Indenture”). The FMB Indenture does not
contain capital structure ratios. The debt issuance test in the FMB Indenture requires the delivery
of a net earnings certificate documenting at least a two-times coverage of total annual interest
expense. The coverage requirements are contained in Section 401 of the FMB Indenture attached
as pages 2 - 5 of this item. The computation of the coverage ratio is contained in Section 103 of
the FMB Indenture attached as pages 6 to 10 of this item. A sample calculation of the coverage
ratio is attached as page 11 of this item.

The Restated Articles of Duquesne Light Company, contained on pages 12 to 164 of this
item, describe requirements with respect to preferred stock coverage, unsecured indebtedness,
preference stock, common stock, dividends, etc. Restated articles have been amended from time
to time, but the amendments do not affect the requirements with respect to coverage
requirements.

The Beaver Valley 2 Sale/Leaseback Reimbursement Agreement, contains covenants for
minimum equity, minimum cash coverage ratio, and minimum net worth. The covenants in that
agreement reflect the most restrictive coverage ratios/capital structure ratios of all Duquesne’s
financial agreements. Page 166 of this item contains a table of various agreements that have
financial covenants, including the Sale/Leaseback Agreement. Pages 167-69 of this item also
contains calculations of the minimum equity, minimum cash coverage ratio, and minimum net
worth for the quarter ended 3/31/97. The Beaver Valley 2 Sale/Leaseback Reimbursement
Agreement stipulates a minimum equity requirement of not less than 31% of capitalization, a
minimum cash coverage ratio of at least 1.5 to | and a minimum net worth of not less than

$825,000.000.



Item No. H-15
Page 2 of 169

SECTION 401. General.

Subject to the provisions of Section 402, 403, 404 or 405, whichkever may be
applicable, the Trustee shall authenticate and deliver Securities of a series, for original issue,
at one time or from time to time in'accordance with the Company Order referred to below, upon
receipt by the Trustee of:

(a)  an indenture supplemental hereto establishing such series;

(b) a Company Order requesting the authentication and delivery of
such Securities and, to the extent that the terms of such Securities shall not have
been established in the indenture supplemental hereto which established such
series or in a2 Board Resolution or in an Officer’s Certificate pursuant to such
supplemental indenture or Board Resolution, all as contemplated by Section 301,
either establishing such terms or, in the case of Securities of a series subject to
a Periodic Offering, specifying procedures, acceptable to the Trustee, by which
such terms are to be established (which procedures may provide for authentication
and delivery pursuant to oral or electronic instructions from the Company or any
.agent or agents thereof, which oral instructions are to be promptly confirmed

Jclwtronimlly or in writing);

(c) the Securities of such series or Tranche, executed on behalf of the
Company by an Authorized Executive Officer or any other duly authorized
officer;
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(d  a Net Eamings Certificate showing the Adjusted Net Eamings of
the Company for the period therein specified to have been not less than an
amount equal to twice the Annual Interest Requirements therein specified, all in
accordance with the provisions of Section 103; provided, however, that the
Trustee shall not be eantitled to receive a Net Earnings Certificate hereunder if the
Securities of such series are to have no Stated Interest Rate prior to Maturity; and
provided, further, that, with respect to Securities of a series subject to a Pedodic
Offering, other than Securities theretofore autheaticated and delivered, (i) it shall
be assumed in such Net Eamings Certificate that none of such Securities shall
have a Stated Interest Rate in excess of a maximum rate to be stated therein, and
no Securities which would have a Stated Interest Rate at the time of the initial
authentication and delivery thereof in excess of such maximum rate shall be
authenticated and delivered under the authority of such Net Eamings Certificate
and (ii) the Trustee shall be entitled to receive such Net Eamings Certificate only
once, at or prior to the time of the first authentication and delivery of the
Securities of such series;

(e) an Opinion of Counsel to the effect that:

@) the forms of such Securities have been duly authorized by
the Company and have been established in conformity with the provisions
of this Indenture;

@) the terms of such Securities have been duly authorized by
the Company and have been established in conformity with the provisions
of this Indenture; and ’

(i) such Securities, when authenticated and delivered by the
Trustee and issued and delivered by the Company in the manner and
subject to any conditions specified in such Opinion of Counsel, will have
been duly issued under this Indenture and will constitute valid and legally
binding obligations of the Company, eatitled to the benefits provided by
this Indenture, and enforceable in accordance with thejr terms, except as
limited by bankruptcy, insolvency, reorganization, moratorium or otber
laws affecting the enforcement of mortgagees’ and other creditors’ rights
and by general equitable principles (regardiess of whether such
enforceability is considered in a proceeding in equity or at law);

provided, however, that, with respect to Securities of a series subject to a
Periodic Offering, the Trustee shall be entitied to receive such Opinion of
Counse] only ance at or prior to the time of the first authentication and delivery
of Securities of such series and that the opinions described in clauses (ii) and (iii)

above may state, respectively,
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(x) that, when the terms of such Securities shall bave been
established pursuant to a Company Order or Orders or pursuant to such
procedures as may be specified from time to time by 2 Company Order
or Orders, all as contemplated by and in accordance with the indenture
supplemental bereto delivered pursuant to clause (a) above, such terms
will have been duly authorized by the Company and will have been
established in conformity with the provisions of this Indenture; and

(y)  that such Securities, when authenticated and delivered by
the Trustee in acoordance with this Indenture and the Company Order or
Orders or the specified procedures referred to in paragraph (x) above and

_issued and delivered by the Company in the manner and subject to any
conditions specified in such Opinion of Counsel, will have been duly
issued under this Indenture and will constitute valid and legally binding
obligations of the Company, entitled to the benefits provided by this
Indenture, and enforceable in accordance with their terms, except as
limited by bankruptcy, insolveacy, reorganization, moratorium or other
Iaws affecting the enforcement of mortgagees’ and other creditors’ rights
and by general equitable principles (regardless of whether such
enforceability is considered in a proceeding in equity or at law);

(f)  an Officer’s Certificate to the effect that, to the knowledge of the
signer, no Event of Default, or event which with lapse of time would constitute
an Event of Default, has occurred and is continuing; provided, however, that with
respect to Securities of a series subject to a Periodic Offering, either (i) such an
Officer’s Certificate shall be delivered at the time of the authentication and
delivery of each Security of such series or (ii) the Officer’s Certificate delivered
at the time of the first authentication and delivery of the Securities of such series
shall state that the statements therein shall be deemed to be made at the time of
each subsequent authentication and delivery of Securities of such series; and

(g)  such other Opinions of Counsel, certificates and other documents
as may be required under Section 402, 403, 404 or 405, whichever may be
applicable to the authentication and delivery of the Securities of such series.

With respect to Securities of a series subject to a Periodic Offering, the Trustee
may conclusively rely, as to the authorization by the Company of any of such Securities, the
forms and terms thereof, the legality, validity, binding effect and enforceability thereof and the
compliance of the authentication and delivery thereof with the terms and conditions of this
Indenture, upon the Opinion or Opinions of Counsel and the certificates and other documents
delivered pursuant to this Article Four at or prior to the time of the first authentication and
delivery of Securities of such series until any of such opinions, certificates or other documents
have been superseded or revoked or expire by their terms. In connection with the authentication
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and delivery of Securities of a series subject to a Periodic Offering, the Trustee shail be eatitled
to assume that the Company’s instructions to authenticate and deliver such Securities do pot
violate any laws with respect to, or any rules, regulations or orders of, any governmental agcncy
or oomnnssmu having jurisdiction over the Company.
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SECTION 103. Net Earnings Certificate; Adjusted Net Earnings; Annual

Interest Requirements.

"Net Earnings Certificate" means a certificate signed by an Authorized Executive

Officer and an accountant, who unless required to be Independent, may be an officer or
employee of the Company, stating:

(a) the "Adjusted Net Earnings" of the Company for a period of
twelve (12) consecutive calendar months within the eighteen (18) calendar months
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immediately preceding the first day of the month in which the Company Order
requesting the authentication and delivery under this Indenture of Securities is

delivered to the Trustee, specifying:

@ its operating revenues (which may include revenues of the
Company subject when collected or accrued to possible refund at a future
date) with the principal divisions thereof;

(i)  its operating expenses, with the principal divisions thereof,
including, without limitation, (A) expenses and accruals for repairs and
maintenance, (B) expenses for taxes (other than income, profits and other
taxes measured by, or dependeat on, net income), (C) assessmeats, (D)
rentals and (E) insurance, but excluding (W) provisions for reserves for
renewals, replacements, depreciation, depletion or retiremeat of property
(or-any expenditures therefor), or provisions for amortization of property,
(X) expenses or provisions for interest on any indebtedness of the
Company, for the amortization of debt discount, premium, expease or loss
on reacquired debt, for any maintenance and replacement, improvement
or sinking fund or other device for the retirement of any indebtedness, or
for other amortization, (Y) expeases or provisions for any non-recurring
charge to income of whatever kind or nature (including without limitation
the recognition of expense due to the non-recoverability of investment),
whether or not recorded as an extraordinary item in the Company's books
of account, and- (Z) provisions for any refund of revenues previously
collected or accrued by the Company subject to possible refund;

(iii) the amount remaining after deducting the amount required
to be stated in such certificate by clause (i) above from the amount

required to be stated therein by clause (i) above;

@iv)  its rental revenues (net of expenses not included in clause
(i) above);

(v) the sum of the amounts required to be stated in such
certificate by clauses (iii) and (iv) above;

(vi)  its other income, which amount may include any portion of
the allowance for funds used during construction (or any analogous
amount) which is not included in “other income™ (ar any analogous jtemn)
in the Company’s books of account;

(vii) the sum of the amounts required to be stated in such
certificate by clauses (v) and (vi) above;
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(viii) the amount, if any, by which the aggregate of (A) such
other income and (B) that portion of the amount required to be stated in
such certificate by clause (v) above which, in the opinion of the signers,
is directly derived from the operations of property (other than paving,
grading and other improvemeats to, under or upon public highways,
bridges, parks or other public properties of analogous character) not
subject to the Lien of this Indenture at the date of such certificate, exceeds
tweaty per centum (20%) of the sum required to be stated by clanse (vii)
above; provided, however, if the amount required to be stated in such
certificate by clause (v) above includes reveaues from the operation of
property not subject to the Lien of this Indenture, there shall be included
in the calculation to be made pursuant to this clause (viii) such reasonable
interdepartmental or interproperty revenues and expenses between the
Mortgaged Property and the property not subject to the Lien hereof as
shall be allocated to such respective properties by the Company; and

(ix) the Adjusted Net Eamings of the Company for such period
of twelve (12) consecutive calendar months (being the amount remaining
after deducting in such centificate the amount required to be stated by
clause (viii) above from the sum required to be stated by clause (vii)

above; and

(b) the “Annual Interest Requirements", being the interest

requirements for one year, at the respective Stated Interest Rates, if any, borne
prior to Maturity, upon:

6)] all Securities QOutstanding hereunder at the date of such
certificate, except any for the payment or redemption of which the
Securities applied for are to be issued; provided, however, that, if
Outstanding Securities of any series bear interest at a variable rate or
rates, then the interest requirement on the Securities of such series shall
be determined by reference to the rate or rates in effect on the date next
preceding the date of such certificate;

(ii)  all Securities then applied for in pending applications for
new Securities, including the application in connection with which such
centificate is made; provided, however, that if Securities of any series are .
to bear interest at a variable rate or rates, then the interest requirement on
the Securities of such series shall be determined by reference to the rate
or rates to be in effect at the time of the initial authentication and delivery
of such Securities; and provided, further, that the determination of the
interest requirement on Securities of a series subject to a Periodic Offering
shall be further subject to the provisions of Section 401(d);
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(it) all Class "A"™ Bonds Outstanding under Class "A"
Mortgages at the date of such certificate, except any held herevnder and
except any for the paymeat or redemption of which the Securities applied
for are to be issued; provided, however, that, if the Qutstanding Class
"A" Bonds of any series bear interest at a variable rate or rates, thea the
interest requirement on the Class "A™ Bonds of such series shall be
determined by reference to the rate or rates in effect on the date next
preceding the date of such certificate; and

(v)  the principal amount of all other indebtedness (except (A)
Class "A" Bonds held hereunder, (B) industrial development revenue
bonds issued with respect to air and water pollution control and sewage
and. solid waste disposal facilities of the Company which remain
outstanding on the date hereof and (C) indebtedness for the payment of
which the Securities applied for are to be issued and indebtedness secured
by a Prepaid Lien prior to the Liea of this Indenture upon property subject
to the Lien of this Indenture), outstanding on the date of such certificate
and secured by Lien prior to the Lien of this Indenture upon property
subject to the Lien of this Indenture, if such indebtedness bas been issued,
assumed or guaranteed by the Company or if the Company customarily
pays the interest upon the principal thereof; provided, however, that if any
such indebtedness bears interest at a variable rate or rates, then the
interest requirement on such indebtedness shall be determined by reference
to the rate or rates in effect on the date next preceding the date of such
certificate.

Notwithstanding anything herein to the contrary, neither profits nor losses from
the sale or other disposition of property, nor extraordinary items of any kind or nature, whether
items of revenue or expease, shall be included in calculating Adjusted Net Earings -in
accordance with clause (a) above.

If any of the property of the Company owned by it at the time of the making of
any Net Eamnings Certificate (a) shall have been acquired during or after any period for which
Adjusted Net Eamings of the Company are to be computed, (b) shall not have been acquired in
exchange or substitution for property the net earnings of which have been included in the
Adjusted Net Eamings of the Company and (c) had been operated as a separate unit and items
of revenue and expense attributable thereto are readily ascertainable, then the net eamings of
such property (computed in the manner in this Section provided for the computation of the
Adjusted Net Eamings of the Company) during such period or such part of such period as shall
have preceded the acquisition thereof, to the extent that the same have not otherwise been

included in the Adjusted Net Earnings of the Company, shall be so included.
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In any case where a Net Earnings Certificate is required as a condition precedeat
to the authentication and delivery of Securities, such certificate shall also be made and signed
by an Independent public accountant, if the aggregate principal amount of Securities then applied
for plus the aggregate principal amount of Securities authenticated and delivered hereunder since
the commencement of the then current calendar year (other than those with respect to which a
Net Eamings Certificate is not required, or with respect to which a Net Eamings Certificate
~ made and signed by an Independent public accountant has previously been furnished to the

Trustee) is ten per centum (10%) or more of the sum of (a) the principal amount of the
Securities at the time Outstanding and (b) the principal amount of the Class "A* Bonds at the
time Outstanding other than Class “A* Bonds delivered to and held by the Trustee hereunder;
- but po Net Eamings Cestificate need be made and signed by any person other than an
Authorized Executive Officer of the Company and an accountant, as to dates or periods not
covered by annual reports required to be filed by the Company, in the case of conditions
precedent which depend upon a state of facts as of a date or dates or for a period or periods
different from that required to be covered by such annual reports.
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SAMPLE COVERAGE CALCULATION

CALCULATION OF FARNINGS APPLICABLE TO INTEREST ON FIRST MORTGAGE

BONDS FOR THE TWELVE MONTHS ENDED 30-Dec-96
(i) OPERATING REVENLUES
Sales of Electric Energy 1,144,798,770
Other Electric Revenue 38,085376
TOTAL OPERATING REVENUES 1,182,884,146

{ii) OPERATING EXPENSES

Repairs and Maiatenance 78,386,090
Taxes Other Than Incame Taxes 84,569,648
Other Operating Exps (excluding depr & amort) 496,542,757
TOTAL OPERATING EXPENSES 659,498,535
{iii) Amount remaining after deducting (ii) from (i) A23385601
(iv) Reatal revenues 57428
{v) Sum of (iii) and (iv) 523,443,039
(vi) Other income 19,849,005
(vii) Sum of (v} and (vi) 543,292,044

ANNUAL INTEREST REQUIREMENTS:

0: New First Mortgage Bonds st 8.0% 0

Upor sll securifics outsiending under the Mortgage at the date of this certificate

100,000,000 due 15-May-2022 ut 8.750% 8,750,000
93,000,000 t5-May-2024 8375% 7,788,750
10,000,000 15-Nov-1022 £.200% 220,000
160,000,000 15-Apr-2023 1.625% 7,625,000
100,000,000 15-Jun-2025 T550% 7,550,000
30,000,000 15-May-2003 6.700% 2,010,000
25,000,000 15-May-2003 6€.700% 1,675,000
45,000,000 01-Apr-2003 6.650% 2,992,500
100,000,000 i5-Jun-2004 6.625% 6,625,000

5,000,000 15-Nov-98 6.550% 327,500
45,000,000 01-Mar-2000 6.450% 1902500
15,000,000 15-Nov-97 6£300% 945,000
35,000,000 12-Feb-98 6.150% s 2,152,500
55,000,000 10-May-2000 6100% 1,355,000
30,000,000 15-Nov-97 6000 & 1,860,010

5,000,000 01-Jul-99 5.900% 295,000
75,000,000 15-Nov-97 £900% 4,425,000
35,000,000 01-Jua-98 S850% 2,047,500
47,925,000 * Q1-Sep-2011 0.000% ¢
25,090,000 * 01-Sep-2030 0.600% ¢
75,500,000 * 01-Oct-2029 0.000% 0
24,500,000 * 01-Oct-2627 0.000% ]

1,071,925,000 64,086,250

Upon the principal amount of all other indebtedness outstanding at this date and secured by

u licn prier to the Lica of the Morigape upon property subject to the Licn of the Mortgape [
TOTAL ANNUAL INTEREST REQUIREMENTS 64,086,250
TWICE ANNUAL INTEREST REQUIREMENTS 2E.172.500
RATIO OF EARNINGS TO INTEREST REQUIREMENTS .48

* Polletion Cantrol Revenue Mirror Bonds
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<L o FEQ 15 1995
Migrofilm Number Filed wiih the Depatmept Bt State on
e
o By Numper | 0CC/C _ ,&&49(.‘/
SecretkTy of the ComingnweIToT
STATEMENT OF CHANGt OF REGISTERED OFFICE #:

USCRI15-1S0TH14LS50TR 1L S08 (Rav 20f

indicate type of entity {check ong):
_X_ Domeatic Business Corpotation {15 Pa.CS. § ¥507)
Foreign Business Corporation (15 Pa.C.S. § 4144)
___ Domestic Nonprofii Corporation (15 Pa.C S. § 5507)

Forelgn Noaprofit Corporation (15 PaC £ § 6144)
Damestic Limited Pacinership (15 P C.8. § 8505)

o compiiance with e requirements of the appicable provisions of 15 Pa.C.5. (relating to coporations and urincopocated
;:comsam)m tndersipned cocporation or Emiled partnership, desiing (o effect & change of registered affice, hevedy states

Duquesne Light Company

The fuama of the Corporabon of imited partnetship &s:

2 ﬂu(ﬂndduuolumﬁon%umapm%mmrmuedmhﬁscmmm«(b}menl
rcmedoﬁuptmmumtydmhmmpmkhmbyutuhadhmedm

s commerclal
followdng information 1o canform Lo the records of the Deperiment):
{s) _One Oxford Centra, 301 Grant Stree! _ Pittsburgh PA 15279 Allegheny

Hamivat o Snal [ Ly Cardy

&) o : :
Hatet of Cotminasiial Bajpistornd Ocice Pravibec Coundy

- = For w-cotporstion of & Emiled parinefshlp fepretenied by o commarcial registared offioar provider, the county in (5) shatl be
publication purposes.

®
wnmhmmmumnuwmmhmmmmmaw
3. (Complets part (4] oc (b)) .
() mmrsummm«edorﬁholhmm«&aedpmd#hmc«mmuwu
b 411 Seventh Avenue Pittsburgh PR 1521% Altagheny
- T e Counly

T

@} kaﬁuﬂo{ﬁudﬂmﬂmumm chal be provided by:
oho: ) .
. Cowar

u-da--l'&-nomm«
r«.wucmuw represented by & commerciel regictered oflicar provider, the county & (b} thak be
deumed the county 1 wiich the corporation or mited pacinership ks located lor venue end official publcation purpater
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DSCB:151507/4 14475507/ 144/8506 (Rev 90)-2
4. (Strike out if 2 Emited partnecship): Such change was authorized by the Boacd of Directors of the corporation.

N TESTIMONY WHEREOQFE, the undersigned corporation of Emiiad partnership has caused this statement (o be signed
by & duly mdhorized officer thereof this 7th dayo!l Februiaey 19 96

DUQUESNE LIGHT COMPANY
@ B (Name of Comoraton/Limited Parinetship)
T ] s/ , “)-‘? —— .

BY: /._’0/"," <

- —t
(Signanxe)

<

Vice President and General Counse!
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DUQUESNE LICHT COMPANY

-\ .
1 Ot s
Statemsnt with raspect to the
Prefarence Svock, Plan Sariac A
(Cumulacive, €1 Par Value, 635.50 Liquidotion Prioce

In cocopliance with the requiremanca of Section 1522 of -
tha Pannsylvanis Businass Corporstion Law ¢ 1988, Duguasna Light
Coupany, & Pannsylvania corporation, certifiss under its
corporate saal ax follows:

{1} The nama of the Company is Duquesna Light Company.

{2) At & meeting of the Financs Committea of the Boesd
of Directors of the Company duly called and hald on Dedember 18,
1991, at vhich a quorum was presant and acting throughout, the
finance Coamittes sdopted tha following resolutiona astablishing
and designating the relstive rights, preferencss, qualificetiona,
privilages, and limitstions of a series of Preference Ito-:k of

©= - ="-the Company to bs known as “Preferencs Stock, Plan-Series A°T -

- REAOLVED, that undar ths agthorigy

resalution of the Soard at {ts seating duly

odl..d-ndluuanmu. lﬁio.ttdud\:.‘
QquoTUA wes presant sating .
Mmm&wwm&il.
Comuittes of the Bosxd by resolution 3
soard 4t {ts mesting duly callad ond hald om

April 20, 1891l, at which & quarum was
¢, this Commitoea (1)
Prelesencs Steck

R
'

and acting chroughou
satablighas & eerias of
deaigna

{*Now Praference Ktook®)

ey
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. 12718481 16:387 o

-
-

® C a part of this regolution, (ii) spproves the
‘ tarms and provisionag of a serias of Duquesne
Prefarence Stock prasanted to this sesating,
end (114) diracts that such torms and
provisions be attached to the gtatament
required by Section 1522 of tha Pennasylvania
. : Business Corporation Law of 1988 to be filed
® B with the Department of Stata of tha Common-

: - waealth of Pennsylvanis with raespect to the New
Preferance Stock: and

RESOLVED FURTHER, thet tho Vice
Pragident-Finance and Chief Financial Officer
) or Treasurer and the Sacretary or any
I Asgistant Secretary of ths Company are
o B suthorized and empowared to execute, with such
R changat as they deam necessary, urder tha
<L corporate seal of the Coppany and cause to be
- filed with the Dapartment of S5tate of the
Commonvaalth of Pennsylvanie & statewant with
Tespect to tha New Prefarance Stock in
. sccordance with Section 1522 of the
Pennsylvanie Buginegs Corporaticn Law of 1988.

(3} The aggregate nuabar of ahares or euch suries
. . " astabliched and degignated by the Financa Cum.ttm of ths Board
s _ . . of Dircctors of the Caompany 4s 3,500,000 m. No additicnal
R '.'.h.em_,of such series hava baan esteblizhed and dasignated in
S ‘ _ prior statemants or in any provium ot ‘t:n Rastated Articles of
I © the Compeny.
(4) The resolutions set forth in (2} sbove were’
" adopted by tha Pinance Committes of the Board of Directors of the
Company on Daceaher 19, 1§91,
. S~
'

IN WITNESS WHEREQF, Duquesne Light Company has cauud'
i this Gratanant to be executed by its Vice Preaident-Finanos and
Chief Financial Officatr and ita corporats ssal to be harsunto
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'. affized snd Arrested by its Secretary this 19th day of Docesbaer,

1991.

@
DUQUESKE LIGHT COMPANY

[

Attest:
@

Filed in the Dapartment of Stctc on the . day
of DEL 19]99\ . 1991, . ..

‘] Mﬁk/é&&_

1cTIRg SeCTeTary o. the Comsorwealth

b

on
. '..
-%
1 l. l
pS i
.i; -3~
> B .
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DUQUESNE LIGHT COMPANY

PREFERINCE BTOCK, PLAN SERIES A

fection 1. Desi¢gunation and Amount; Spacial Pur-
posea Issue.

{A) The shares of this series of Preference
Stock ehall be degignated as *“Preference Sctock, Plan
Seriee A" and the pumber of shares conatituting such
series ahall be three million five hundred thousand
(3,500,000) {much series being hereinafter called the
“Series A Preference Stock"}; provided, however, that the
Boaxd of Directors shall, to the extent not prohibited by
applicable law, have the power to (i) increase the aumber
of sharea conatituting the Series A Preference Stock to a
number npot greater than the number of shares of the
Preference Stock then authorized and unissued and (44)
decrezse the number of shares constituting the Series A
Preference Stock to & nuxber not less than the number of
shares of auch series then outstanding, and any such

_increase or. decrease may be effected without the consent
~or approval of the holders of the shares of Series A

Preference Stock or any other capital atock then
outstanding wunless such coneent or approval shall be

- apecifically required by applicable law.

(B} The shares of Series A Preference Stock
shall be 4osued to cne or more trustees each. of which
shall be acting on behalf of an employee stock ownership
plan or other employee benefit plan of the Corporation or
any Affiliate of the Corporation (any such exmployee stock
ownership plan or other emxployee benefit plan of the
Corporaticn Or such Affiliste, as the sams may be amended
from time to time, being hereinafter socwtimes called &
"Plan®"). Any transfer of sharea of Series A Preference
Stock, including a distribution to participants in a Plan
and whether or not registered on the books of the
Corporation, to any perscn cother than the Corporation or
the trustee of a Plan shall bs daemad to constitute an
irrevocable election by the transferse to e auch
shares for shares of DQE Common Stock as p ded in
Gaction 4, notwithstanding che nondelivery to the
Corporaticon of the certificates representing such shares
of Saries A Preference Stock or a notice of exchange, and,
upon such transfer and without further &act by the
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Corporation, the transferee ghall have the right to
receive a certificate or certificates for sharea of DCE
Common Stock &g provided in, and gsubject to the conditiens
of, Section 4 but ghall not have any of the preferences,
limitations, voting rights and special rights ascribed to
shares of Series A Preference Stock hereunder. The pledge
of Scries A Preference Stock as collateral under any
credit agreement for the financing or retinancing of the
purchage of the Series A Preference Stock for the benefit
of a Plan shall not constitute a trandfer for purposes of
this Section 1. Certificates representing ehares of
Series A Preference Stock ghall be legended to reflect the
foregoing pProvisions of this Section 1{B).
Notwithstanding the foregoing provisions of this Section
1(B), ahares of Series A Preference Stock (i) may be
exchanged for shares of DQE Common Stock as otherwise
provided in Section 4 herecf and (ii) shall be redeemable
by the Corporacion upon the terms and condicions provided
in Sections 5, 6 and 7 hereof.

Section 2. Dividends.

Subject to the provisions for adjustment
hereinafter set forth, the dividend rate cn the Series A
Preference Stock shall be per share per annum,
payable guarterly, &and the dates for the payment of
dividends on the Seriee A Preference Stock ghall be the
first Business Day of January, April, July and October of
-¢ach year (each a *Dividend Payment Date®) commencing
January 2, 19%2, such dividend to be paid to the holders
0f record on the related Record Date; ‘provided, however,
that if, as of & given Dividend Payment Date after January
2, 1992, Ss.10 is less than the amount détermined by (A)
multiplsing - -

(1) the. amount of each cash dividend or
other distribution per share of DQE
Common Stock the Record Date for which
occurred Juring the period commencing

- on the immediately puceding Dtvl.dcnd

' Payment Date and ending the day
next preceding such Dividend Payment
Date, excluding, however, from the

tion of t:hh clause (i) an
vidend or distribution which (x
constituted an Extragrdinary Distribu-
tion or (y} was othervise previously
i1cluded in an Extraordinary Discribu.
tion Adjustment Amount, by
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(ii} the number of ahares of DQE Common
Stock for which each share of Sexrieg A
Preference Stock was exchangeable as
of the Record Date for such dividend
or discribucion

and (B) taking the sum of the products resulting frem gsuch
multiplications, then the dividend per share of Series A
Preference Stock payable on such Dividend Payment Date
shall be an amount equal to spuch sum (any such dividend
being hereinafter called ‘a *DQE Common Stock EBEgquivalent
Dividend"); and provided, further, that the Corporation
may, subject to the ‘mmediately preceding proviso, pay, at
any time or times during the period from and inmcluding the
Record Date with respect to any Dividend Payment Date to
and including euch Dividend Payment Date, all or any

porticn of the dividend otherwise payable on such Dividend -

Payment Date to the holders of record as of such Record
Date. Dividends on the Series A Preference Stock sghall
begin to accrue and be cumilative from the date of the
initial issuance of shares of such series. Dividends
accrued on the Series A Preference Stock for any pericd
lese than & full quarterly period shall be computed on the
basis of a 360-day year of twelve 30-day months, and shall
be calculated based upon the dividend zate in effect
during the quarterly period ended on the next preceding
ividend Payment Date,

Saction 3., Ligquidation, Dissclution or Wipd-
ing-Up. ;

The liquidation wvalue for <the Seriea A
Preference Stock sghall be $ 35.50
the transaction giving rige co the..payment of such
liquidation price shall be voluntary or involuntary (such
amount being hereinatcer called the "Ligquidation Price®).

Saction 4. Exchange for DOE Common Btock,

(A) A holder of shares of Series A Preaferance
Stock shall De entitled, at any time pricr to the close of
busineas on the date, if any, fixed for redempticu of such
shareg pursuaat to Section §, 6§, or 7 hereof, to cauds any
or all of such shares to be exchanged for shares of DQR
Common Stock, inicially at an exchauge ritio equal to one
(1) share of DQE Coomon Stock for each share of Saries A
e .ratic ghall be adjusted

as hereinatter provided (sych exchange ratio, &8 w0

adjusted, rounded to the nearest thousandth, being
::r:imt:er sometimes referred t©o as the “Exchangs
ticv}.

"per shire, whether .

ot
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(Bl Any holder of ghores Of Series A Preference
Stock desiring to exchange euch shares for shares of DQE
Common Stock shall surrender cthe certificate or certifi-
cates representing the shares of Series A Preference 5tock
being exchanged, duly assigned or endorsed for transfer ro
the Corporation (or accompanied by -duly exccuted azock
powers vrelating thereto}, at the principal executive
office of the -Corparaticn or such cffice or offices In the
continental Uni*ad States of an agent for exchange ag may
from time €O L. be degignated by notice to the holders
of Series A Preference Stock, accompanied by written
notice of exchange. Such notice of exchange shall specify
(i} the number of shares of Series A Preference Stock to
be exchanged and the name or names in which the holder
giving such notice wishes the certificate or certificates
for DOQE Common Stock, and for any shares of Series A
Preference Stock not to be so exchanged, to be registered
and (ii) the adliress to which such holder wishes delivery
to be made of such new certificates to be delivered upon
such exchange.

{C) Upon surrender of a certificate represent-
ing a share or ghares of Series A Preference Stock for
exchange, the Corporation or the exchange agent, if zny,
ghall cause to be delivered by hand (with receipt to be
&cknowledged) or by first class mail, postage prepsid, to
the holder thereof or to such holder's designee, at the
address designated by euch holder, & certificace or

..cercificactes for the number of shares of IQE Common Stock

to which such holder shall be entitled upon such exchange.
In the event that there shall have been surrendered a
certificate or certificates representing shares of Saries
A Preference §tock, only of wr.ch are to be
exchanged, the Corporation or the exchange agent, if any,
shall similarly cause to be delivered to such holder or
such holder's designee a new certificate or certiticates
repregenting the number of shares of Eeries A Prefasrence
Stock which ghall not have been exchenged. .

. %D} The exchange of shares of Geries A
Preference Stock for shares of DOBE Commom Stock made &t
the option of the holder thereof dhall bs deemed to be
effective &8 of the exrlier of (i} the delivery to such
holder or such holder's desigqnee of the certificates
representing the shares of DQE Common Stock delivered upon
such exchange and (ii} the commencemant of business, at
the principal executive office of the Corporation, on the
second Business Day after the surrender of the certificate
or certificates for tha shares of Series A Preference
Stock to be exchanged in accordance with the provisions of
subsection (B} of this Section 4. At and after the time




-

ar which an exchange betomes effective, (i) the person or
persons entitled to receive the DQE Common Stock
deliverable upon guch exchange ehall, as Dbetween the
Corporation and such person or persons, be deemed tTo be
the record holder or holdera of such ehares of DQE Common
Stock, no allowance or adjustment to be made in reapect of
dividends or other distribucions payable to holders. of DQE
Common Stock in respect of any period prior to such time
of effectiveness and (ii) such person or persons shall not
have any of the preferences, limitations, wvoting rights
and epecial rights ascribed to shares of Series A
Preference Stock hereunder.

(E} The Corporation may, but shall not be obli-
gated to, deliver to holders of Series A Preference Stock
a fractional ehare or shares of DQE Common Stock
deliverable upon any exchange of shares of Series A
Preference Stock. If the Corporation shall elect not to
deliver a fractiopal share or shares, the Corporation
shall either (i} make a cash payment in an amount equal to
the Fair Market Value of such fractional share or shares
of DQE Commor Stock or (1i) deliver scrip or other
evidence of ownerghip in such form and upoen such terms and
conditione as the Corporation shall deem advisable and as
ghall be required or permitted by applicable law.

(F} Anything herein to the contrary -nor.\d.th-

standing, wupon the exchange “of shares- of Series A
Preference Stock as contemplated herein, the Corporation
ghall have the right to elect to deliver, or cause tO be
delivered, either (i} authorized but previcusly unissued,
or previcusly issued but not then outstanding, shares of
DQE Common Stock upoa acquisition thareof from DQE or (i{)
authorized, previously issued and then outstanding shares
?t DOE Common Stock upon acquisition thereof other than
rom DQE. )

{GI If, at the time of any exchange of shares
of Series A FPreference S5tock as coatszplated by this
Seccion 4, there shall be in effect any sbsreholdar rights
plan pursulnt to vhich DQR shall have undartaksn to ilssus
te holders of DQE Common $¢C rights to acguire
securities of DQE, the Corporation ashall, u such
exchange, deliver to the holder or holders of shares
of DQE Common Brock for which such shares of Series A
Preference Stock shall have been exchanged all rights
appurtenant to such shares of DQE Commof ftock to the
extent such righte shall be separately tradeable.’

(HI The Corporation shall purchase or othervise
acquire shares of DQE Common Stock, either from DOE or {a
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the open market or otherwise, or a combination thereof, &t
spuch time or times and in such number or numbers as shall
be necessary in order to enable the Corporation to deliver
shares of DQE Common Stock pursuant to this Section 4, all
subject, however, to Sectiom 7(D).

Section S. Redoxmption At the Option of the
Corporation.

(A} The Series A Preference Stock shall be
redeemable, in whole or in part, at the opticn of the
Corporation (1) 2t any time on or after 12/19/99 and
(i) if permitted by subsection (B} or (C} of this Section

S, at any time prier to 12/19/99 , &t the following
percentages of the Liquidation Price:

If Redeemed
During the Twelve-
Month Period Perxcencage of
Beaginning December 19, Liquidation Price

1991 107.90
1992 107.11
1993 106.32
1994 105.53
19058 104,74
1996 103.95
1997 103.16
1998 102,37
1999 104.58
2000 100.79

ciam— = - . and thereafter at 100% of the Liquidation Price, plus, in
each case, an amount equal to all dividends accrued or in
arrearg thereon to the date fixed as the date of

redenmption. .
on (A} ©f this Secticn §, the Corporacign-—fik
deemt any or all o©f the shares © erias

hia .

pacagraph &t any time prior to - _on th
ia . 'r~gubsection (A}.of-cBis Becticn §, 4
intentionally f§ ; ofmon Stock £or sach o
duleted . days within a pariod o

g ending on or afte
«€as Day prior t¥~the date the notic
"given equals or exteeds dhehundred fift

of an amount equal to {(x} the mQuidatio
C

-
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(C) Notwithstanding anything to the contrary in
gubsection (A) of thie Section S, 4f a Plan purguant to
which shareg of Series A Preference Stock are then held by
a trustee shall have been terminaced, the Corporation may
elect to redeem any or all of such shares at any time
prior to _12/19/99 on the terms get forth in subsection (A}
of this Section S.

(D) Anything herein to the contrary
notwithascanding, if any shares of Series A Preference
Stock called for redemption ahall have been (i) exchanged
for shares of DQE Common Stock in accordance with Section
4 or lii) redeemed with the redemption price being paid,
in whole or in part, in shares of DQE Common Stock in
accordance with subsection (E} of this Section S, then, in
either case, there shall be paid over to the Corporaticn
and/or returned to its general funds all money which, in
connection with such redemption, shall have been set agide
by the Corporation or deposited with a ctransfer or
redemption agent and which sahall be in excess of the
amount, if any, payable to the holders of such shares of
Series A Preference Stock purguant to subsection (A) of
this Section S,

(E) Anything herein to the contrary notwith-
standing, the Corporation, at its option, may make payment
of the redemption price required upon rédemption of shares
of Series A Preference Stock pursuant to this Section 5 or
subsections (A} end (B} of Section 6 hereof in cash or in
shares of DQE Common Stock, or in a combination of such
ghares and cash, any such ehares of DQE Commonr Stock to be
valued for such purpoge at their Fair HMarket Vvalue
determined as of the date of redesption.

Section €. Other Redemption Rights.

(A} HNotwithatanding anything to the contrary in
subseccion (A) of Secticn 5, if

(1) there shall have been a changs in the
federal income tax laws of the United States of Amarica or
a determination by a court of coopetent Jurisdictien,
which, in either cage, has the effect of ta ting or
macerially reducing the deductibility for federal Sincoms
tax purposes of dividends paid on any ashares of Geries A
Preference Stock when such dividends are used as provided
under Section 404(k) (2} of the Internal Revenus Code of
1986, as amended (the "Code"), as in effect on the date
shares of Series A Prefarence Stock are initially issued,
or ’ .
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({i1 a Plan pursuant to which ghares of Series A
Preference Stock are then held by & truatee shall have
been determined by the Internal Revenue Service not to be
qualified within the snoaning of Sectior 401(a) or Section
4975 (e) (7), whichever may be applicable, of the Code,

the Corporation may elect to redeem any or all of such
shares of Seriea R Preference Stock at a redemption price
equal to cthe Liquidation Price plus an smount to all
dividends accrued or in arreare therecn to the date fixed
ag the date of redemption; provided, however, that the
notice of any such redemprion ahall be given on or prior
to the first day which is nine monthse after the later of
{x} the date of the epactment of such change, the date of
such derermination or the date of issuance of such
regqulations, as the case may be, and (y) the effective
date of guch change, determination or regulations, as the
case may be.

(B) Subject to any restriction of applicable
each share of Series A Preference Stock s:.all be

law,
Corporation for cash or, 4if the

redeemed by the

Corporation so elects, in shares of DQE Common Stock, or a .

combination of such ghares and cash (any such shares of
DOE Common Stock to be wvalued for such purpese in
. accordance with the provieions of Section S(E)), at a
‘Tedemption price equal to the Ldiquidation Price plus an
amount equal to all dividends accrued -or in arrears

thereon to the date fixed as the date of redemption, such

Tedemption to be effected at the option of the holder in.

the event that the Plan ag to which such holder acts as

trustee ig not determined by the Internal Reverue Service

to be qualified within the meaning of Section 401(a) or

g:gtion 4875(e) (7), wvhichever may be applicable, of the
e.

(C) Subject to any restriction of applicable
law, each share of Series A Preference Stock shall be re-
deemed by the Corporxation for cash or, if the Corporation
g0 elects, in shares of DQE Common Stock, or a combination
of such shares and cash {any such shares of DQE Ccmmon
Svock to be walued for such e at their Tair Murket
Value on the next preceding Appralisal Date), at a
redemption price equal to the greater of (a) che
Liquidation Price plus an amount eqQual £o'all dividends

b
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accrued or in arrears thereon to the next preceding
Appraisal Date and (b) an amount equal to the aggregate
. Fair Market value of the oumber of ghares of DQE Comran
Lot Stock for which each share of Series A Preference Stoca
L . could have been exchanged on the next preceding Appraisal
Date, such redemption to be effected at the option of the
holder vhen and to the extent necessary for such holder to
provide for distributions required to be made under, or to
eatigfy an investment election provided tc participants in
accordance with, the Plan as to which such holder acts as
trustee.

® R Beaction ~ 7. Margar, Consolidation, Other
Combination, eatc. .

(A) If DQE shall concummate any merger,
consolidacion, share exchange or similar businass
combination transaction, pursuant to which the outstanding

shares of DQE Commnon Stock are exchanged solely for, or

o X changed, reclassified or converted aolely into, sgtock of
Voo any succeggsor or resulting cotmpany (including DQE or the
- Corporation! that constitutes  “qualifying employer
securities® with respect to a holder of Series A

Preference Stock within the meaning of Section 409(1) of

R the Code and Section 407(d) (S) of the Pxmployee Retirement
T Income Security Act of 1974, ‘as amended, Or any BUCCes80T
T provigions of law (together with, if applicable, a cash

® f""-.,:! payment or scrip or other evidence of ownership 4in lieu
s - of fractional sharea, if any), after such transaction each
DI - share of Series A Preference Stock shall be exchangeable,

S otherwise on the terms and conditicns provided by Section
i 4, for the npumber and kind of °®qualifying employer
m-een so securities® receivable in such transaction by a holder of

S < the number of shares of DQOE Common Stock for which such
share of Series A Preference Stock could have been
® exchanged -immediately prior to such transaction (together
T wvith, if applicable, a cash payment or scrip or other
U . evidence of ownership of <fractional shares, if any);

. provided, however, that 1f, by virtue of the structure of
such transaction, a holder of DQB Common Stock is red

_ to make an election with respect to the nature and of
corzideration to be received in such transacticn, then

o B ‘B each share of Series A Preference Stock shall be
LT exchangeable for the number and kind of *qualifying

employer securities® (together wich, 4f applicable, a -

cash payment or scrip or other evidence of ownership of
, fractional shares, if any) receivable in such transaction
o by a holder of the number of shares of DQE Common Stock
N - tor “hich a share of Serieas A Preference Stock could have
. . been exchanged immediately prior to such transaction 1f
! such holder of DQE Common Stock had failed to exercise any

L
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rights of election to receive any kind or amount of stock,
securities, cash or other property (other than *"qualifying
emplioyer gecuritiea* and cash payment or scrip or other
evidence of ownerehlp, if applicable, in lieu of
fractional shares) receivable upon such tramsaction
(provided char, if cthe kind or amount of “qualifying
employer securities* receivable upon guch transaction is
not the same for each nan-electing share, then the kind
and amount of “gualifying employer securities” deemed, for
purposes of this eubsection (A}, to be receivable upon
guch transaction for each non-electing share ghall be the
kind -~d amount 6o receivable per share by a plurality of
the .wa-electing shares, shares held by the Corporation
not to be counted in determining esuch plurality). The
rights of the holders of the Seriegs A Preference Stock
shall successively be subject to adjustments pursuant to
Section & after any such trangaction as nearly equivalent
ag practicable to the adjuestments provided for by Section
8 prior té such transaccion. )

{8} If DQE ahxll condummace s=ny merger,
coneclidation,. share exchange or similar business
combination traneaction, pursuant to which the cutstanding
shares of DQE Common Stock are exchanged for, or changed,
reclassitied or converted into, stock or securities or
cash or apy otber property (payable in !adl, or any
combination thereof, -other than any such consideration
which is constituted eclely of *qualifying enmployer
securities* (am referred to 4n gubsection (A} of this

- Section 7) and cash payments or scrip or other evidence of

ownership in lfeu of <f£ractional shares, after such
transacticn each share of Series A Preference Stock shall
be exchangeable, otherwise on the terms and conditicns
provided by Sectian 4, for the aggregate amount of sgtock,
securities, cash or other property (psyable in like kind;

‘receivable in such transaction by & hnlder of the number

of shares of DQE Common Stock for which such shares of
Series A Preference S£tock could have been exchanged
immediately prior to such transaction; provided, however,
that if, by vircue of the structure of such transaction, s
holder of DOE Common Stock is to make ah qlaction
with respect to the nature &nd of cousideration to be
received in such transactionm, then each share of Geries A
Preference Stock shall bs exchangesble for the aggregate
amount of stock, eecurities, cash or other property
(payable in kind) receivable in asuch transaction a
holder ©f the number of shares of DQE Comnon 8Stock far
which such share of Series A Preference Stock could have
been exchanged immediately prior to such traneaction £¢
gsuch holder of DQE Common Stock had failed to exercise any
righta of election as to the Xind or amount of sgcock,
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securici{esa, cash or other property receivahle upon euch
transaction (provided that, 4if the kind or amount of
grock, aecuritieas, cash or other property receivable upon
such transacticn is not the same for each non-electing
ghare, then the kind ard amount of stock, securities, cash
or other property deemed, for purposes of this gubsection
(B), to be receivable upon such transaction for each mog-

electing share ghall be the kind and amount s8¢ receivable

per share by a plurality of the non-electing shares,
eharea held by the Corporation not to be counted in
determining euch plurality).

(c) If. DOE shall enter finto any agreement
providing for any merger, consolidation, share exchange or
similar business combination transaction described in
subsection (B) oOf this Section 7, then the Corporation
shall as soon ag practicable after it has actual notice
thereof (and in any event at least ten (10} Bugsiness Tays

before consummation of sguch transacticon), give notice of - -

such agreement and the material terms therecf to each
holder of Series A Preference Stock and each such holder
shall have the right, subject to any reatrictions of
applicable law, to elect, by written notice to zhe
Corporation, t¢ receive, immediately prior tc che
congummation of pguch transaction (and only 4if such
cransaction ie conpsurmaced), from the <Corporatiecn, - in

.Yedemption. and revirement of psuch. Series A Preference

Stock and in lieu of the conasideration provided 4n
subgection (B) of this Section 7, a cash payment equel to

. the amount payable in respect.of ahares of Series- A-
. Preference Stock upon redemption puraugt to Section S(A}.

No " such notice of redemption shall effective unlege
given to the Corporstion . prior :5 the clcse of business on
the second BusSiness Day prior cto consummation of such
transaction, unleas the Corporation or the successor of
the Corporation ghall waive such prior notice, but aay
notice of redemption s¢ given prior to such time may be
withdrawn by notice of withdrawal given to the Corporation
prior to the close of business on the second Business Day
prior to consunmaticn of such transaction.

(D] If and to the extent that sharea of Saries
A  Preference Stock are to be exchangezble for
congideration other than DQE Common Stock as & result of
any merger, ocmsolidation, share exchange or similar
business combination transactica deascribed in subsection
(A} or (Bl of this Section 7 and are not to be redeemed
pursuant tc subsection (C} of thig Sectien 7, (i) the
Corporation shall take such actions as shall be necessary
or apprepriate in crder that the DQE Common Stock, if any,
then held by it as contemplated by Secticn 4(H) ehall be
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exchanged for, cc changed, reclassified or converted into,
such consideration and ({{} the covenant contained in
Section 4(H) ghall thereafter be deemed to relate to such
consideration and not to DQE Common Stock.

: {E) If the Corporation shall consummate any
L - merger, consclidation, share exchange or sgimilar business
- combination transaction, the ghares of Series R Preference
Stock shall by virtue of such merger, consolidation, share
exchange or similar business cembination transaction be
exchanged for, or changed, reclassified or converted into,
preferred or preference stock of guch guccessor or regult-
ing company (or in the event such succesgsor or resulting
® company is the Corporation, such shares ghall remain out-
standing as shares of Series A Freference Stock of the
Corporacion), in each case, having in respect to such
company ingofar as practicable the same preferences,
limicacions, wveoting rights and epecial righcas (including
the redemption rights provided by Sections 5 and 6 and
this Section 7), that the Series A Preference Stock had
immediately pricr to such trangaction. The rightes of the
® N preferred or preference stock of such successor or result-
ing company iesued in exchange for the Series A Prefeéerence
Stock, or, if the Corporaticn be the surviving corporatiocn
of such transaction, the Series A Preference Stock, shall
succeasively be subject to adjustment pursuant to Section
8 after any such transaction as. nearly equivalent as
i practicable to the adjuastments-provided for by Section @
prior to such trangaction. The Corporation ghall pot con-
» - ie—.. Summdte any such merger, consolidation, share exchange or
gimilar buginesgs. coobination transaction unless the suc-
” ceasor orresulting company shall make appropriate pro-
- vision for the authorization and issuance of preferred or
preference stock in exchange for the Series A Preferencs
Stock as aforesald or into which the Series A Preference
Stock shall be changed, reclassified or converted.

b 3 b Section 8. Anti-dilution Adjustmenta.

{A) If DQE shall, at any time or from time to

time while any of the shares of Series A Preference Stock

. are outstanding, (i) pay a dividend or make any other

- distribution in respect of the DQE Common Btock in shares

s . of DQE Common Stock, (i1} subdivide the cutstanding shares

) 3 - of - DQE Common Stock or (iii) combine the outstanding
: shares of DOE Common Stock into a smaller pumber of
shares, 4in each case whether by reclamaification of
shares, recapitalization of DOE {includin a
recapitalization effected by & merger or consolidation to
which Section 7 herecf does not apply} or othervise, the
Exchange Ratio in effect immediately prior to such action
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shall be adjusted by multiplying such Exchange Ratioc by a

: - fraction, the numerator of which ig the number of ghares

SO of DQE Common Stock outetanding immediately after such

o event, and the denominator of which is the number of

. shares of DQE Common Stock outstanding immediately before

auch event. An  adjustment made pursuant to this

subgection (Rl of Section € ghall be given affect, in the

S case of such a dividend or distribution, as of the Record

@ e Date therefor and, in the case of puch a subdivision or
N combination, as of the effective date thereof.

o (B} (1) If D"E shall, at any time or from time
: to cime while any of the agk..es of Series A Preference

Sl Stock are outstanding, iseue, sell or exchange shares of

s DQE Common Stock {other than pursuant to (a) any right or

At warrant to purchase or acqQuire ghares of DQE Commont Stock

¢ I (including as such a right or warrant any gecur.ty

convertible into or exchangeable for shares of DQE Common

Stock}, (b) any right to purchase or acquire DQE Common

. Stock pursuant to any shareholder rights plan or any

rights agrecment relating thereto or (c) any employee or

director incentive, compensation or benefit plan or

- . arrangement (including any employment, severance or

® R consulting agreement) of DQE or any Affiliate of DQE

heretofore or hereafter adopted) for a congideration

having a Faiy Market Value on the date of issuance, gale

. or exchange leds than the Fair Market Value of such shares

of DOE Common Stock on the date of isgsuance, gale or

exchange thereof, then, subject te the provisions of

~i. ., . Bubsections (D) and (E) of this Section 8, the Exchange
PR . - ... .7 Ratio ir effect immediately prior to such isasuance, sale

® Bl -<FiC7 0 or-exchange shall be ‘adjusted by multiplying such Exchange

ol katio by a fraction, the mumerator of vhich shall be the

rroduct of -

(a} the Fair Market Value of a share of DQE
Common Stock o©n the day immediately preceding the
. first public aznnouncement of such issuance, sale or
® . T- exchange and

(b} the sum of the nunber of shares of DQE
Common Stock outqtanding on such day plus the number
of shares of DQE Common Stock so issued, sold or
exchanged by DQE, !

and the denominator of which ghall be the sum of

¢ ) (¢} the Pair Market Values of all the shares of
DQE Common Stock outstanding on the day immediately
preceding the first public annocuncement of such
issuance, sale or exchinge and

@
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{d] the Fair Marker Value of the consgideration
received by DQE in respect of such issuance, sale or
exchange of shares of DQE Common Stock, as of the
date of such receipt.

o B . (14) If DQOE shall, at sny time or from time to
" time while any ehares of Series A Preference Stock are
. outstanding, issue, sell or exchange any right or warrant
to purchage or acqQuire ghareg of DQR Common Stock (includ-
ing as such a right or warrant any eecurity convertible
into or exchangeable for sharea of DQE Common Stock),
other than any such iassuance to holders of shares of DQE
: Comnon Stock as 2 dividend or distriburion (including by
® : way of a reclasgification of ghares or a recapitalization
of LQE) and other than pursuant to {(a} any shareholder
rights plan or any rights agreement relating thereto or
(b} any employee or director incentive, compensation or
benefit plan or arrangement (including any employmant,
severance Oor congulting agreement} of DQE or any Affiliate
of DQE herercfore or hersafter adopted, for a consider:a-
tion having a Faixy Market Value on the date of such issu-
® . ance, sale or exchange lead than the Non-Dilutive Amount,
. then, subject to the provisiong of subsectione (D] and (E]
of this Section 8, the Exchange Ratio in effect -
. ‘ immediately prior to such issuance, sale or exchange shall
) be adjusted by multiplying such Exchange Ratio by =&
fraction, the puymerator of which ['ha.u be the product of

(a) the Fair Market Nalue of a share of DQE

" e Common Stock -on the day immediately preceding the
’ : e first public anncuncement of such issuance, gale or
exchange and

{b) the sum of the number of ahatres of DCE
Common Stock outscanding on such day plus the maximum
number Of shares of DQE Common Stock which could be
> . acquired pursuant to such right or warrant at the
o - time of the iaguance, sale or exchange of such right
i or warrant {(assuming shares of DQE Common Stock could
Qe . be acquired pursuant to such right or warrant at euch
Co time) .

and the dencminator of which shall be the gum of
) & ) {c} the Pair Market Value of all the shares of
- DOE Common Stock outatanding on the day immediately

i preceding the ¢first public announcement of such
issuance, sale or exchange,

(d) the Fair Market Value of the consideration
received by DQE in respect of such issuance, sale or
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exchange of such right or warrant, as of the date of
such receipt, and

T
—

{e) the Fair Market Value as of the time of
guch issuance of the consideration which DQE would
) receive upon exercise in full of all such rights or
o K ' warrants.

(C; If DQE ghall, at any time or from time to

) time while any of the shares of Series A Preference Stock
: are outstanding, make or authorize an Extraordinary
i pistribution in respect of the DQE Common Stock, whether
Yoo ) by dividend, distribution, reclassification of shares or
: . recapitalization of DQE (other than a recapitaliration or

at

¢ B reclasgification effected by a merger, consolidation or
2 other combination to which Section 7 applies) or effect a
-y Pro Rata Repurchzse of DQE Common Stock, the Exchange
Ratic in effect i-~rediately prior to the Record Date for
such Extraordipary Distribution or the Effective Date of
such Pro Rata Repurchase, as the case may be, shall,
subject to subsections (D)} and (E) of this Section 8, be
adjusted by multiplying such Exchange Ratio by a fraction
¢ 3 the numerator of v'i‘ch shall be the product of :
Lo (i} the difference of (x) the pumber of ghares of
L TR : DQE Common Stock outstanding immediately
. before such Extracrdinary Distribution or Pro
i T _ _Rata Repurchase minus . (y} in the case of a
" S gEEe IR S Pro-Rata Repurchase, the nunber of shares of
® N - s dares . - .DQE Commori Stock thereby repurchased by DQE__ _
- and
(i) the Fair Market Value of a share of DQE
- * Common Stock on the applicable Valuation
.Date, 4in the case of an- Extraordinary
- Distribution, or on the applicable Effective
® - Date, in the case of & Pro Rata Repurchase,
L as the case may be,
- and the denominator of which shall be the difference of
A (1) the product of !
o (x} the number o¢f shares of DQE Common
® TRl j Stock outstanding immadiately before

euch Extrsordinary Distribution or Pro
Rata Repurchase and

{y} the Fair Market Value of a share of
DQE Coaomon Stock on the applicable
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Valuation Date, in the c‘fse of an
Extracrdinary Distribution,®or on the
applicable Effective Date, in the case
of a Pro Rata Repurchase, as the cage
may be,

minug

(i1) the Extraordinary Distribution Adjustment
Amount relating to such Extraordipary Distri-
bution ©or the aggregate purchase price paid
in connection with such Pro Rata Repurchase,
as the cage ray be.

An adjustment made pursuant to this subsection (C} of
Section 8 ghall be given effect, in the cage of an
Extraordinary Diectribution, as of the Record Date therefor
and, in rhe case of a Pro Rata Repurchase, as of the
Effective Date thereof.

(D) Notwithstandiny any other provisicns of
this Section 8, the Corporation shall not be required to
make any adjuatment of the Exchange Ratio unless such
adjustment would require an increage or decreage of at
least one percent {1t) in the Exchange Ratio., Any legper
adjustment shall be carried forward and shall be made no
later than the time of, and together with, the next
subsequent ad{ustment which, together with any adjustment
or adjustments go carried forward,. shall amount to an
increase or decrease of at least one perceat (1%) in the
Exchange Ratio.

(E} If DQE shall pay a dividend or make any

other distribution on the DQE Common Stock or issue any
DQE Cotancn $tock, other capital stock or other security of
DQE or any rights or warrants to purchage or acquire any
such security, wiaich transaction doed not zesult in an
adjustment to the BExchange Ratic pursuant to the forego
provisions of this Sectiocn 8, the Boaxrd of Directors shsl
in ite sole discretion consider whether such action is of
such a pature that it sdvearsely affects the holders of the
Series A Preference Stock and that an sdjustment to the
Exchange Ratic should equitably be made in respect of such
cransaction,. If in such case the Board of Directors
determines that an adjustment to the 'Exchange Ratio should
be mada, an adjustment shall be pade effective &s of such
date, as determined by the Board of Directors. The
determination of the Board of Directors az to whethsr an

‘adjustment to the Exchange Ratio should be pade pursuant

to this subsection (B}, and, if so, as to what adjustment
should be rade and when, shall be final and binding on the
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Corporatior. and all shareholders of the Corporation., The
Board of Directors may, but shall not be cbligated to,
make such additional adjustmente in the Exchange Ratio, in
‘zdition to those required by this Section 8, as ghall be
necessary in order that any dividend or distribution in
shares of capital atock of DQE, subdivision,
reclaggification or combination of ehares of stock of DQE
' or any recapitalization of DQE, or the exercise of the
! rights of exchange get forth in Secticns 4 and 7, ehall

not be taxable to holderg of the Series A Preference
Stock.

(F} Whenever an adjustment to the Exchange

Ratio is made pursuant hereto, the Corporaticn shall

forthwith deliver to the transfer agents, if mny, for the

. Series A Preference Stock, and file with the Secretary of

oo the Corporation, a statement signed by two officers of the

L Corporation stating the adjusted Exchange Ratio determined

ag provided. herein and the voting rights of the Series A

- Preference Stock reflecting a correlative adjustment.

. Such statement shajl set forth in reasomable detail such

S facts as shall be necessary to show the reason and the

N : manner of computing such adjustment, 4ncluding any

determinarion of Fair Market Value dinvolved in such

compuctation. Promptly - after each adjustment to the

Exchange Ratio, the Corporatfon shall mail a notice

thereof and of the Exchange Ratio, as so adjusted, as well

. . as .the wvoting rights of the Series A Preference Stock
e § - - reflecting & correlative adjustment, to .each holder of -

Series A Preference Stock.

L — Secticn §. Definiticns.

The terms defined in chis Secticn 9 shall for
all purposes of the terms and provisions of the Preference .
Scock, Plan Series A of the Corporation have the meanings
apec:l:ied below, unless the context clearly requires
otherwise: : -

© “Adjustment Period® shall mean, with respect to

any date as of which the Fair Market Value of & security

’ is to be determined, the period of five (S} cousecutive
s trading days ending on and including such date,

P

. *affiliate® of any specified person shall mean
' any other person directly or {mdirectly coatrolling or
controlled by or under direct or indirect comman contrvol
with such specified person, For the purposes of this
definition, (a) “control® when used with respect to any
specified TEONn means the power to direct the managesmsent
and policles of such person, directly or indirectly,
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whether through the ownership of wvoting securities, by
contract or otherwise, and the term “controlling® and
*contrclled" have meanings correlative to the foregoing,
and (b] “person’ means any individual, corporation,
partnership, Jjoimot wventure, truat or unfocorporated
organization.

*Appraipal Date® ghall mean th. date or dates
established from time to time by the Corporaticn for
purposes of valuing the DQE Common Stock,

*Board ©of Directors® shill mean the Board cf
Directors of the Corporation or, to the extent not
prohibited by applicable law, any duly authorized
committee thereo-.

*Susiness Day® shall mean any day other than a
Saturday, Sunday or other day wvhich is & legal holiday in
Pennsylvania or is otherwise a day on which banking
institutions in Pennsylvania are zuthorized by law or
other governmental action to remain closed.

“Coda® s6hall have the meaning specified in
Section 6(A).

"Coxposite Tape" ghall mean the Compoeite Tape
for New York Stock Exchange transactions.

"Current Karket Price® of IQE cmou Stock or

‘any cther clesss of publicly traded capital stock or other
--security of DQE or any other issuer for a day shal]l sean

the last reported sales price, regular way, on such day,
or, if no sale takas place on such day, the average of ¢
reported closing bid and asked prices, regular way, oa
such day, in eicher case ag reported on the Composite Tape
or, if such security is not listed or admitted CoO trading
on the NYSE, on the grucipal national securities

on wvhich such' secur ? is listed or admitted to treding
or, if such security is not listed or admitted Lo trsdiss
on any national securities exchangs, on the WEDA)
Hatfonal Harket System or, if such eecurity is wot quated
on the NASDAQ Natiocnal Market System, the average ol tihe
closing bid and asked prices oo such day in the over-the:
counter market &8 reported by MASDAD orx, if bid and ashed
prices for such security on each such day ehall not have

" been reported by KARDAQ, the average of the bid and ssked

prices for such day &8 furnished dy any XYSE mssbder firm
regularly making a market in such security selected for
such purpose by the Board of Directors.
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*Dividend Payment Date®" shall have the meaning

gpesified in Section 2.

*DQE* ghall mean DQE, Inc., a corporation
organized and existing under the laws of the Commonwealith
of Pennsylvania.

*DOE Common Stock® shall mean the Common Stock
of DQE, of the par value of §1 per share.

“DQE Common Stock Equivalent Dividend® shall
have the meaning epecified in Section 2(A). ¥

sprfective Date* shall have the meaning
specified in the definition of ®Fro Rata Repurchage" in
this Secticn 9.

shall have the meaning

*Fxchange Ratio®
specified in Saction 4{A).

spxtracrdipary Distribution® sghall mean any
dividend or other distribucion (the Record Date for which
occurs while any shares of Series A Preference Stock are

outstanding} of

(a) cagh, if the sum of

(1) the amount of euch cash dividend or
digcributicn,
(i1} the aggregate amount of all other cash

dividends and distributions made during

. the period’ of twelve consecutive calendar
w—. .. months erded’ the .day mnext preceding the
Record Date
digeribution (portions of a calendar menth

being counted ag ' such), excluding,
however, from such aggregate amount &"y

. dividend or distribution which was

. previocusly included in a DQE Comacn ftock
Bquivalent Dividend theretofcre paid, and

{114} the aggregate amount of 4&ll Pro Rata
Repurchases (for this purpose, including
only the excess of the agyregate purchase
price of each such; Pro Rata Purchise over
the aggregate Fair Market Value of che
Shares of QB Common Stock repurchased
thereby as determined as of the Eflective
Date of such Pro Rata Repurchase}, the

for  such dividend or

-~
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Effective Dates of which fall within the
aforegaid twelve-monch period,

exceeds fifteen percent (15V%) of the aggregate
Fair Market Value of all shares of DQE Comeson
Stock outstanding on the Record Date for such
dividend or discribucion and/or

{b} shares of capical stock of DOB (other then
shares of DOE Common Stock). other securities
of DQR, evidences Of indebredusse of DOE or any
other perscn Or a&ny other property (including
shares of any Affiliate of DQEI, or any
combination thereaf.

® *Extraordinary Distriduticn Adjustment Amcuut® shall
mean, wich respect to any Extraogdinary Distribution, the
aun of

(2] the Fair Market Value of such Extracndinary
Distribution and

® {bJ) the aggregate amcunt of cash divideands and other
distributions paid or made during the twelve-
month period epplicable to the determipacion
that such Extracrdinary Distribution was 'an
Extraardinary Distribucion, excluding, however,
from such aggregate amount any dividend or
L e e discritvution which (1) constituted an
D e e Extrsordinary Distributiocn, (ii] was othervise
> S . previously dncluded 4in an IExtraordiscary
Distribution Adjustment Asouat or (111} was
previoualy included in & DOE Common #tock -
Equivalent Dividend r.hcrpr.oton paid.

“Fair Karket Vaiue* -xuu masn, a8 O cash, the
amount of such cash, and, as to shares of publicly t.ndod
.. capical stock or securities of any issuer, the sveruge of
B the Current Market Prices of such sbares or securities Cor
sach day of the Adjustment Period; provided, however, that
for purposes of subsection (Cl of Section & bereaf, the
Falr HMarket Value of shares of publicly traded capital
c:gk or securicies :u:u be g Current Market Price .:;

such shares or eecurities on next preceding Appred
, Date. Tie *Fair Market Value® of :any security whiich is
. not publicly traded or of any ocher prmn:r shill mean
i the fair vnuc thereof as determined by an i{ndepeadent
investment banking or appraiesl firm experisaced ia the
valuation of such gscurities or property eelectad ia good
taith by the Board of Divectors, or, if Bo such imvestment
banking or appraisal firm {3 {a che good falth judgmeat of
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o the Board of Directors available to make such
o . determination, as determined in good faith by the Board of
Directors,

*Liquidation Price®* ghall have the meaning
specified in Section 3.

*RASDAQ* shall mean the National Aspociation of
Securities Dealers, Inc. Automated Quotation System.

SHASDAQ MWational Market Systex® ghall mwan the
National Marketr Syatem of NASDAQ.

. "Non-Dilutive Amount® in respect of an issuance,
RO sale or exchange by DQE of any right or warrant to
purchase or acquire shares of DQE Common Stock (ing¢luding
any security convertible into or exchangeable for shares
S of DOQE Common Stock) shall mean (a) the product of (i) the
- Tair Market Value of 2 sghare of DQE Comnon Stock on the
trading day immediately preceding the f£first public
announcement of such issuance, gzle or exchange and (ii}
the maximum nunber of ghares of DQE Common Stock which
my could be acquired on euch date upon the exercige in full
K of such rights and warrants (including upon the conversion
or exchange of &ll such coavertible or exchangeable
securities), whether or pot exercisable .(or convertible or
exchangeable} at such dace, mipus . (b) the aggregate amount

A payable pursuant te such right or warrant to purchase or
o . acquire such maximum number of shares of DQE Common Stock;
o " © provided, however, that in no event ghall the Non-Dilutive
o e Amount be less than 2ero. For purposes of the foregoing
A . sentence, in the case of a security convertible inmco or

Co ~3» exchangeable for shares of DQE Common Stock, tha amount
] ) Fayable pursuant fo a right or warrant to purchase or
: acquire shares of DQE Coommon Stock shall be deemed to be
A the Fair Market Value of such security on the date of the
.- _ issuance, sale or exchange of -such security by DQE.

"KYSE' shall mean tha Nev York Stock Exchange,
Inc., and its successors and assiqns.

N
“Plan? sghall have the meaning specified in
Section 1{B}.

. . “Pro Reta Repurchase® ghall mean any purchase of
i shares of DQB Comron 8tock by DQE or any Affiliate
i therecf, whether for cash, shares of capitel stock of DOX,
other securitias of DQE, evidences of indebtedness of DQK
or any other perscn or any other property (including
shares of an Affiliate of DQE), or any combination
thereof, affected while any of the shaves of Baties A
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Preference Stock are ourstanding, pursuant to any tender
ozler or exchange offer subject to Section 13(e} of the
Securities Exchange Act of 1934, as amended (the "Exchange
Act™), Or any successor provision of law, or pursuant to
any other offer availahle to substantially all holders of
DQE Comran Stock; provided, however, that po purchase of
ghares by DQE or any Rffiliate thereof made in open market
transactions shall be deemed a Pro Rata Repurchase. FPor
purposes of Section 8 and this Secticn 9, shares shall be
deemed to have been purchased by DQE or any Affiliace
thereof "in open market trangsactione® if they have been
purchased gubgtancially in accordance with the
requirements of Rule 10b-18, as such Tule is in effext
under the Exchange Act on the date shares of Siries A
Preference Stock are inicially issued by the- Corporation,
or on such other terms and conditiona as the Board of
Directors shall have determined are reasonsbly designed to
prevent such purchases from having & material effect on
the trading market for the DQE Common Stock. The
*pffective Date" of a Pro Rata Repurchage shall mean the
applicable expiration date (inciuding all extensions
therecf) of any tender offer which is a Pro Rara
Repurchase, or the date of purchase with respect to any
Pro Rata Repurchase which is not a tender offer.

“Rocord Date®, with respect to any dividend or
other distribution on shares of capital stock, shall mean

the date and time determined by the Board of Directors as’

of which the holdera of record of such sharegs which are
entitled to receive asuch dividend or other discribution

shall be determined.

“Series A Preference Stock®™ shall have the
meaning specified in Section 1(A).

°Valuation Date® with respect to an Extraordi-

nary Distribution shall méan the date that is five Busi-

ness Days prior to the record date for such Extraordinary
Distribution. : o

s_cc'u.cn 310. Miscellaneous.

(A} All no*ices refarred to herein shall be in
writing, and all notices hersunder shall be deased to have
been given upon the earlier of receipt thoreof or three
{3) Business Days after the mailing thereof if sent by
first class msil with postage prepaid, addressed: (4} it
to the Corporaticn, to its principal executive office,
Attention: Secretary, or to the trinsfer agent, it un
for the Series A Prefearence Stock, or other agent of ¢
Corporation designited as permitted herein or (ii] € ¢o

Item No, H-15 1
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any holder of the Series R Preference Stock to such haolder
at the address of eguch holder ae listed io the atock
record books of the Corporation {which may include the
recorde of any transfer agent for the Series A Preference
Stock! or (ii{}! to such other saddreds ae the Corporation
or any such holder, as the case pay bLe, shall have
degignated by notice similarly given.

(B] The Corporation shall pay any and all stock
trang‘ .r and documerntary etamp taxes that may be payable
in respect of any igguance or delivery of gharesg of Series
A Preference Stock or shares of DQE Common Stock or other
vecurities delivered onm account of Series A Preference
Stock pursuant hereto or certificates representing such
shares or gecurities, The Corporation shall pot, however,
be required to pay any such tax which may be payable :n
respect of any transfer involved in the iasuznce or
delivery of ashares of Series A Preference Stock or the
delivery of DQE Common Stock or other securities in & name
other than that in which the shares of Series A Preferance
Stock with . respect to which wesuch sharea or other
securities are igsued Or delivered were registered, or in
respect of any payment to any person with respect to any
such ehares or eecuritiea other than a payment to the
registered holder thereof, and the Corporaticn shall not
be required to make any such issuance, delivery or paymint
unlesé and until the perscn otherwise entitled to such
isguance; delivery or payment has paid to the Corpotatiocn

the'. amount of . any' such tax or |has established, ‘to the .~
satisfaction of the Corporaticm] that such tax: has ‘beev

paid.or ia not payable.

(C) In the event thaf a holder of shares of
Series A Preference Stock shall not by written notice
designate che pame in vhich shares of DQE Commen $tock to
be delivered upcn exchangs of] such shares should be
registered or to whom paynent redexption of ghares of
Series A Preference Stock should'be made or the addrees to
which the co.'.ficate or certificates representiog euch
shares, Or such payment, should be sent, the tioa
shall be éntitled to cause the registration of such shares
to be made, and to make sguch paymant, in tha nasa of the
holder of such Seriss A Prefarence 8tock as showr oa the
records of the Corporatiocn and to send the carcificate aor
certificates represeating such shares, or such paymest, to
the address of such holder shown oa tha records of the
Corporation.

(0} The Co;gorutoa may appainc, and from Cime
te time discharge & change, & traosler ageat and/or
exchange agent for the Beries A Prefarence Scock. Upoa

Item No. H.15
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apy such appointment or discharge of a tnnafu%’ngem; or
exchange agent, the Corporaticn shall send notice thereof
to each hoider of record of Series A Preference Stock.
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CloiZgH L, Soari

"STATEMENT OF CORRECTIOM
Secretary of the Ca

-

The name of the corporation that effectéd. the defective
or erronecus €illng is Duquesne Light Company.

-

The location, lncluding street and number, of its .
ragisterad office in Pennsylvania, which is located in
Allegheny County, ls:

One Oxford Centra
301 Grant Street
Pittsburgh, PA 15279

The statute by or under which the corporation was
;;corpotuted 1s the act of Aprll 29, 1874 (P.L. 73, RO.
}.

The Lnaccurscy ot defect to be corracted, which appears
{n Articles of Herger filed on July 7, 1589 and .recorded
in Roll and Film Number 8955626 et seq.. and 9591537 et °.
seq., is that Articles 1 and S of the Articles.of Mergar
and the format of the Agreement and Plan of. Merger.:
attached to the Articles of Harger could be read:to-:
suggest that DQE, 1nc. uwas a party I:o—-the_}_nan ‘of..Merger:
cequired under Article IX of the Buslines Corpaoration,
Lav of 1933 g0 ae to become A party to the merger . F
between Duquesne Light Company and DQE Hérger PO
gubsidiary, Inc. - R S T R N ST

The £51ing at Roll and Fils Numbef. 8958626’

iseq .‘:. sha

be deemed stricken from the records :0f ;the Depactmant, of+!

gtate. The £i1i{ng at Roll-and Pilp: Huaber> 89591537 1 ::V?H'“
corcectad as followst® Articles-3 and:S o TtheiArticles Bt oo
of marger in corrected form ate oat forthiin ExhibiexA,cy
attached ‘hereto and made & purt"hc:got',.z;‘ﬁ‘_ho;fuuelc_d,t\%&é

and Plan of Kerger, for purposes of’ the Artioles of Lig i
Merger, shall be deemed: ceexscuted -by‘onlyrDuquesne . s=d
Light Company and DQE Merger Suhlgg!_i_.uy.";!ac;géwn; %G

"’ ot

DL Re kA AR Sty

. IN TEGTIMONY WHEREOF, this gtatesent of Corfectionh
been executed by DQE, Iac.-and Duquesne Light -Conmpanyi{iniiits ovn
behalf and as the successor by merger to DQOE: Matges i4{
Inc.). N

Data: March 26, 1991 DPQE,

7t .
L
<
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Exhibit A

3. The name ang the location of the registeared office
of each other domestic bualneds corporation which is a party to
the Plan of Merger are:

0QE Merger Subeldiary, Inc.
One Oxford Centre

301 Grant Gtreat
Pittaburgh, PA 1527¢

Thete are no qualified forelgn business corporationa
whlch are parties to the Plan of Merger.

S. The manner in whlch the Plan of Merger wvas adopted
by each domestic corporation la ag followva:

Duquesne Light Company Appioved by the affirmative vote of
the stockholders entitled to vote
thereon at the Annual Meeting of
Stockholders held on Apcil 18, 1989,
called after at least ten-days ...
wricien notice to-all .stockholders. v -« "
of record entitled’to:vote thereon,7 .. ;>
setting forth luch‘pgi:poae. o

7'DQE Merger Gubsidiary, Inc. Approved by a Uniniﬁéﬁiiaohliﬁé oE
) . 8tockhollars dated-Apcld)'-S, 1989, :7":
setting forth the actioniso, taken,:: ..

| tockholders & -

antitled to vote, the:ru*mnd.-ﬂ ed

with the Secretaryloffthe.\->; ¥
o

: . signed by all the “stoc|
: !
corpoutloa._ A
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COMMONWEALTH OF PENNSYLVANIA

March 19, 1992
Department of State

TO, ALL WHOM THESE PRESENTS SHALL COME, GREETING:

IN RE: "DUQUESNE LIGHT COMPANY™

I, Dr. Brenda K Mitchell, Secretary of the Commonwealth of the

» Commonwealth of Pennsyivania do hereby certify that the foregoing and

annexed is a true and correct photocopy of Articles of Amendment restating
A the Articles of Incorporation in their entirety and all subsequent
4 amendments |

which appear of record In this depamneﬁt.

IN TESTIMONY WHEREQF, | have
hereunto set my hand and caused
the Seal of the Secretary’s Office

to be affixed, the day and year

above written.

IRy,

Secreldry of the Commonwealth

clk
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COMMONWEALTH OF PENNSYLVANIA
L
. 0
February 26, 1991
Department of State
TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:
IN RE: "DUQUESNE LIGHT COMPANY"
> {, Christopher A. Lowis, Secretary of the Commonwealth of the

Commonwsalth .of Pennsyivania do hereby certify that the foregoing and
annexed i & true and comect photocopy of Articles of Amendment
restating Articles of Incorporation in -thein entinety .

and all subsequent amendments

which sppesr of record in this department.

-

- : IN TESTIMONY WHEREOF, ( have
.. B . hemunto &t my hand and caused
the Seal of the Sacretary’s Office
to be affixed, the day and year
gbove written,

(@ﬁ/ Aéﬁ;_//
Secretary 4t the Commonwealth (me]
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"Applicant'n Acct. Ho. ri 'day of
" .m ﬁ%ag F Ac .-11989
i’ Cozmonwsalth :0of Pennsylvania

COMMONWEALTH OF PENNSYLVANIA
DEPARTNENT OF STATE - -

10061 6.

. ARTICLES OF MERGER
oF
DUQUESNE LIGHT COMPANY

: In .compliance ;f'ith the requiremants of Section .$03 of the
«_ " Business Corporation Law,. Act of May &, 1931, P.L. 364, as amended,
- the undersigned, desirinq ‘to effect a merger, here.by cartitf that:

1. The name ot the corporation survivinq the’ narqar is
DUQUES:1. LYIGHT COMPANY. _ | “

.,
% . .‘_.1

2. The -urvi\ring corporation {s a douesﬂé corporat.ion and °
the location of its registered office in this Commonwealth -is One-
Oxtotd cant:rc. :o:. Grnnt Street, Pittsburgh. Pennsylvnni&q;ls:ns.

*.

wo ek .- I‘ha nane’ nnd ‘the 1ocation of the registered o!tica ot - _
o5 \:,.. -:each’ other dmstio business corpontiom vhich are a party to the
~pran of *Henger ares”

N ;AJC
=, A - one butora centre
s 301 Grant Streat
Pittsburgh, PA' 15279

S _--_ ' DQE Nerger subsidisry, Ind. (o‘bbb:ﬁ
- . - ...One oxford Centre - AR

.;.'Jﬁ'-; 301-Grant Street, - .-z .
AR -'m.ttsbu:qh,m 15279 - t:;.-.-;_- .

DR l(crqlt Sublidiu'y. :-Ino.;h - uhouy-wmd 'suhaidiary ‘of DOE and
will not survive the merger.: rollowing the'zerger nuquunq Light
Conpany wlll ba 8, vhony-ovncd suhs:ldiu-y of DAB. .. 3 . i. o
. ~ -‘ ,-" u L
Vi ot -nm-. are no. quui.thd :orciqn busineu corpontlonl vhich
oxre pu-tiec to the Plan of: ncrvu-. e PP
. "é" : p "d ": \'MtT )

:

/I

-y
L

L]

Xiny

'.*13

-Y'_:’-"i"'l:.‘\'"ﬁ'

g
-ty

4

Py iy
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i .4. The Plun of Harqer shall be' -trectlva upon zning t.heu 4‘«13
Articlas of Hargar 1n the Deparuunt of State. L e

i oae ..---...‘- .I'.

5. Thh manner - 1n vhich the Plan of Merger vas adcrpted by .. ;

' -sach domestic corporation is ag follovs: 7. _ ‘:“_

Duquesne Light Company . - Approved by the af.:imtiva vou ot
) the stockholders entitled to vote -

theraon at . the Annual Heating of
Stockho}.dm hald on April 18, 1985, -
called aftar at least ten days v - o~
:written notice to all stockholders of
record aentitled to vote: thercon,wu o+
setting torth such purpon. -

§ 2T
-e '
.

Approved by a Ununinous Otmsont of
Stockheldars dated March 13, 1989,
satting forth the action so takan,
signad by all the stockholders "~ .
entitied to vote tharson and filed

. wvith the Secratary of thc L

" corporation. . ROy " _'

Approved by a Dnmim coulcnt of .-“- .
Stockholders dated April S, 1989, .- .- 'i."'
setting forth the action so taken,.

~1: aigned by all- the atockholdm w iy
-eantitled to vota thereon.and filed,

. ) g . :
y  The pl'an'é‘i' u&'nqer is set torth in !:xhi.bit a, attached -
t.o and uda a pa.rt horoof.. o o5

e

. i Toey ot*th. BO.IN. ~
V3E . U president ‘and-Chief -
SR zxecutiw otticnr
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SURE irman - ] g el
-+ - . President;and ‘Chlef Zazmadt
: 3;Executive 0fficer E,g;fx .

QY.

DQE MERGER SUBSIDIARY, INC.
) L

,:'\:.‘-”.3.-'_15! %

v ‘l;.n
ey

7
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A ﬂ 't "'1.‘ -

toL. AGREEMENT AND; m OI‘ HERGER- (“Aqromnt') datcd'anm a0, -
' 1989-by and among Duquesne-Light Company, & Pennsylvania .corporation®’
- (-ouquecna"), DQE, "8 Pannaylvania corporation ("DQE®), and DQE Marger 74
mgidhrg, . 8 Pcnusylvanin eorporat.ion ("Harger Subsidiary®).

- - wmras, Duquum ha- an nuthorizad capitalizut:lon
conuilting of (1) 90,000,000 shares of Common Stock, §1.00 par valus
("Duguesna Common Btock‘), .0f which 73,119,446 shares ers -issued and _
.outstanding (including Treasury lharea): (m 8,000,000 shares of . <& 1. .i. T
Praference Stock,-$1.00 par value, of which 2,646,836 shares -. - - - )
(consisting of shares -of four separate snrics) are issued and .Y -
outstanding; and {1i{)-4,000,000 shares of Preferred Stock, §50.00 .,
-par value, of which l,aa: 370 shares (consistirg of shares of nine ¥
separate saries) are 1s¢nod and outstanding; items (ii) and (iii} are.
herematte.t ntarred to eonecuvely as "Duqueasne - Prater:ed Stock®s .

PR umms. xeran subsidiaty has an aut.horlzad capitauut:ion -
-conaisting of 1,000 shares-of Common Stock, $i1 par value ("Merger -
'subaidiarycomonstock"), of vhich one share has been isgued and is -

wtstanding and owned beneticiauy a.nd of reco:d by DQE; 3nd u} =

Y

..-- o .
e . .

[ <. WHEREAS, DQE. m an aut.ho:ized -capi.tuiution con-isthtq ot
128 ooo,ooo shares of Comnon Stock, §1 par .value-("DQE Common -, ;&
.stock"). 4,000,000 shaYes: of Pzet.gmd tock, §1 par value; and .7
- '.- -' I't('-‘&.d'.-b.. - "'"l "“\'c iw"‘ -
! : " -umns the'“noaxdl of Dmctorl ‘of the mpoctiu puﬂu
' -he:eto ‘deen it \ndvhabh to.merge Merger Subsidiary into Duquesns ..
0y *3(the "Mergar") "in accordance.with the Pennsylvania Business ;.= . ¢
-; ‘corpontion lav -and.this: Agraezent whereby the -shares of.Duquesns
cmon stock vill be.converted .into shaves of DQOZ mstock.,{w{.
R "“"""“*"""‘f"wi‘ N TR - 3 e D g
eonls.doratlon of thrpmim and the X3

iy, NOW
mrcsentaﬂo;:s.-“m.ubiu and agresments ‘herein‘contained, th‘r -

o pe es'hereto agree that Merger, subsl.ﬂiur A
\ quesne which ‘shall-befthe :corparation ‘surviving” such merger

‘ at the. terns and ocond{tions of.such merger, .the:node’of, ou-ryiaq
4 Llnto ‘affect, and the Janner . ot oanvc:tutq and gxchmqinq shares

"‘ v‘.‘a?-,f.‘i“f‘.‘:f;u??} e
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. (a) 8ubject’to and {n accordance.with the provisions:
epent, Articles of Hergar && set forth in Exhibit I hersto ./
and acknovledged by .esch of puquesne’
g *¢o-the. td
) - cozaony of Pennsylvania. for.riling,. as
o ond 1906 of ‘the Pannsylvania:Businass’Corpa
¥ ¢ rav; {ch g£iling with the Departmens of:state andlits .
Hof a- Certificate of Herger the Merger shall‘become -affective
Jleprfactive Time”). At .the grfective Time, the separats axistence of ‘I higkx
Subaidiary & and Merger Subsidiary shal
{Merger suhgidiary’and Duquasne being - :

enna-
to herein as the wConstituent Corporations

) tion designated in the ‘Articles as
Ccorpo being sona_ti.aes referred -_-to-herein as the

.
' .corporation®). ""-'"q'-"“' :
. . . . e . IR R e

Ay > (D). r the. Zffective Tine, -pQE,” Duquesne -
.,;‘nd Merger -paspectively, shall take all such action as
“aa y" ba-necessary or appropriate in ordar to affectuate the Hergal. .-~
this connection, DQE shall {ggue shares of DQE Common Stock which I
) tock shall be entitled to receive as 2%

-

?riorto and afte

In
tha holdars of ‘Duquasha Common §
. In the event .that at any time after °

vided.in’ cle -II hereof. : ;
‘Effective Time-any.: or action is nacessary or.desirable to -4}
S S CE .-out“thelpurpoau,.ot -this Agreezmentiand to vest the surviving .i7

=~ corporation with all’rights,. privueqea,:;appmaln. {mmunities and ',1-;_‘*‘
R eTe P .. i and , of either of ;73

hises snd all real, perscnal
) cers.and directors of each Of <5244

Zetective Time shall take all.
., - - PO L »

b Sy

ara

ol “‘.“i‘ g a" ! . .
Kok (n).-‘-xach.-huo-‘fot puquesne Commol 6! {asued and %ioT

' outstanding izmedl telyjprior to -the Bffective .!{:o.{cxccpt-tor‘:. -
fiovighares "of ' Duquesns ‘common 8tock previcusly owned benaticially and ©
% record-by..DQE) '.chal.ﬁthcgcupon;ﬁmd_uith_out surrender of stock v v
ST L ort{ricates orianyiother “action on the part of the ‘holder -thereof

!J‘bnchanch-gmdfoomcztod into.one’ sharetof«DQE Connan gtock, vhich

Wl qha1l’ thereupan -be ZCasyed,Stully nassesgablag,rind
¥ Aoy - .:.‘ , 5 - i k3
& '?f'.";_t,’;.

[
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'S of. Duquasne *Comman ‘Btock-
C‘OM by E Rhﬂll‘: Y
9 Merger,* ang each
iseved ang outstand ;
-of the Conmon Stock ot’thc

p

et flinria -'_;" 'ki-"--'.-,.:'-' ‘ts:', :
Trad Gtock “{eeued -, o aky]
Effective Time shaj) “NOt:he mh

be ona fully paid
eries of Duquesne Prefarred g
and.. _.'.':' ?:’..-" e "

Sy Teayd LSl <%

Each h‘a.;-c "o:'l{arger Sllblidi Oomon
imed_Lagcly Prior to the fer
-w Sy "

€o the Effective Time n
Cles of the Burvivy Corporation,

Bylavs ‘of Duquegne
p ta}:

QAT BEEY & reons o
“/rnediatal

Y prior tosth

S, respactiy
:; €ontinue to held ottice

‘If,.at orliee

Bt aam | e
S 1. - =

APy I
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A b -b'l "xf.'-.

~ 5 Xy
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l

-.l'
&
e
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A ,.--ﬁ."l,‘.
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-
l-

T : :
. ronouinq tho‘zztcctivc Tize, czcepz: for IQE, the holdar
<~ “the 10 shares of Duquesne Common Stock purchased by it prier to-the
sv. - Merger, each holder of 'an outstanding certificate or cartificates.
theretofore representing shares of Duqueshe Cozmmon Stock may, but - .
shall not be requiresd to, gurrendar the same to UQE for canccna.tion
-Oor traonafer, and each such holdad or transferes will.be antitled to
receive certificates representing the same numbaer of shares of DOE -
© Common Stock as the shares of Duqueene Common Stock praviously .
.reprecantad by the stock certificates surreandared. Until so -
surrenderad or presented for transfer, each outstanding cartificatse
which, prier to the Effective Tirme, represented Duquesne Common
Stock, except for the certificates partaining tc the 10 shares of
Duquesne Common Stock described abova, shall be deemed and treated
- -+> - for all corporate purposes to represent the ownership of thae sama
- % ..number of shares of DQE:Common Stock as though such surrander or
. *transfer and exchangs had taken placa. The stock transfer books for
-,J‘ H -.the Duquesne Common Stock shall be deemed to he closed at the . ... -
v 1 Effective Time and .no transfer of outstanding shares of Duquesns- o
" Common Stock outstanding prior to the Bffective Time shall thereafter - ,
2, " be made on such baoks.': Following the Bffective Time, the holdars of - s
‘mcett-.iﬂcates representing Duquesne.Common Stock outatanding ..ot - e
Ma.my before -theiEffective. Time ahall .cease to have any rights '\
iwith respect to the. stock of the gurviving Corporation and .their sole
rights shall bewith respect.to.the DQE Common.§tock to wvhich .their s
:ﬂMﬂwga1mmmmeQmmemm*lmulhumb«mcmwuﬂminﬂm e

- - .
o o iyt s “-
‘s-- \1 t‘\..f- {.

-fconcmutton ot thc !l :
-.tellow!.nq eondi!:ienu -_ i S el A T g S
ard- 'ﬁigyw-mh .‘:’d-\-..r-cw'vg-
ﬁ;‘ w‘;'(a) m. uu;gcr lmn nca!.vcd the approval -of ‘the * :.-3‘
(e: 'ﬁholdqu fot capital/stock of -each of tha Constituent corpoutiam .
»l% required by Jdts Arttcrufot.. ration;and the Pcunsylvmt "
lulinou-corpoutionfuv. -..: ..‘- Voss SR T A S _1‘- x
N .m-tﬁ'..«.\.-ads OOV -".’.i! A,
(b) "*'mm"chal hccn ‘obtained “‘aither rullnqu of ‘the , =%
temr ‘Aevenuc s.:-vtec-n.ustnctoz'y Lo the Board of ‘Directors’ ot* 2
:{4 quegne o m’apinio arsepinions of ‘counsel satisfactory’to the:8 ':,I,; £
(75 Board. of “Directors .ofiDuquesns, with respect to the tax eonuqumcu iy
3ot the nerqcr and -other trmactionl incident thouto..m: . . S
”\”“t oy 22l . T AANNTN R, S WL
? .‘- ‘. . P * :‘,'.'q:".-l‘._‘"w.. .'1. . ..- ':. . i - T ’S. J%‘

" K-
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. (c) The DQE COnnor- etocx to be'{sated and to ba reserved %z

tor issuance purauant to the. Marger shall have baen approved for 'ﬁt

uatinq, upon official notice of umncc, by the New Yor)c and 1 ¢¥ 7. ?’

Phuadelphla Stock mcchanqu. - Sroew + Al
c" “ 4‘) ':‘-n-\,-“l-“‘u" “::?

(d) ‘The Articles shall have been” til.ad uith the D-apa?tnent

~_ 4_:1.' statc ot the Commonwealth of P-mylvann IR ST IR s
i SRR g e

- LR :l'_‘_" o ARTICLE VII d Y

LU . e _-“f'..'f"-" _a,."‘p- X T L‘EH:" "

* R " Kk \nmination - ”_1_;_:.

U UAt any ti.nc 'prior o the £{1ing of the Articlu vith the- &
Departnant Oof State the Merger may ba terminated by the "Board of . 4
.. Directors of any .corperation-a party hareto notvithstanding approval -

-~ of the Herger by tha ctockholderl of all or any of thae corparationl vl
pnrtics herato. L. - 90

A ) T R f_:i.- -f?-"
et T enaati '-“"" - ol LR ey j
; PR EUGE T arrere vinx L AR
2 -‘ﬂ-;"s— oo L ‘-’:'i-“‘f .t -I"“" & Fal
Pa) i ndii - 251
i B 1‘ YO Msunpuon of obuqauom Undor Duquuno Stock Plaru t :‘;f.:_,
2 : - LS e S
‘L'E > -‘Jh-. B A P ] ‘A - N 3
’ \-
B

3 ..obligatiom of Duquesne: ander Duquesna’s.Dividend Re.tnvut:unt and :
: -tstock Purchuo‘ F

Lo - "'Q

== & -f A Bas . - DQE shall- take all requind corporate action to umc thc-
¥

A - lf

T .2 Jo.-'

-2 5onz RO SN 2 P ‘3 e e
s R T, L g y A
‘c\i“ i.. L .Gli;‘_\:".") < . ‘-A. e e S“:' - . ..‘;
Rl s Setl & I ‘llhcellanaou. a3 St it s ....
) o P 1- Tetts ‘-l '8‘ -‘ .~
P ' \q u \ 3 ’»'\-

Pl R R
I f WA (s 1] Aqr«mnt Bay be executed in countntparu cach ‘of .

' avhich vhen sc exccuted.lhau be’ deemed .to ba .an oriqinnl, ~and such f"%"
"'ég: B> mnta z &hall itogether constituta bm::‘;onc and ‘the same j --—.--"*"
v.'-f'."j.‘.‘ : - m *. ‘. S aalmp MY TN ‘-'f'
Ilhu»‘.gfj} b teg T r.i- m*-xa&)% «-:'«f M EES -‘:a' %f 0'5\. Iy
3,‘3'%;{» ﬁ:?{.n.. to WEEREOP, I Dugu :m,‘!&;gc{ auh;}irdi 01 . Dot.-‘-
S pursuant apptovu;-and authoriu ven by resolutions
’.’.ii'g??\ aadopted by . thdg‘,rupocft Doards ;o Di:octgrs,‘havc ‘sach’caused-
F"ﬁ;’:j th.'llu\qrcmnc -and’ Plan ot Nerger to h-. .executed by sits Gu!.runt

R B theBoard, : Mu\tund.chict Executive oztictnor,rruidcnt,or one
ERYadCrof Hta .Vice: Pruiden and i tl oorporate, na:l. to h. att.lxud hmi:o
AR t‘n rpo A i
TREE f o
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8o All tg Blhomt Qhege

Frezents Bhall. Gome, Creeting. -
‘ﬁi]l‘rl’aﬂ, Unda'.d'l; ll.t'.;:'uj;':“bl Busines ct-!on Law, cpi;m;vd!&ays, 1933,'."‘ X
L 364, as dmended, the_;f)gpu-nncnt of Sm.c b aul-hor:{zod_ and required ¢o ﬁ;u. ::7 -
" " CERTIFICATE 0F jepaeq o

’ .- #videacing the marger 6!'«3._0:- mare corporations fnio
® . s M l.bahrbvt_dm:oflb‘thw;md . ..

f: - ‘-.‘-.
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® ARTICLES OF AMENDMENT
DI AT

To: The Corporation Bureau
Department of State
) Commonwealth of Pennsylvania

In compliance with the requirements of Article VIII of
the Business Corporation Law, approved the 5th day of May, 1933,
P.L. 364, as amended, the undersigned corporation, DUQUESNE LIGHT
COMPANY, desiring to amend its Articles, hereby certifies under

its corporate seal that:

1. The name of the corporation is Duquesne Light
Company {(the “Company"), and the location of its registered office
in the Commonwealth of Pennsylvania is One Oxford Centre, 301

Grant Street, Pittsbufgh, Allegheny.County, Pennsylvania 15279.

2. The Company was incorporated on November 25, 1912 by
virtue of an Agreement of Consolidation and Merger filed under the
Act of the General Assembly of the Commonwealth of.Pénnsylvania,
approved April 29, 1874, P.L. 73, and the several supplements
thereto, and is now subject to the provisions of the Business

Corporation Law.

3. The meeting of the stockholders of the Company at

which the amendment was adopted was held on April 21, 1987 at
10:00 a.m., local Pittsburgh time, at the David L. Lawrence

Convention Center, 1101 Penn Avenue, Pittsburgh, Pennsylvania,



Item No. H-15
Page 59 of 169

P f g -
8739 500
pursuant to written notice mailed on March 9, 1987, and at an
adjournment thereof, by the vote of a majority of the shares

present in person or by proxy at the meeting on April 21, 1987,

held on May 19, 1987 at 8:30 a.m., local Pittsburgh time, at the
Fourth Floor Auditorium in the Company's executive offices, One

Oxford Centre, 301 Grant Street, Pittsburgh, Pennsylvania,

pursuant to notice given by oral announcement at the April 21,

1987 meeting.

4. On February 25, 1987, the record date for the
determination of the holders of the capital stock of the Company

ocutstanding and entitled to vote:

(a) the total number of shares outstanding was
73,119,446 shares of Common Stock, par value §1 per share,
2,066,841 shares of Preferred Stock, par value $50 per share, and

3,076,660 shares of Preference Stock, par value $1 per share.

"(b) the number of shares entitled to vote on the

proposed amendment was 73,119,446 spares of Common Stock.

S. In the action taken by the stockholders, the number
of shares voted for the proposed amendment was 50,155,255 shares
of Common Stock, and the number of shares voted against the

proposed amendment was 6,497,307 shares of Common Stock.
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6. The amendment adopted by the stockholders is to
amend Section 4.2 of Article Sth of the Restated Articles of the

Company to read in full as follows:

"4.2. Preemptive Rights. Upon any issue for money or
other consideration of any stock of the Company that may be
authorized from time to time, no holder of stock irrespective
of the kind of such stock shall have any preemptive or other
right to subscribe for, purchase, or receive any
proportionate or other share of the stock so issued, but the
Board of Directors may dispose of all or any portion of such
stock as and when it may determine, free of any asuch rights,
wvhether by offering the same to stockholders or by sale or
other disposition as said Board muy deem advisable.

IN TESTIMONY WHEREOF, the undersigned corporation has
caused these Articles .f Amendment to be signed by its President
and its corporate seal, duly attested by its Secretary, to be

affixed onto this document this 20th day of May, 1987.

[Corporate Seall DUQUESNE LIGHT COMPANY

'Attestzm By [A)&{&q wl)ﬁm w

- Diane S. Eismont, Wesley W. von Schack;
) Secretary _ President

ed in the Department of State on the day of

Jun -2 1987 . ;}“ﬁ‘%

SecY€tary of the Nommonwealth
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Etpaﬂmput uf Htate

G All to Hihom Theee Presents Sthall Gome, Greefing:

Whereas, i and by Article VIII of the Business Corporation Law, approved the
fifth day of May, Anno Domini one thousand nine hundred and thirty-three, P. L. 364, as
amended, the Department of State is authorized and required to issue a

CERTIFICATE OF AMENDMENT

evidencing the amendment of the Articles of Incorporation of a business corporation
organized under or subject to the provisions of that Law, and

mhmaﬂ, The stipulations and cenditions of that Law pertaining to the amend-
ment of Articles of Incorporation have been fully complied with by

DUQUESNE LIGHT COMFANY

’ alpﬂfﬂm Knmn ﬁ?, That subject to the Constitution of this Commonwealth
and under the authority of the Business Corporation Law, I do by these presents, which I
have caused to be sealed with the Great Seal of the Commonwealth, extend the rights and
powers of the corporation named above, in accordance with the terms and provisions of the
Articles of Amendment presented by it to the Department of State, with full power and au-
thority to use and enjoy such rights and powers, subfect to all the provisions and restric-
tions of the Business Corporation Law and all other applicable laws of this Commonwealth.

@BiUPH  under my Hand and the Great Seal of the Common:-
wealth, at the City of Harrisburg, this  2nd
day of  Junme in the year of our Lord one
thousand nine hundred and eighty-seven
and of the Commonwealth the two hundred eleventh.

ool

e { / Déemmwf(fhe Commonwealth
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® ARTICLES OF AMENDMENT

To: The Corporation Bureau
Department of State
@ Commonwealth of Pennsylvania

In compliance with the requirements of Article VIII of

the Business Corporation Law, approved the Sth day of May, 1933,

P.L. 364, as amended, the undersigned corporation, DUQUESNE LIGHT

CCMPANY, desiring to amend its Articles, hereby certifies under

its corporate seal that:

1. The name of the corporation is Duguesne Light
Company (the "Company"), and the location of its registered office
in the Commonwealth of Pennsylvania is One Oxford Centre, 301

Grant Street, Pittsburgh, Allegheny County, Pennsylvania 15279.

2. The Company was incorporated on November 25, 1912 by
virtue of an Agreemenf of Consolidation and Hegqer filed under the
Act of the General Assembly of the Commonwealth of Pennsylvania,
approved April 29, 1874, P.L. 73, and the several supplements

thereto, and is now subject to thelprovisions of the Business.

Corporation Law.

3. The meeting of the stockholders of the Company at
which the amendments were adopted was held on April 21, 1987 at

10:00 a.m., local Pittsburgh'time, at the David L. Lawrence
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Convention Center, 1101 Penn Avenue, Pittsburgh, Pennsylvania,

pursuant to written notice mailed on March 9, 1987.

4. On February 25, 1987, the record date for the
determination of the holders of the capital stock of the Company

outstanding and entitled to vote:

' (a) the total number of shares outstanding was
73,119,446 shares of Common Stock, par value $1 per share,
2,066,841 shares of Preferred Stock, par value $50 per share, and

3,076,660 shares of Preference Stock, par value $1 per share.

(b} the number of shares entitled to vote on the

proposed amendments was 73,119,446 shares of Common Stock.

5. 1In the action taken by the stockholders, the numbers

of shares voted for the proposals to amend were:

Proposal to add to Article 5th
a new Division F and related
definitions and '‘proviaions

concerning interpretation and !
amendments in Division H: 45,732,028 shares of Common Stock

Proposal to add to Article Sth
a new Division G and related
definitions and provisions

concerning interpretation and
amendments in Division H: 44,281,622 shares of Common Stock

Proposal to add a new

Article 6th: 54,889,577 shares of Common Stock
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The number of shares voted against the proposals to
amend were: ' .

Proposal to add to Article 5th
a2 new Division F and related
definitions and provisions
concerning interpretation and

.amendments in Division H: 8,648,878 shares of Common Stock

Proposal to add to Article Sth
a new Division G and related
definitions and provisions
concerning interpretation and

amendments in Division H: 9,847,899 shares of Common Stock

Proposal to add a new

Article 6th: 6,051,412 shares of Common Stock

6. The amendments adopted by the stockholders are set

forth in Exhibit A attached.

IN TESTIMONY WHEREOF, the undersigned corporation has
caused these Articies of Amendment to be signed by its President
and its corporate seal, duly attested by its Secretary, to be
affixed onto this document this 7. day of April, 1967.

{Corporate Seall DUQUESNE LIGET COMPANY

) Attesm_éa.d.nd'?& Em—ﬁg fo Mz:(g &) Ubﬁ‘ W

iane S. Eismont, Wesley W. von Schack,
Secretary President

Filed in the Department of State on the 211N day of
April, 1987. .- .
- -; s A
X s
5@1“&“\%

Secretary of the Commonwealth
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EXHIBIT A
DUQUESNE LIGHT COMPANY

Amendments to Restated
Articles

The Restated Articles of Duquesne Light Company are amended by adding to Article 5th the following
additional provisions:

Division F—BoArRD OF DIRECTORS.

6.1. Number. Election, etc. The business and afiairs of the Company shall be mansged by or under
the direction of a Board of Directors comprised as follows:

(2) Number. The Board of Directors shall consist of such number of persons as may from time (o
time be fixed by the Board pursuant to & resolution adopted by a majority vote of the Disinterested
Directors then in office, plus such number of additional directors as the holders of any class or series of
stock having a preference over the Common Stock as to dividends or assets, voting scparately as a class
or series, shall have the cight from time to time to elect.

{b) Classes, Election and Terms. The directors elected by the holders of Voting Stock shall be

classified in respect of the time for which they shall severally hold office by dividing them into three
classes, as neariy equal in number as possible. If such classes of directors are not equal, the Board of
Drirectors, by & majority vote of the Disinterested Directors then in office, shall determine which class
shall contain an unequal number of directors. At the annual meeting of stockholders of the Company in
1987 and at any meeting of stockholders at which a new Board of Directars is to be elected by reason of
the accrual or expiration of the right of the holders of Preferred or Prefereace Stock to elect directors,
separate elections shall be held for the directors of each such class, the term of office of the directors of
the first class to expire at the first annual mecting after their election, the term of office of the directors of
the second class to expire &t the second annual meeting afier their election and the term of office of the
dmouoftheth:mdnswexpm:nthethudmualmemngafwthu:demon.Aluchsumdmg
annual meceting of stockholders, the stockholders shall efect directors of the class whase term then
expires, 0 hold office uatil the third succeeding annual mecting. Except 85 otherwise exprestly provided
in these Articles, each director shall hold office for the term for which elected and until his or her
successor shall be edécted and shall qualify.

(¢) Remowal of Directors. Any director, any class of directors or the entire Board of Directors
may be removed from office by stockholder vote at any time, without assigning any cause, but only if
stockholders entitled to cast at least 80%3F the votes which all stockholders would be eatitied 10 cast at
an annual election of directors or of such class of directors shall vote in favor of such removal; provided,
hawever, that the stackholders shall have such power of removal without cause only if and so long ss the
general corporate law of the Corapany's state of incorporation specifically mandates such power. If such
power of removal without cause s not mandated by statute, the stockholders may remove a dirvector or
directors from office at any time only for cause and only if, in addition to any vote required by any other
provision of law, these Articles or the By-Laws of the Company, such removal is approved by the
affirmative vote of at least a majority of the voting power of the outstanding shares of Voting Stock of
the Company which are not beneficially owned by an Interested Stockholder.

(d) Vacancies. Notwithstanding anything to the contrary contained in Section 4.1 of Division D,
vacancies in the members of the Board of Directors elected by the holders of Veting Stock, .including
vacancies resulting from an increase in the number of directors, shall be filled only by a majority vote of
the Disinterested Directors then in office, though fess than a quorum, except as otherwise required by
law. All such directors elected to il vacancies shall hold office for a term expiring at the annual meeting
of stockhoiders at which the term of the class to which they have been elected expires. No decrease in

A-l
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the number of directors constituting the Board of Directors shall shorten the term of any incumbent
director.

(¢) Nominations of Director Candidates. Nominations for the election of directors may be made
only by the Board of Directors or a committee appointed by the Board of Directors or by any holder of
record of stock entitled to vote in the election of the directars 10 be elected: but 2 nomination may be
made by a stockholder only if written notice of such nomination has been received by the Secretary of
the Company not later than 120 days in advance of the meeting at which the ¢lection is to be held. Each
such notice shall set forth: (a) the name and address of the stockholder who intends to make the
nomination and of the person or persons to be nominated; (b) a representation that the stockholder is 2
holder of record of stock of the Company entitled to vote at such meeting and intends to appear in
person or by proxy at the meeting t0 nominate the person or persons specified in the notice; (¢} a
descrption of all arrangements or understandings between the stackhalder and each nominec and any
other person or persons (naming such person or persons) pursuant to which the nomination or
nominations arc to be made by the stockholder; (d) such other information regarding each nominec
proposed by such stockholder as would be required to be included in a proxy statement filed pursuant to
the proxy rules of the Securities and Exchange Commission, had the nominee been nominated by the
Board of Directors; and (c¢) the consent of each nominee to serve as a director of the Company if so
elected. Oniy candidates who have been nominated in accordance with this Section 6.1(¢) shall be
eligible for election by the stockholders as directors of the Company.

6.2 Exception for Preferred or Preference Stock. Whenever the holders of any class or series of stock
having a preference over the Common Stock of the Company as to dividends or assets shall have the right,
vodngsepantdyasacla:sorsuis.todeumeormoredimonofthc(‘nmpanyorm take any other
action, none of the provisions of Section 6.1 shall apply with respect 10 thc director or directors elected or the
action taken by the holders of such class or series.

6.3 Authority to Amend By-Laws The Board of Directors may zdopt, amend and repeal the By-Laws
with respect to those matters which are not, by statute, reserved exclusively to the stockholders, provided that
except during any period when the holders of Preferved or Preference Stock shall have the right to elect one
or more directors, such power may be exercised oaly by vote of a majority of the Disinterested Directors then
in office. No By-Law mybcadomed.mdedormpuledbyd\cnockholdmunlminaddiﬁontomy
other affirmative vote required by law, these Articles or otherwise, such action is approved by the affirmative -
votes of (i) the holders of at least 80% of the voting power of ali then outstanding shares of Voting Stock.
voting together as a single class, and (i) the holders of at lesst a majority of the voting power of the then
outstanding shares of Voting Stock which are not beneficially owned by any Interested Stockholder, voting
together as a single class; provided, however, that the additional affirmative votes mquimdbythisSoction63
shall not apply to any stockholder adoption, amendment or repeal of any By-Law provision if (i) such action
is recommended and submitted to the stockholders for their consideration by the affirmative vote of a
majority of the Disinterested Directors and (i) at the time of such recommendation the Disinterested
Directors constitute at least & majority of the full Board of Directors, excluding any directors elected by the

_ holders of any class or series of stock having a preference over the Common Stock 25 to dividends or assets.
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Division G—VoTESs REQUIRED FOR CERTAIN BUSINESS COMBINATIONS.

7.1.(2) Special Votes for Certain Business Combinations. In addition to any affirmative vote required
by faw, these Articles or otherwise, and except as otherwise expressly provided in Section 7.2:

(1) any merger, consolidation or share exchange of the Company or any Subsidiary with (A) any
Iaterested Stockholder or with (B) any other persan (whether or not itself an Interested Stockholder)
which is, or after such merger, consolidation or share exchange would be, an Affiliate or Associate of an
Interested Stockholder or which dogs not include in its articles of incorporation the substance of the
terms of this Division G. in each case without regard to which person is the surviving person;

(2) any ssle, lease, exchange, mortgage, pledge, transfer or other disposition or security
arrangement, investment, loan, advance, guarantee, agreement to purchase, agroement {0 pay, extension
of credit, joint venture participation or other arrangement (in one trausaction or a serics of transactions)
10, with or for the benefit of any Interested Stockholder or any Aftiliate or Associate of any Interested
Stockholder involving any assets, securities or commitments of the Company or any Subsidiary having
an aggregate Fair Market Value and/or involving aggregate commitments equal to §% or more of Tatal
Assets;

(3} the issuance or transfer by the Company or any Subsidisry (in one transaction or a series of
transactions) of any securities of the Company or any Subsidiary to any Interested Stockholder or any
Affiliate or Associate of sny Interested Stockholder in exchange for cash, securities or other
consideration (or s combination thereof) having an aggregate Fair Market Value equal 1o 5% or more
of Total Assets;

(4) the adoption of any plan or proposal for the liquidation or ¢isolution of the Company
proposed by or on behalf of any Interested Stockholder or any Affiiliste or Associate of any Interested
Stockholder; )

(5) any reclassification of securities (inciuding any reverse stock split), or recapitalization of the
Company, or any merger or consolidation of the Company with any of its Subsidiaries or any other
transaction (whether or not with or into or otherwise invoiving an Interested Stockholder) which has
the effect, directly or indirectly, of increasing the propottionate share of the outstanding shares of any
¢lass of equity securities or securities convertible into equity securities of the Company or any Subsidiary
which is directly or indirectly beneficially owned by any Interested Stockhoider or any Affiliate or
Associate of any Interested Stockholder; or

(6) a.nymh«truuwﬁonorsaiesofmncﬁonsﬁmﬂuinpurposcoreﬂ'eato.ormy agreement,
contract or other arrangement providing for, sny one or more of the transactions specified in the
foregoing subparagraphs (1) through (5);

shall require the affirmative votes of (i) the holders of at least 80% of the voting power of all then
outstanding shares of Voting Stock, voting together as & single class, and (i) the holders of st least 2 majority
of the voting power of the then outstanding shares of Voting Stock which are not beneficially owned by such
Interested Stockholder, voting together as a single cless. Such affirmative votes shall be required
notwithstanding the fact that no vote may be required, or that a lesser percentage may be specified, by law or
in any agreement with any national securities exchange or otherwise.

(b) Definition of “Business Combination™. The term “Business Combination™ as used in this Division
G shall mean any transaction which is referred 1o in any one or more of clauses (1) through (6) of
paragraph (a) of this Section 7.1.

7.2 Exceptions to Special Vote Requirements. The provisions of Section 7.1 shall not be applicable 10
any Business Combination, and such Business Combination shall require only such affirmative vote {if any)

as is required by law, any other provision of these Articles, any agreement with any national securities
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exchange or otherwise, if all of the conditions specified in either of the following paragraphs {2) or {b} are
met:

{a2) Approval by Disinterested Directors. The Business Combination shall have been approved by a
majority of the Disinicrested Directors; or

{b) Price and Procedural Reguirements  All of the following six conditions shall have been met:

(1) The aggregate amount of the cash and the Fair Market Value as of the date of the
consumsation of the Business Combination of consideration other than cash to be received per share by
holders of Common Stock in such Business Combination shall be at least equal (o the highest of the
following:

(A) (if spplicable) the highest per share price (including any brokerage commissions.
transfer taxes and soliciting dealers’ fees} paid in order to acquire any shares of Common Stock at
any time beneficially owred by the Interssted Stockholder which were acquired (i) within the two-
year period immediately prior to the date of the first public announcement of the proposed Business
Combination {the *Announcemnent Date™) or (ii) in the transaction in which it became an
Interested Stockholder, whichever is higher;

{B) the Fair Market Value per share of Common Stock on the Announcement Date or on the
date on which the Interested Stockholder became 2n Interested Stockholder (the “Determination
Date™), whichever is higher; and

(C) (il applicable) the price per share equal 1o the Fair Market Value per share of Common

Stock determined pursuant to clause (B} immediately preceding, multiplied by the ratio of (i) the

highest per share price (including any brokerage commissions, transfer taxes and soliciting dealers

fees) paid in order to scquire any shares of Common Stock at any time beneficially owned by che

Interested Stockholder which were acquired within the two-year period immediately prior to the

Announcement Date to (ii) the Fair Market Value per share of Common Stock on the first day in

) such two-year period on wiuch the Interested Stockholder beneficially owned any shares of
Common Stock.

(2) The aggn‘egatc amount of the cash and cthe Fair Market Value as of the date of the
consummation of the Business Combination of considerztion other than cash to be received per shace by
holders of shares of any other class ar series of Voting Stock shall be at least equal to the highest of the
following (it being intended. that the requirements of this clause (b)(2) shall be required to be met with
respect (o every class or series of catstanding Voting Stock, whether or not the Interested Stockholder
beneficially owns any shares of a particular class or series of Vating Stock):

(A) (if applicable) the highest per share price (including any brokérage commissions,
transfer taxes and mbatmg deslers’ fees) paid in order to acquire any sharedof such class or series
of Voting Stock at aay time beneficially owned by the Interested Stockholder which were acquired
(i) within the two-year period immediately prior to the Announcement Date or (i) in the
transaction in which it became an Interested Stockholder, whichever is higher:

(B) (if applicable) the highest preferential amount per share 10 which the holders of shares of
such class or series of Voting Stack are entitled in the event of any voluntary or involuatary
liquidation, dissolution or winding up of the Company;

{C) the Fair Market Value per share of such class or series of Voting Stock on the
Announcement Date or on the Determination Date, whichever is higher; and

(D) (if applicable) the price per share equal to the Fair Market Value per share of such class
or series of Voting Stock determined pursuant to clause (C) immediately preceding, muitiplisd by
the ratio of (i) the highest per share price (including any brokerage commissions, transfer taxes
and soliciting dealers’ fees) paid in order to acquire any shares of such class or series of Voting
Stock at any time beneficially owned by the Interested Stockholder which were acquired within the
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(wo-year period immediately prior to the Announcement Date to (ii) the Fair Market Value per
share of such class of Voting Stock on the first day in such two-year period on which the Interested
Stockholder beneficially owned any shares of such class or series of Voting Stock.

¢3) The consideration to be received by holders of cach class or series of outstanding Voting Stock
(including Common Stock) shall be in cash or in the same form as was previously paid in order to
acquire shares of Voting Stock which arc beneficially owned by the Interested Stockholder. If the
Interested Stockholder beneficially owns shares of Voting Stock which were acquired with varying forms
of consideration, the form of consideration to be received by holders of each class or series of Voting
Stock shall be either cash or the form used to acquire the largest number of shares of Voting Stock
(regardless of class or series) beneficially owned by the Interested Stockholder. All per share prices
referred 10 in clauses (1) and (2) of this paragraph (b) shall be appropriately adjusted to reflect any
intervening stock dividend, stock split, combination of shares or similar event.

(4) After the Determination Date and prior to the consummation of such Business Combination: -

(A) except as approved by a majority of the Disinterested Directors, there shall have been no failure to
declare and pay at the regular date therefor any full quarterly dividends (whether or not cumulative) on
any outstanding capital stock of the Company having preference over the Common Stock as to dividends
or upon liquidation; (B) there shall have been (i) no reduction in the annual rate of dividends paid on
the Common Stock (except as necessary to refiect any subdivision of the Common Stock), except as
approved by a majority of the Disinterested Directors, and (ii) in the event of any reclassification
(including any reverse stock split}, recapitalization, reorganization or any similar transaction which kas
the effect of reducing the number of outstanding shares of the Common Stock, an increase in such
annual rate of dividends (as necessary to prevent any such reduction), unless the failure so to increase
such annual rate is approved by a majority of the Disinterested Directors; and (C) such Interested.
Stockholder shall not have become the beneficial owaer of any sdditional shares of Voting Stock except
as pant of the transaction in which it became an Interested Stockholder.

g (5) After the Determination Date, such Interested Stockholder shall not have received the benefit,
directly or indirectly (except proportionately as a stockholder), of any loans, advances, guarantess,
pledges or other finsncial sssistance or any tax credits or other tax advantages provided by the
Company, whether in anticipation of or in connection with such Business Combination or otherwise.

(6) If the proposed Business Combination- otherwise requires a stockholder vote, such Business
Combination shall be submitted to the holders of capital stock of the Company entitled to vote thereon,
and their proxies for approval of such transaction shal! be solicited in 2ccordance with the requirements
of the Securities Exchange Act of 1934 .and the rules and reguiations thercunder (or any subsequent
provisions replacing such Act, rules og regulations), and in any event (whether or not & stockholder vote
is required), & proxy ot information statement describing the proposed Business Combination and
complying with such requirements shal) be mailed to all helders of Voting Stock and the holders of any
other class or series of stock entitled to vote theteon at feast 30 days prior to the earlier of the date of the
stockholder meeting to vote on such Business Combination or the consummation of such Business
Combination {whether or not such proxy or information statement is required to be mailed pursuant to
such Act, rules and regulations or subsequent provisions), The first page of such proxy or information
statement shafl prominently display any statement regarding the advisability (or inadvisability) of the
proposed Business Combination which & majority of the Disincerested Directars then in ofice may
choose to make. Such proxy or information statement shall also contain, if a majority of the
Disinterested Directors then in office so requests, an opinion of a reputable investment banking firm
(which firm shall be sefected by a majority of the Disinterested Directors then in office, furnished with
all information it reasonably requests, and paid a reasonable fee for its services by the Company upon
the Company's receipt of such opinion) as to the faimess (or lack of faimess) from & financial point of
view of the terms of the proposed Business Combination to the holders of Yoting Stock other than the
Interesied Stockholder and its Afhiiates or Associates.
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7.3. No Effect en Fiduciary Obligarions of Interested Stockholders. Nothing contained in this Division
G shall be construed 1o relieve any Interested Stockholder from any fiduciary obligation imposed by law or

equity.

7.4. Board Nor Limited by Compliance. The fact that any Business Combination complies with the
conditions sct forth in paragraph (b} of Section 7.2 shall not be coastrued to impose any fiduciary duty,
obligation or responsibility on the Board of Directors, or any member thereof, to approve such Business
Combination or recommend its adoption or approval to the stockholders of the Company, nor shall such
compliance limit, prohibit or otherwise restrict in any manner the business judgment of the Board of
Directors, or any member theceol, with respect 1o evaluations of or actions and responses taken with respect
to such Business Combination.

Division H—DeANmonss; INTERPRETATION; AMENDMENTS.
8.1. Definitions. For the purposes of Divisions F, G and H of this Article 5th:

{a) A “person” shall mean any individual, firm, corporation, partnership. joint venture, trust or
other entity and shall include any group comprised of any person and any other person with whom such
person or any Affiliate or Associale of such person has any agreement, arrangement or understanding,
directly ar indirectly, for the purpose of acquiring, holding, voting or disposing of Voting Stock. As used
herein, the pronouns “which™, “that™ and “it” in relation to persons that are individuals shall be
construed to mean “who™ or “whom™, “he™ aor “she™ and “him™ or “her™, as appropriate.

(b) “Interested Stockholder™ at any particular time shall mean any person (other than the
Company or a Subsidiary, or an employee benefit plan of the Company or a Subsidiary, or a trustee or
fiduciary of any such plan when acting in such capacity) which:

(I) is at such time the beneficial owner, directly or indirectly, of more than 109 of the voting
power of the outstanding Voting Stock;

(2) is at such time an Affiliate of the Company and at any time within the (wo-year period
immediately prior to such time was the beneficial owner, directly or indirectly. of more than 10% of
the voting power of the then outstanding Voting Stock; or

* (3) is at such time an assignee of or has otherwise succeaded to the beneficial ownership of
any shares of Voting Stock which were at any time within the two-year period immediately prior to
such time beneficially owned by any Interested Stockholder, if such assignment or succession shall

- have occurred in the course of & transaction or series of transgetions aot involving a public offering
~ within the meaning of the Securities Act of 1933.
With respect to any particular transaction, the term “In.crested Stockholder™ means any Interested
Stockholder involved ia such transaction, any Affiliate or Associate of such Interested Stockholder and
any other member of & group acting in concert with such Interested Stockhalder.
(¢} A persoa shall be a “beneficial owner™ of any shares of Voting Stock:

(1) which such person or any of its Affiliates or Associates beneficially owns, directly or
indirectly;

(2) which such person or any of its Affiliates or Associates has (A) the right to acquire
(whether or not such right is exercisable immediately) pursuant to any agreement, arrangement or
understanding or upon the exercise of conversion rights, exchange rights, warrants or options,
revocation of a trust, or otherwise, or (B) the right to vote, or to direct the voting of, pursuant (o

any agreement, arrangement or understanding; or

(3) which are beneficially owned, directly or indirectly, by any other person with which such
person ar any of its Affiliates or Associates has any agreement, arrangement oc understanding for
the purpose of acquiring, holding, voting or disposing of any shares of Voting Stock.
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For the purposes of determining whether a person is an Interested Stockholder pursuant o paragraph
(b) of this Section 8.1, the number of shares of Voting Stock deemed 1o be outstanding shall include
shares deemed owned by an Interested Stockholder through application of this paragraph (c) but shail
not include any other shares of Voting Stock which may be issuable pursuant (0 any agreement,
arrangement or understanding, or upon the exercise of conversion rights, exchange rights, warrants or
options, or otherwise

(d} An “Affiliate” of a specified person shall mean any person which, direcly or indirectly
through one or more intermediaries, controls, is controlled by, or is under common control with, the
person specified,

(e) An “Associate™ of a specified person shall mean (1) any director, officer or partner of, or any
beneficial owner, directly or indirectly, of 5% or more of any class of equity 'security of, such person or
any of its Affiliates, (2) any corporation or organization {other than the Company or a Subsidiary) of
which such person is a director, officer or partner or is, dircctly or indirectly, the beneficial owner of*
109 or more of any class of equity securities, {(3) any trust or other estate {other than an empioyee
benefit plan of the Company or a Subsidiary) in which. such person has a substantial beneficial interest
or a5 to which such person serves as trustee or in & similar fiduciary capacity, (4) any relative or spouse
of such person, or any relative of such spouse, who has the same home as such person or who is a
director or oficer of the Company or any of its parents or Subsidiaries and (5) any investment company
registered under the Investment Company Act of 1940 for which such person or any Affiliate or
Associate of such person serves as investment advisor.

(f) “Subsidiary™ shall mean any corporation of which & majority of any class of equity security is
owned, directly or indirectly, by the Company, as well as any Affiliate of the Company which is
controlled by the Company; provided, however, that for purposes of the definition of Interested
Stockhoider set forth in paragraph (b) of this Section 8.1, the term “Subsidiary”™ shall mezan oaly a
corporation of which a majority of each class of equity security is owned, directly or indirectly, by the

b Company.

{g) “Disinterested Director™ shall mean a director of the Company who is oot an Interested
Stockholder or an Affiliate, Associate or representative of an Interested Stockholder and either (1) was a
director of the Company immediately prior 10 the time the Interested Stockholder bicame an Interested
Stockholder or (2) is a successor to a Disinterested Diirector and is recommended or elected 1o succeed a

; . Disinterested Directoi by a majority of the then Disinterested Directars. Whenever the holders of any
class or series of stock having & preference over the Common Stock #s to dividends or assets shall have
the right, voting scparately as a class or serics, to elect one or more directors of the Company, the term
“Disinterested Director™ shall not include any director elected by the holders of such class or series. As
used with respect to any particular transaction in Division G or with respect to a determination or
interpretation as to such transaction under Section 8.1(h) or Section 8.2, the. terms “Disinterested
Directar” shall include all directors who are Disinterested Directars’ with respect to the Iaterested
Stockholders involved in such transaction. In all other cases, unless the context otherwise clearly
requires, the term “Disinterested Director™ shall mean only those directors who are Disinterested
Directors with respect to all persons who are then Interested Stockhoiders.

(h) “‘Fair Market Value” shall mean (1) in the case of stock, the highest closing sale price during
the 30-day period immediately preceding the date in question of a share of such stock on the Composite
Tape for New York Stock Exchange-Listed Stocks, or, if such stock is not quoted on the Composite
Tape, on the New York Stock Exchange, or, if such stock is not listed on such Exchange, on the
principal United States securities exchange registered uader the Securities Exchange Act of 1934 on
which_such stock is listed, or. if such stock is not listed on any such exchange, the highest closing sale
price or, if none, the highest closing bid quotation with respect to a share of such stock during the 30-day
period preceding the date in question on the National Association of Securities Dealers, Inc. Automated
Quotation System or any similar system then i use, or if no such quotations are available, the fair

A-7
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market value on the date in question of 2 share of such stock as determined in good faith by a majority
vole of the Disinterested Directors: and (2) in the case of propery other than stock or cash, the fair
market value of such property on the date in question as determined in good (aith by 2 majority vote of
the Disinterested Directors or by a qualified appraiser retained by them for such purpose.

(i) “'Voting Stock™ shall mean capital stack of the Company entitled to vote generally in an 2naual
clection of directors of the Company.

() *Tota! Asscts™ shall mean the consolidated total assets of the Company and its consolidated
subsidiaries as of the close of the most recent fiscal quarter ended on or prior to the Announcement Date
of the Business Combination in question, as shown on the consolidated balance sheet published by the
Company for such quarter. .

(k) Iu the event of any Business Combination in which the Company survives, the phirase
“consideration other than cash 10 be received™ as used in paragraph (b) of Section 7.2 shall include the
shares of Common Stock and/or the shares of any other class or series of outstanding Voting Stock
retained by the holders of such shares.

8.2. Powers gf the Disinterested Directors The Disinterested Directors, by a ‘majority vote, are
authorized to interpret all the terms and provisions of Divisions F, G and H of this Article 5th and to
determine, on the basis of information known to them after reasonable inquiry, any fact necessary 10
determine compliznee with any such term or provision, including, withadt limitation (a) whether a person is
an Interested Stockholder, (b) the aumber of shares of Voting Stock beneficially owned by any person, (c)
whether a person is an Affiliate or Associate of another person, {d) whether any articles of incorporation
provision required by Section 7.1(a}{1) complics with such Section and is valid and enforceable, (¢} whether
the requirements of paragraph (b) of Scction 7.2 have been met with respect to any Business Combination
and (f) whether the assets which are the subject of any Business Combination have, or the consideration 1o
be reccived for the issuance or transfer of securities by the Company or any Subsidiary in any Business
Combination has, an aggregate Fair Market Value equal to 5% or more of Total Assets. Any such
interpretation or determination made in good faith shall be binding and conclusive for all purposes of these
Articles. ‘

8.3. Amendment, Repeal, Etc. In addition to any affirmative vote required by law, these Articles or
otherwise, any amendment, alteration, change or repeal of any provision of these Articles, or the adoption of
any provision inconsistent therewith, shall require the affirmative vates of (i} the holders of at least 80% of
the voting power of all then outstanding shares of Voting Stock, voting together as a single class, and (i) the
holders of at least a majority of the voting power of the then outstanding shares of Voting Stock which are
not beneficially owned by any Interested Stockholder, voting together as a single class: provided, however, that
the additional affirmative votes required by this Section 8.3 shall not apply to any amendment, alteration,
change, repeal or provision if (i) it is recommended and submitted to the stockholders for their consideration
by the afirmative vote of a majority of the Disinteresied Directors and (ii) at the time of such
recommendation the Disinterested Directors constitute at least 8 majority of the full Board of Directors,
excluding any directors elected by the hoiders of any class or series of stock having 2 preference over the
Common Stock as to dividends or assets.
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The Restated Articles of Dugquesne Light Company are

further amended by adding thereto a new Article 6th as follows:

6th. Personal Liability of Directors.

{a) To the fullest extent that the laws of the
Commonwealth of Pennsylvania, as in effect on January 27, 1987 or
as thereafter amended, permit elimination or limitation of the
liability of directors, no Director of the Company shall be
personally liable for monetary damages as such for any action
taken, or any failure to take any action, as a Director.

(b} This Article 6th shall not apply to any action
filed prior to January 27, 1987, nor to any breach of performance
or failure of performance of duty by a Director occurring prior to
Januvary 27, 1987. Any amendment or repeal of this Article 6th
which has the effect of increasing Director liability shall
operate prospectively only, and shall not affect any action taken,

or any failure to act, prior to its adoption.
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To All to Bhom These Hresents Stall Gome, Greeting:

MhPr PAHB, In and by Article VIII of the Business Corporation Law, approved the
fifth day of May, Anno Domini one thousand nine hundred and thirty-three, P. L. 364, as
amended, the Department of State is authorized and required to issue a

CERTIFICATE OF AMENDMENT

evidencind the amendment of the Articles of Incorporation of a business corporation
arganized under or subject to the provisions of that Law, and

mhﬂ.’Paﬁ, The stipulations and conditions of that Law pertaining to the amend-
ment of Articles of Incorporation have been fully compljed with by

DUQUESNE LIGHT COMPANY

Cherefore, Enmn Yo, Thar subject to the Constitution of this Commonwealts
and under the authority of the Business Corporation Law, I do by these presents, which I
have caused to be sealed with the Great Seal of the Commonwealth, extend the rights and
powers of the corporation named above, in accordance with the terms and provisions of the
Articles of Amendment presented by it to the Department of State, with full power and au-
thority to use and enjoy such rights and powers, subject to all the provisions and restric-
tions of the Business Carporation Law and all other applicable laws of this Commonwealth.

Biuptt under my Hand and the Great Seal of the Common-
wealth, at the City of Harrisburg, this 29th
day of April in the year of our Lord one
thousand nine hundred and eighty-seven

and of the Commonwealth the two hundredeleventh.

8731
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ARTICLES OF AMENDMENT

® 10 THE CORPORATION BUREAU
) Department of State
Commonwealth of Pennsylvania:

In compliance with the requirements of Section 806
of the.Business Corporation Law approved the S5th day of May,
1933, P.L. 364, as amended, the undersigned corporation,
DUQUESNE LIGHT COMPANY, desiring to amend its Restated Arti-

cles, hereby certifies under its corporate seal that:

1. The name of the corporation is Duquesne Light
Company (the “Compgny'), and its régistered office is
1oca;ed at One Oxford Centre, 301 Grant Street; City of
Pittsburgh, Pennsylvania 15279, County of Allegheny.

N
2. The Company was inéorpcrated on November 25,
1912, by viftue of an Agreement of Consclidation and Merger
filed under the Act of the General Assembly of the
Commonwealth of Pennsylvania approved April 29, 1874, and

the several supplements thereto.
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3. .The meeting of the shareholders of the
Company at which the amendment was adopted was held on
April 26, 1983 at 10:00 o‘clock A.M., E.D.T., in the
Ballroom, Pittsburgh Hyatt House at Chatham Center,
Pittsburgh, Pennsylvania, pursuant to written notice

mailed on March 17, 1983.

4. On February 25, 1983, the record date for the
determination of the holdgrs of the capital stock of the
Company outstanding and entitled to vote, there were
outstanding 53,879,126 shares of Common Stock of the
Company, 2,126,841 shares of Preferred Stock of the
Company, and 3,520,080 shares of Preference Stock of the
Company, and of these only the 53,879,126 outstanding
shares of Common Stack of the Company were entitled to vote

on the amendment.

"*S. In the action taken by the sharcholders, the
number of shares voted in favor of and against the

amendment wag:

Voted in Favor: 35,483,589

Voted Against: 3,410,296

FPage 2 of 4




8337
Iteh No. H-15

Page 78 of 169.

6. The amendment adopted by the shareholders, set

forth in full, is as follows:

RESOLVED, That clause (c) of the first sentence
of Article Sth of the Company's Restated Articles (which
states the aggregate number of shares of Common Stock which
the Company shall have authority to issue} be amended to
read as follows: “(c) 75,000,000 shares of Common Stock,

of the par value of $1 per share.”
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IN TESTIMONY WHEREOF, the undersigned corporation
has caused these Articles of Amendment to be signed by its
Chairman of the Board and President and by its Secretary, and

its corporate seal to be hereunto affixed, this 32D day of

May, 1983.

DUGUESNE LIGHT COMPANY

Sy oAy

By:
Joh” M. Arthur
Chairman of the Board
and President
[CORPORATE SEAL]
By: //Z(n“"‘-(,L—C[{\\

Thomas Welfer, Jr.
Secretary

Filed in the Department of State on the qrt, day of May,

1983. | : gj/““"""’y/@“‘?

Secretary of the Commonwealth
vod
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To All to Whom These Presents Shall Come, Greeting:

Mherraa, In and by Article VIII of the Business Corporation Law, approved the
fifth day of May, Anno Domini one thousand nine hundred and thirty-three, P. L. 364, as
amended, the Department of State is authorized and required to issue a

CERTIFICATE OF AMENDMENT

evidencing the amendment of the Articles of Incorparation of a business corporation
organized under or subject to the provisions of that Law, and

Mhﬂ'?_aﬁ. The stipulations and conditions of that Law pertaining to the amend-
ment of Articles of Incorparation have been fully complied with by

DUQUESKNE LIGHT COMPANY

Ulprrfm Kumn ﬂ!‘ That subject to the Constitution of this Commonwealth
and under the autherity of the Business Corporation Law, [ do by these presents, which [
have caused to be sealed with the Great Seel of the Commonwealth, extend the rights and
powers of the corporation named above, in acca-dance with the terms and provisions of the
Articles of Amendment presented by it to the Depamnem of State, with full power and au-
thority t6 use and enjoy such rights and powers, subject to all the provisions and restric-
tions of the Business Corporation Law and all other applicable laws of this Commonwealth.

BiuPn under my Hand and the Great Seal of the Common-
wealth, at the City of Harrisburyg, this 9th

day of May in the year of our Lord one
thousand nine hundred and eighty three

and of the Conumnonwealth the two hundred and seventh.

Secretary of the Cgmmonwea)d:
Vo
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ARTICLES OF AMENDMENT

100616
To: The Corporation Bureau

Department of State
- Commonwealth of Pennsylvania:

In compliance with the requirements of Section 806 of
the Business Corporation Law approved the 5th day of May, 1933,
P.L. 364, as amended, the undersigned éorporation, DUQUESNE
LIGHT COMPANY, desiring to gmend its Restated Articles, hereby

certifies under its corporate seal that:

1. The name of the corporation is Duquesne Light
Company (the “Company'), and its registered office is located at
435 Sixth Aveunue, City of Pittsburgh, Pennsylvania 15219, County
of Allegheny.

Y 2. The Company was incorporated on November 25, 1912,
by virtue of an Agreement of ﬁbnsolﬁdation and Merger filed umder
“the Act of the General Assembly of the - Commonwealth of Pennsylvania

-approved April ;9. 1874, and the several supplements thereto.

3. The meeting of the shareholders @f the Company at
which the amendment was adopted was held on April 21, 1981, at
10:00 o'clock A.M., Pittsburgh Time, in the Ballroom, Pittsburgh
Hyatt House at Chatham Center, Pittsburgh, Pennsylvania, pursuant

to written notice mailed on March 19 and 20, 1981.

EEE—— Page 1 of 3
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4. On Februar} 27, 1981, the record date for the deter-
mination of the holders of the capital stock of the Company out-
standing and entitled to vote, there were outstanding and entitled

to vote on the amendment set foith below 40,357,167 shares of

Common Stock of the Company.

5. In the action taken by the shareholders, the number
of shares voted for and against, or abstaining with respect to,

the amendment was:

Number of Common Shares Amendment:
For 24,873,136
Against 2,687,555
Abstaining | 982,574

6. The Amendment adopted by the shareholders, set forth
in full, is as follows:

Amendment

RESOLVED, That clause (c) of the first
sentence of Article 5th of the Company's
Restated Articles (which states the aggregate
number  of shares of Common Stock which“the
Company shall have authority to issue) be
amended to read as follows: *(c) 60,000,000
shares of Common Stock, of the par value of
$1 per share."

IN TESTIMONY WHEREQF, the undersigned corporation has
caused these Articles of Amendment to be signed by its Chairman

of the Board and by its Secretary, and its corporate seal to be
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&
affixed, this 28.ad day of April, 1981
DUQUESNE LIGHT COMPANY
@
By A [ et
John/HM. Arthur, Chairman
of the Board
®

[Corporate Seall

sy [ Hpwa W@
Thomas Welfer, gma
Secretary

Filed in the Department of State on this _ 4.  day of _ aprgy ,
A.D., 1981. | ..

FfivtiamCrlliss

Secretary of the Commonwealth
cr
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@o All to Whom These. Presents Shall Come, Gresting:

Elp’r PHY, In and by Article VIII of the Business Corporation Law, aprroved the
fifth day of May, Anno Domini one thousand nine hundred and thirty-three, P. L. 364, as
amended, the Department of State is authorized and required to issue a

CERTIFICATE OF AMENDMENT

evidencing the amendment of the Articles of Incorporation of a business corporation
organized under or subject to the provisions of that Law, and

MhPI'P&E. The stipulations and condiiions of that Law pertaining to the amend-
ment of Articles of Incorporation have been fully complied with by

DUQUESNE LIGHT COMPANY

@h?f?fﬂrr, Kﬂﬂﬂliﬂ& That subject to the Constitution of this Commonwealth
and under the authority of the Business Corparation Law, I do by these presents, which [
have caused to be sealed with the Great Seal of the Commonwealth, extend the rights and
powers of the corporation named above, in accordance with the terms and provisions of the
Articles of Amendment presented by it to the Department of State, with full power and au-
thority to use and enjoy such rights and powers, subject to all the provisions and restric-

tions of the Business Corporation Law and all other applicable laws of this Commanwealth.

1355

100616

Giﬂﬂt under my Hand and the Great Seal of the Common-

wealth, at the City of Harrisbury, this 24th

day of April in the year of our Lord one

thousand nine hundred and eighty-one

and of the Commonwealth the two hundred ~ and
fifth.

Sea'f-‘!&f? of the Commonwealth

cr
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) ARTICLES OF AMENDMENT

TO THE CORPORATION BUREAU
Department of State
Commonwealth of Pennsylvania:

In compliance with the requirements of Section 806

of the Business Corporation Law approved the 5th day of May,
1933, P.L.” 364, as amended, the undersigned corporation,

DUQUESNE LIGHT COMPANY, desiring to amend its Restated Arti-

cles, hereby certifies under its corporate seal that:

1. 'The name of the corperation is Duquesne Light

Company (the "Company"), and its registered office is
located at One Oxford Centre, 30l Grant Street, City of
e

Pittsburgﬁ. County of Allegheny, Pennsylvania 15279.

2. The Company was incorporated on November 25,
1912, by virtue of an Agreement of Consclidation and Merger
filed under the Aet of the General Assembly of the
Commonwealth of Pqnnsylvania approved April 29, 1874, and

the several supplements thereto.
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3. The meeting of the shareholders of the Conm-

pany at which the amendment was adopted was held on
April 30, 1985 at 10:00 o'clock A.M., E.D.T., in South
Meeting Rooms 4, 6 and 8 of the bavid L. Lawrence
Convention Center, 1101 Penn Avenue, Pittsburgh,

Pennsylvania, purscvant to written notice mailed on

March 11, 1985.

4. On March 1, 1985, the record date for the

determination of the holders of the capital stock of the
Company outstanding and entitled to vote, there were
outstanding 65,605,234 shares of Common Stock of the
Cowmpany, 2,102,841 shares of Preferred Stock of the
Company, and 3,301,195 shares of Preference Stock of the.
Company, and of these only the 65,605,234 outstanding

shares of Common Stock of the Company were ‘entitled to vote

on th'amendment.

S. 1In the action taken by the shareholders, the

number of shares voted in favor of and against the

amendment was:

Voted in Favor: ~ 42,374,320

Voted Against: 4,594,177

Page 2 of ¢
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6. The amendment adopted by the shareholders, set

forth in full, is as follows:

RESOLVED, That clause (c)} of the first sentence
of Article Sth of the Company's Restated Articles (which
states the aggregate number of shares of Common Stock which

the Company shall have authority to issue) be amended to

read as follows: "(c} 90,000,000 shares of Common Stock,

of the par value of §1 per share.”

Page 3 of 4
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IN TESTIMONY WHEREOF. the undersigned corporation

has caused these Articles of Amendment to be signed by its
Chairman of the Board and President and by its Secretary, and

its corporate seal to be hereunto affixed, this T day of

May, 1985,

DUQUESNE LIGHT COMPANY

G 1y loaler ~

John M. Arthur
Chairman of the Board
and President

By

~

[CORPORATE SEAL]

By: L\JLASEM
Diane S. Eismont
Secretary

Filed in the Department of State on the 65’4 day of May,
1985,
~ -

2 srr

Secretary of the Commonwealth

MAY 13 1985
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To All to Whom Theer Fresents Shull Gome, Greeting:

igﬂhprrag, In and by Article VIII of the Business Corporation Law, approved the
fifth day of May, Anno Domini one thousand nine hundred and thirty-three, P. L. 364, as
amended, the Department of State is authorized and required to issue a

CERTIFICATE OF AMENDMENT

evidencing the amendment of the Articles of Incorporation of.a business corporation
organized under ar subject to the provisions of that Law, and ’

Mhﬂ'l‘&ﬁ The stipulations and conditions of that Law pertaining to the amend-
meat of Articles of Incorporation have been Aully complied with by

DUQUESNE LIGHT COMPANY

Olerefare, Kumu Pe, Thee subject o the Constitution of this Commonwealth
and under the authority of the Business Corporation Law, I do by these presents, which
have caused to be sealed with the Great Seal of the Commonwealth, extend the rights and
powers of the corpocation named above, in accordance with the terms and provisions of the
Articles of Amendment presented by it to the Department of State, with full power and au-
thority to use and enjoy such rights and powers, subject to all the provisions and restric-
tions of the Business Corporation Law and all other applicable laws of this Commonwealth.

@im’n under my Hand and the Great Seal of the Common-
wealth, at the City of Harrisburg, this 13th
day of May in the year of cur Lord one
thousand nine hundred and  egghty five
and of the Commonwealth the two hundred and ainth.

Fieee o LA

Searetary of the Commonwealth

vad
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June 17, 1985

Ta All to ¥iom Thyese Presents Shall Qome: Greeting:

IN RE: "DUQUESNE LIGHT COMPANY"

|, WILLLAM R DAVIS, Sacretary of the Commonwealth of the
Commonwealith of Pcnhsﬂvmia do hereby certify that the foregoing and annexed is a

true and correct photocopy of ~ Mticles of Amendment Restating the Mp«‘.du
0f Incorporation in thein entirnety and all Amendments
9 - :

which appear of record in this Department

IN TESTIMONY WHEREQF, | have hereunto set
my hand and caused the seal of the Secretary’s
Office to be affixed, the day and year above
wrrtten.
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DUQUESNE LIGHT COMPANY

Statemént with respect to the
$9.125 Preference Stock
(Cumulative, $1 Pa.r Value, $100 Involuntary quu:datxon Value)

In complignce with the requirements of Section 602 of The Business
Corporation Law, Act of May 5, 1933, P.L. 364, as amended, DUQUESNE LIGHT
COMPANY, a Pennsylvania corporation, hereby certifies under its corporate seal as
follows: '

(I} The name of the Company is DUQUESNE LIGHT COMPANY.

(2) At a meeting of the Board of Directors of the Company duly called and
held on December 19, 1978, at which & quorum was present and acting throughout, the
Board adopted the following resolutions establishing and designating certain relative
rights, preferences, qualifications, priviléga and limijtations of a series of the Preference
Stock of the Company to be known as the $9125 Preference Stock:

RESOLVED, that pursuant to the authority expressly vested in
the Board of Directors of Duquesne Light Company by the Restated
Articles, as amended, of the Company, this Board of Directors hereby
fixes, determines, creates and establishes & new series of Preference
Stock consisting of 500,000 shares as follows:

The designation of the new series of Preference Stock, the
rate of dividends thereon, the price or prices at which and the terms
and conditions on which shares thereof may be redeemed, the
amounts payable in the event of voluntary or involuntary liquidation
and the other terms and conditions thereof, in addition to those set
forth in said Restated Articles, ere as follows:

1. Designation. This series of Preference Stock shall be
designated as the "$9.125 Preference Stock”.

/o 73
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2. Dividend Rate. The fixed dividend rate shall be
$9.i25 per share per annum. Dividends on said series of $9.125
Preference Stock shell commence to accrue and be cumulative
from the date of the initial issue of shares of such series.

3. Redemption. The redemption price for the $9.125
Preference Stock shall be the sum of $100 plus the applicable
redemption premium set forth below plus an amount equal to
all dividends accrued or in arrears thereon to the date fixed as
the date of redemption. The Company may at any time or
from time to time, redeem the whole or any part of the $9.125
Preference Stock with funds derived from any source, except
that the Company shall not redeem any shares of $9.125
Preference Stock prior to Jenuary 1, 1989 as part of or in
anticipation of any refunding operation involving the direct or
indirect application of borrowed funds or the proceeds of an
issue of any stock ranking prior to or on & parity with the
$9.125 Preference Stock as to dividends or assets if the
indebtedness so incurred or to be incurred has an interest cost,
or the stock so issued or to be issued has a dividend cost, to
the Company (calculated in accordance with generally
accepted financial practice) of less than 9.125% per annum. If
redeemed prior to January 1, 1980 the redemption premium
shall be $9.125 per share. Beginning on January 1, 1980 the
redemption premium shall be as set forth below.

"If redeemed during the 12-month period beginning
- Jahuary 1,

" Redemption
_Premium _
1980 4 & & 8 & & 4 W & B s 8 e n $8¢64
1981 4 9 & 4 a @ & T % 4 @ & & = 8\16
1982 ? B2 8 4 & B W T & & & & s @ 7068
1983 4 + 4 & a4 & 9 v s 4 4 a4 e . 7-20 -
1984 e & ® % & & * & 4 & & = @ . 6.72
1985 @ 9 4 4 +« & 4 s & ¥ o e e a 6-24
1986 .+ & ¢ o 4« e @ s s e e 4 o 5.76
1987 . . . . . “ e e e e e e e 5.28
1988 . ¢ v ¢ ¢ v 4 i i a e v 4.80
1989 . . . . 0 s d e e e e . 4.32
1990 e 4 4 & & % 4 4 & 2 s e v = 3.84
1991 . 0 ¢ v v e i e e e e e e 3.36
1982 . ¢ 4 i i i e e e e e . 2.88
1883 & v v 0 h v e e e e 2.40
1994 . . . . i e e e e e 4 e 1.92
1995 . v ¢ v v e e e d e 0 e 1.44
1996 . . . . L0 e h e e d e . G.96
1987 . . o o 0w o e e e . 0.48
1998 ' and thereafter . . . . . . . 0.00

1640
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In case of the redemption of less than all of the shares
of the $9.125 Preference Stock at the time outstanding, the
Company shall select the shares to be redeemed pro rata, to
the nearest whole share as far as practicable, from among the
respective registered holders thereof in propoction to the
respective number of shares of $3.125 Preference Stock then

held by them.

4. Sinking Fund Redemption. The $9.125 Preference
Stock shall be entitled to the benefits of a sinking fund as
follows:

Between QOctober | and December | of each year, begin-
ning with the year 1984 and continuing through and including
1997, the Company shall give notice of the redemption on the
following January 1 {the "Sinking Fund Redemption Date")
through the Sinking Fund hereby created of 33,300 shares of
$9.125 Preference Stock, plus such additional number of shares
a8s may be required to eliminate all arrearages, if any, under
said Sinking Fund, at a redemption price of $100 per share
together with any dividends accrued or in arrears thereon.
Between October 1 and December 1, 1998 the Company shall
give notice of the redemption on Januery 1, 1999 through the
Sinking Fund of all of the then outstanding shares of $9.125
Preference Stock at a redemption price of $100 per share
together with any dividends accrued or in arrears thereon. At
its option the Company may redeem through the Sinking Fund
on any Sinking Fund Redemption Date not mote than 33,300
sdditional shares of $9.125 Preference Stock, provided that the
Company may not redeem through the exercise of this optional
right more than an sggregate of 150,000 shares of $5J25
Preference Stock. If the Company intends to exercise its right
to redeem additional shares in any year, it shall state such
intention in the above~described notice and specify the number
of additional shares to be redeemed. To the extent that such
optional right is not exercised in any year, it shall not be
cumulative or carried forward to eny subsequent year. The
additional shares so redeemed shall not be applied to reduce or
satisfy any mandatory Sinking Pund obligation. On esch
Sinking Fund Redemption Date the Company shall redeem the
number of shares of $9.125 Preference Stock specified in the
notice of redemption. The obligations of the Company with
respect to the Sinking Fund shall be subject to the prohibitions
and limitations contained in the Company's Restated Articles
which may affect the right of the Company to redeem
outstanding shares of its Preference Stock. If and so long as
the Company shall be in arrears on the redemption of shares of
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$9125 Preference Stock pursuant to this Sinking Fund, the
Company may not (i) pay any dividends on, make any
distributions on, or purchase or redeem any shares of stock
ranking junior to the $9.125 Prelerence Stock as to dividends or
assets, {ii) purchase or redeem any Preference Stock or other
stock ranking on & parity with or prioc to the Preference Stock
except pursuant to mandatory provisions of any sinking,
purchase or analogous fund oc (i) purchase ac redeem any
shares of Preference Stock or stock ranking on a parity
therewith pursuant to mandatory provisions of any sinking,
purchase or analogous fund unless the redemption or purchase
is made applicable to all Preference Stock and such parity
stock outstanding pro rata according to the full cumulative
obligations then accrued or in arrears with respect to such
mandatory provisions of each such fund. The shares of $9.125
Preference Stock redeemed for the Sinking Fund shall be
selected pro rata, to the nearest whole share as far as
practicable, from among the respective registered holders
thereof in proportion to the respective number of shares then
held by them.

$. Liquidation. The fixed involuntary liquidation price
for the $9.25 Preference Stock shall be $100 per share
together with dividends accrued or in arrears thereon and the
fixed voluntary liquidation price for the $9.125 Preference
Stock shall be the applicable redemption price.

RESOLVED, that the Chairman of the Board, the President or
Vice President (Fiscal) and the Secretary or Assistant Secretary of
the Company be, and each of them hereby is, authorized and directed
to execute under the corporate seal of the Company and to file with
the Department of State of the Commonwealth of Pennsylvania a
statement setting forth, establishing and designating the $9.125
Preference Stock and fixing and determining the relative rights and
preferences thereof in accordance with Section 602 of the

Pennsylvania Business Corporation Law.

1642
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(3) The aggregate number of shares of such series established and

designated by the foregoing resolutions is 500,000 shares. No additional shares of such

series have been established and designated in prior statements or in any provisions of the

Restated Articles, as amended, of the Company.

IN WITNESS WHEREQF, Duquesne Light Company has caused this Statement
to be executed by its Chairman of the Board and its éorporate seal to be hereunto affixed
and attested by its Secretary this 19th day of December 1978,

[Corporate Seall DUQUESNE LIGHT COMPANY

Attest: . By 4;%7 W 4%4/

John M. Arthur,
Chairman of the Board

- }///W

H. W, Staas, Secretary

Filed in the Department of State on the 215t day of December 1978.

Secretary of the Commonwealth

ec
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100616
ARTICLES OF AMENDMENT

To The Corporation Bureau
Department of State
Commonwealth of Pennsylvania:

In compliance with the requirements of Section 806 of
the Business Corporation Law approved the 5th day of May, 1933,
P.L. 364, as amended, the undersigned corporation, DUQUESNE
LIGHT COMPANY, desiring to amend its Restated Articles, hereby

certifies under its corporate seal that:

1. The name of the Company is Duquesne Light Company,
and its registered office is located at 435 Sixth Avenue, City

of Pittsburgh, Pennsylvania 15219, County of Allegheny.

2, The Company was incorporated on November 25, 1912,

by virtue of an Agreement of Consolidation and Merger filed under

the Act of the General Assembly of the Commonwealth of Pennsylvania

approved April 29, 1874, and the several supplements thereto.

3. The meeting of the shareholders of the Company at
which the amendments were adopted was held on April 18, 1978, at
11:00 o'clock A.M,, Pittsburgh Time, in the Terrace Room, William

Penn Hotel, William Penn Place, Pittsburgh, Pennsylvania, pursuant

to written notice mailed on March 18 through 21, 1978.
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4. On February 24, 1978, the record date for the deter-
mination of the holders of the capital stock of the Company out-
standing and entitled to vote, there were outstanding and entitled
to vote on the two amendments set forth below 31,750,000 shares of
Common Stock of the Company and there were outstanding an& entitled
to vote on Amendment No. 1 set forth below 3,495,000 shares of

Preference Stock of the Cowpany.

5. In the action taken by the shareholders, the number

of shares voted in faver of and against each of the amendments was:

Amendment Amendment
No. 1 No. 2
No. of Common Shares
In Favor 19,070,221 20,607,765
Against 1,827,647 1,780,854
Amendment Amendment
No. 1 ¥No. 2
No. of Preference Shares
In Favor . 2,076,001 NoT
: ENTITLED
Against 152,242 TO VOTE

6. The Amendments adopted by the shareholders, set

forth in full, are as follows:

Amendment MNo. 1

RESOLVED, That clause (b) of the first sentence
of Article 5th of the Company's Restated Articles
(which states the aggregate number of shares of
Preference Stock which the Company shall have author-
ity to issue) be amended to read as follows: "(b)
8,000,000 shares of Preference Stock, of the par
value of $1 per share; znd"
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Amendment No. 2

RESOLVED, ‘That clause (c) of the first sentence
of Article 5th of the Company's Restated Articles
(which states the aggregate number of shares of
Common Scock which the Company shall have authoricty
to issue) be amended to read as follows: '(c) 45,000,000

shares of Common Stock, of the par value of $1 per
share."

IN TESTIMONY WHEREOF, the undersigned corporation has
caused these Articles of Amendment to be signed by its Chairman of .
the Board and by its Secretary, and its corporate seal to be here-

unto affixed, this (=% day of April, 1978.

DUQUESNE LIGHT COMPANY

AP 7
B e S Sl e

John M: Arthur, Chairman
~ of the Board

s

[Corporate Seal]

By AT it
H. W. Staas, Secretary

Filed in the Department of State on the 3xd day of _May .

Secretary of the Commonwealth

A.D., 1978.
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100616 DUQUESNE LIGHT COMPANY

Statement with respect to the
$8.375 Preferred Stock
(Cumulative, $50 Par Value, $100 Involuntary Liquidation Value)

In compliance with the requirements of Section 602
of The Business Corporation Law, Act of May 5, 1933, P.L. 364,
as amended, DUQUESNE LIGHT COMPANY, a Pennsylvania corporation,

hereby certifies under its corporate seal as follows:
(1) The name of the Company is DUQUESNE LIGHT COMPANY.

{2} At a meeting of the Bbard of Directors of the
Company duly called and held on March 21, 1978, at which a quorum
was present and acting throughout, the Board adopted the follow-
ing resolutions establishing and designating certain relative
rights, preferences, qualifications, privileges and limitations
of a series of the_Preferred Stock of the Company to be known

as the $8.375 Ereferred Stock as follows:

A

RESOLVED, that pursuant to the authority expressly
vested in the Board of Directors of Duquesne Light
Company by the Restated Articles, as amended, of the
Company, this Board of Directors hereby fixes, deter-
mines, creates and establishes a new series of Pre-
ferred Stock consisting of 300,000 shares as follows:
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The designation of the new series cof Pre-
ferred Stock, the rate of dividends thereon,
the price or prices at which and the terms
and conditions on which shares thereof may
be redeemed, the amounts payable in the event
of voluntary or involuntary liquidation and
the other terms and conditions thereof, in
addition to those set forth in said Restated
Articles, are as follows:

l. Designation. This series of
Preferred Stock shall be designated as
the *$8.37%5 Preferred Stock".

2. Dividend Rate. The fixed divi-
dend rate shall be $8.375 per share per
annum. Dividends on the $8.375 Preferred
Stock shall commence to accrue and be
cumulative from the date of the initial
issue of shares of this series of Pre-
ferred Stock.

3. Redemption. The redemption price
for the $B. referred Stock shall be
the sum of $100 per share plus the appli-~
cable redemption premium set forth below
Plus an amount equal to all dividends
accrued or in arrears thereon to the date
fixed as the date of redemption. If re-
deemed prior to April 1, 1988 the redemp-
tion premium of the $8.375 Preferred Stock
shall be $12 per share; provided that
the Company shall not redeem any shares.
of $8.375 Preferred Stock prior to April
1, 1983 as part of or in anticipation
of any refunding operation involving the
direct or indirect ‘application of borrowed
funds or the proceads of an issue of any
stock ranking prior to or on a parity
with the $8.375 Preferred Stock as to
dividends or assets if the indebtedness
80 incurred or to be incurred has an
interest cost, or the stock so issued
or to be issued has a dividend cost, to
the Company (calculated in accordance
with generally accepted financial prac-
tice) of less than 8.375% per annum.
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Beginning on April 1, 1988 the redemp-
tion premium of the $8.375 Preferred Stock
shall be as set forth below:

If redeemed during the l2-month period
beginning April 1,

Redemption
Premium

1988 .eiveiciaveaacannn $5.03
1989 .. ....cceeeeians 4.69
1990 ciiiiiecaecanans 4.36
1991 ... einieteiaaaan 4.02
1992 L. viincenaecans 3.69
1993 L.iiceiienntanan 3.35
1994 ... iieneanns e 3.02
1995 ..eiiiienaacaans 2.68
1996 deseagsess s e deana 2-35
1997 tiieicacavaanaas 2.01
1998 L. .iiiecciccaans l.68
1.999 “Tsesssen RN ases 1.34
2000 sd s s BT e T NS QG sasn lqu

2001 4 % 4 8 a8 9% e 4 92N eSS .67
2002 - P & b 9o s P % 9N SRR .34
2003 and thereafter . 0

In case of the redemption of-less
than all of the shares of the $8.375
Preferred Stock at the time ocutstanding,
the Company shall select the shares to
be redeemed pro rata, to the nearest whole
share as far as practicable, from among
the respective registered holders thereof
in proportion to the respective number
of shares of $8.375 Preferred Stock then
held by them. !

4. Sinking Fund Redemption. The
$8.375 Preferred Stock shall be entitled
to the benefits of a sinking fund as fol-
lows:

Between January 1 and March 1 of
each year, beginning with the year 1984
and continuing so long as any of the $8.375
Preferred Stock is outstanding, the Com-
pany shall give notice of the redemption

L
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on the following April 1 (the "Sinking
Fund Redemption Date") through the Sinking
Pund hereby created of 12,000 shares of
$8.375 Preferred Stock, plus such additional
number of shares as may be required to
eliminate all arrearages, if any, under

" said Sinking Pund, at a redemption price

of $100 per share together with any dividends
accrued or in arrears thereon. At its
option the Company may redeem through

the Sinking Fund on any Sinking Fund
Redemption Date not more than 12,000
additional shares of $8.375 Preferred
Stock. If the Company intends to exercise
its right to redeem additional shares

in any year, it shall state such intention
in the ahove-described notice and specify
the number of additional shares to be
redeemed. To the extent that such optional
right is not exercised in any year, it
shall not be cumulative or carried forward
to any subsequent year. The additional
shares so redeemed shall not be applied

to reduce or satisfy any mandatory Sinking
Fund obligation. On each Sinking Fund
Redemption Date the Company shall redeem
the number of shares of $8.375 Preferred
Stock specified in the notice of redemption.
The obligations of the Company with respect
to the Sinking Fund shall be subject to

the prohibitions and limitations contained
in the Company's Restated Articles which
may affect the right of the Company to
redeem outstanding shares of its Preferred
Stock. 1If and so long as the Company
shall be {n arrears on the redemption

of shares of $8.375 Preferred Stock pur-
suant to this Sinking Pund, the Company
may not (i) make or declare any junior
stock payment, (ii) purchase or redeem

any Preferred Stock or other stock ranking
on a parity with or prior to the Preferred
Stock except pursuant to mandatory pro-
visions of any sinking, purchase or ana-
logous fund, or (iii) purchase or redeen
any shares of Preferred Stock or stock
ranking on a parity therewith pursuant
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to mandatory provisions of any sinking,
purchase or analogous fund unless the
redemption or purchase is made applicable
to all Preferred Stock and such parity
stock outstanding pro rata according to
the full cumulative obligations then
accrued or in arrears with respect to
such mandatory provisions of each such
fund. The shares of $8.375 Preferred
Stock redeemed for the Sinking Fund shall
be selected pro rata, to the nearest whole
share as far as practicable, from among
the respective registered holders thereof
in proportion to the respective number

of shares then held by them.

S. Liguidation. The fixed voluntary
or involuntary liquidation price for the
$8.375 Preferred Stock shall be $100 per
share together with dividends accrued
or in arrears thereon.

6. Aadditional Voting Rights. So
long as any shares of the $8.375 Preferred
Stock are outstanding the Company shall
not (i} without the consent {(given in
writing or by vote of the $8.375 Preferred
Stock, separately and not as part of the
class of the Preferred Stock, at a.meeting
called for the purpose) of the helders '
of all the then issued and ocutstanding
shares of $8.375 Preferred Stock, reduce
the fixed dividend rate or fixed liquida-
tion price of the outstanding $8.375 Pre-
ferred Stock determined herein by the
Board of Directors or (ii) without the
consent (given in writing or by vote of
the $8.375 Preferred Stock, separately
and not as part of the class of the Pre-~
ferred Stock, at a meeting called for the
purpose) of the holders of at least two-
thirds of the then issued and outstanding
shares of $8.375 Preferred Stock, other-
wise amend, alter or repeal any of the
rights, preferences or powers of the out-
standing $8.375 Preferred Stock fixed
in the Company's Restated Articles or
determined herein by the Board of Direc-
tors so as to affect adversely any such
rights, powers or preferences of the $8.375%
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Preferred Stock without so adversely af-
fecting such rights, powers or preferences
of all outstanding Preferred Stock, pro-
vided that in either case no such consent
of the holders of the $8.375 Preferred
Stock shall be required if, at or prior

to the time of the act with respect to
which such consent would otherwise be
required, provision is made for the re-
demption of all shares of the $8.375 Pre-
ferred Stock at the time outstanding at
the then applicable redemption price fixed
in Section 3 hereof.

RESOLVED, that the Chairmen of the Board, the
President or Vice President (Fiscal)} and the Secretary
or Assistant Secretary of the Company be, and hereby
they are, authorized and directed to execute under
the corporate seal of the Company and to file with
the Department cf State of the Commonwealth of Pennsyl-:
vania a statement setting forth, establishing and des-~
ignating the $8.375 Preferred Stock and fixing and
determining the relative rights and preferences thereof
in accordance with Section 602 of the Pennsylvania

Business Corporation Law.

(3) The aggregate number of shares of sugh series
established and designated by the foregoing resolutions is
300,000 shares. No additional shares of such series have
been established and designated in prior statements or in

any provisions of the Restated Articles, as amended, of

the Company.

IN WITNESS WHEREOF, Duquesne Light Company has caused

this Statement to be executed by its Chairman of the Board and
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its corporate seal to be hereunto affixed and attested by its

Secretary this 6th day of April, 1978.

[Corporate Seal] DOQUESNE LIGHT COMPANY

"I

Attest: By S e e
John M. Arthur, .

Chairman of the Board

~

H. W. Staas, Secretary

Filed in the Department of State on the _1llth day of

.
-ng/J23;TCZZ:za¢Lf229
Secretary of the Commonwealth

fmk/he

April, 1978.
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'DUQUESNE LIGHT COMPANY

Statement with respect to the
$2.315 Preference Stock _ .
(Cumulative, $1 Par Value, $25 Involuntary Liquidation Value)

In compliance with the requirements of Section 602 of

the Business Corporation Law, Act of May 5, 1933, P. L. 364, as
amended, DUQUESNE LIGHT COMPANY, a Pennsylvania corporation, hereby

certifies under its corporate seal as follows:

(1) The name of the Company is DUQUESNE LIGHT COMPANY.

(2) At a meeting of the Board of Directors of the
Company duly called and held on March 8, 1976, at which a quorum
was present and acting throughout, the Board adopted the following
resolutions establishing and designating certain relative rights,
preferences, qualifications, privileges, and limitations of a

series of the Preference Stock of the Company to be known as the

$2.315 Preference Stock as follows:

RESOLVED, that pursuant to the authority expressly
vested in the Board of Directors of Duduesne Light Company
by the Restated Articles of the Company, this Board of
Directors does hereby create and establish a new series of
Preference Stock consisting of 1,200,000 shares as follows:

The designation of said series of Preference
Stock, the rate of dividends thereoan, the price or
prices at which and the terms and conditions on
which shares thereof wmay be redeemed, the amounts
payable in the event of voluntary or involuntary
liquidation, and the other terms and conditions
thereof are as follows:
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1. -Designation. The said series of
Preference Stock shall be designated as the
1*$2.315 Preference Stock".

2. Dividend Rate. The fixed dividend
rate shal e per share per annum,
Dividends on said series of Preference Stock
shall commence to accrue and be cumulative
from the date of the imitial issue of shares

of such series.

3. Redemption. The redemption prices
for the $Z. Preference Stock shall be the
sum of the following: $25 per share plus a
premium of $2.30 per share if redeemed prior
to April 1, 1981; of $1.60 per share if re-
deemed on or after April 1, 1981 and prior
to April 1, 1986; of $.90 per share if .
redeemed on or after April 1, 1986 and prior
to April 1, 1991; and of $.25 per share if
redeemed on or after April 1, 1991, plus in
any case, an amount equal to all dividends
accrued or in arrears onm such Stock to the
date of redemption; provided, however, that
the Company will not, prior to April 1, 1981,
redeem any shares of $2.315 Preference Stock
if such redemption is a part of or in antici-
pation of any refunding operation involving
the application, directly or indirectly, of
borrowed funds of the proceeds of an issue
of any stock ranking prior to or on a parity
with the $2.315 Preference Stock as to
dividends or assets if such borrowed funds
or such stock have an interest or dividend
cost to the Company (calculated in accordance
with generally accepted financial practice)
less than 9.26% per annum.

4, liquidation. The fixed liquidation
price for tﬁe 5Z.315 Preference Stock shall
be $25 per share thereof; and the fixed
liquidation premium thereon shall be an
amount per share equal to the redemption
premium at the time applicable thereto.

.RESOLVED, that the Chairman of the Board, the President
or any Vice President and the Secretary or any Assistant
Secretary of the Company be, and hereby they are, authorized
and directed to execute under the corporate seal of the
Company and to file with the Department of State of the Com-
monwealth of Pennsylvania, a statement setting forth,
establishing and designating the $2.315 Preference Stock and
fixing and determining the relative rights and preferences
thereof, in accordance with Section 602 of the Pennsylvania

Busiriess Corporation Law.
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(3) The aggregate number of shares of such series estab-

lished and designated by the foregoing resolutions is 1,200,000

shares. No additional shares of such series have been established

and designated in prior statements or im any provisions of the

Restated Articles of the Company.

IN WITNESS WHEREOF, the Duquesne Light Company has caused
this Statement to be executed by its Chairman of the Board and its

corporate seal to be hereunto affixed and attested by its

Secretary this 8th day of March, i976.

[ CORPORATE SEAL] "DUQUESNE LIGHT COMPANY

Attest: B Tor L e
) . John M. Arthur

._/ / /4/% Zead Chairman of the Board

Howard W. Staas, Secretary

Filed in the Department of State on the _10th day of March,

o | Q. /%X“‘"/ Tdos

Secretary of the Commonwealth

fmk/as
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DUQUESNE LIGHT COMPANY

Statement with respect to the
$2.10 Preference Stock
(Cumulative, $1 Par Value, $25 Involuntary Liquidation Value)

In compliance with the requirements of Section 602
of The Business Corporation Law, Act of May 5, 1933, P.L. 364,
as amended, DUQUESNE LIGHT COMPANY, a Pennsylvania corporation,

hereby certifies under its corporate seal as follows:

{1) The name of the Ccmpany is DUQUESNE LIGHT COMPANY.

(2) At a meeting of the Board of Directors of the
Company duly called and held on April 19, 1977, at which a quorum
was present and acting throughout, the Board adopted the following
resclutions establishing and designating certain relative rights,
preferencés,'qualifications, privileges and limitations of a
series of the Preference Stock of the Company to be known as

the $2.10 Preference Stock as follows:

RESOLVED, that pursuant to the authority expressly
vested in the Board of Directors of Duquesne Light
Company by the Restated Articles, as amended, of the
Company, this Board of Directors does hereby create
and establish a new series of Preference Stock consisting

of 1,200,000 shares as follows:

The designation of said series of Preference
Stock, the rate of dividends thereon, the price
or prices at which and the terms and conditions
on which shares thereof may be redeemed, the
amounts payable in the event of voluntary or
involuntary liguidation, and the other terms
and conditions thereof are as follows:
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1. Designation. The said series
of pPreference Stock shall be designated
as the "$2.10 Preference Stock".

2. Dividend Rate. The fixed dividend
rate shall be $2.10 per share per annum.
Dividends on saiad series of Preference
Stock shall commence to accrue and be
cumulative from the date of the initial
issue of shares of such series.

- 3. Redemption. The redemption prices
for the $2.10 Preference Stock shall be
the sum of the following: $25 per share
plus a premium of $2.10 per share if re-
deemed prior to April 1, 1982; of $1.40
per share if redeemed on or after April
1, 1982 and prior to April 1, 1987; of
$.70 per share if redeemed on or after
April 1, 1987 and prior to April 1, 1992;
~and without premium if redeemed on or
after April 1, 1992, plus in any case,
an amount equal to all dividends accrued
or in arrears on such Stock to the date
" of redemption; provided, however, that
the Company will not, prior to April 1,
1982, redeem any shares of $2.10 Preference
Stock if such redemption is a part of
or in anticipation of any refunding opera-
tion involving the application, directly
or indirectly, of borrowed funds or the
proceeds of an issue of any stock ranking
prior to or on a parity with the $2,10
Preference Stock as to dividends or assets
if such borrowed funds or such stock have
an interest or dividend cost to the Company
(calculated in accordance with generally '
accepted financial practice) less than
8.40% per annun..

4. Ligquidation. The fixed ligquidation
‘price for the $2.10 Preference Stock shall
be §25 per share thereof; and the fixed
liquidation premium thereon shall be an
amount per share equal to the redemption
premium at the time applicable thereto.

RESOLVED, that the Chairman of the Board, the
President or Vice President (Fiscal) and the Secretary
or Assistant Secretary of the Company be, and hereby
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they are, authorized and directed tO exeCu§e un@ec

the corpecrate seal .of the ‘Company and to file with

the Department of State of the Commonwea%th_of Pennsyl-
vania, a statement setting forth, establishing and
designating the $2.10 Preference Stock and fixing and
determining the relative rights and preferences thereof,
in accordance with Section 602 of the Pennsylvania
Business Corporation Law.

(3) The aggregate number of shares of such series
established and designated by the foregoing resolutions is 1,200,000
shares. No additional shares of such series have been established
and designated in prior statements or in any provisions of the

Restated Articles of the Company.

IN WITNESS WHEREQF, the Dugquesne Light Company has
caused this Statement to be executed by its Chairman of the Board

and its corporate seal to be hereunto affixed and attested by

its Secretary this 19th day of April, 1977.

[Corporate Seal]) DUQUESNE LIGHT COMPANY

Attest: By Y
John M. Arthur
Chairman of the Board

3 ’
/'.//- '7 ‘.
A e S ey s
ST iz

quard W. Staas, Secretary

Filed in -the Department of State on the 22nd day of

April, 1977.
O ff o Tt

Secretary of the Commonwealth

san/he
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ARTICLES OF AMENDMENT

To The Corporation Bureau
Department of State
Commonwealth of Pennsylvania:

In compliance with the requirements of Section 806 of
the Business Corporation Law approved the 5th day of May, 1933,
P.L. 364, as amended, the undersigned corporation, DUQUESNE
LIGHT COMPANY, desiring to amend.its Articles, hereby certifies

under its corporate seal that:

1. The name of the Company is Duquesne Light Company,
and its registered office is located at 435 Sixth Avenue, City

of Pittsburgh, Pennsylvania 15219, County of Allegheny.

o 2. The Company was incorporated on November 25, 1912,
by virtue of an Agreement of Consolidation and Merger filed under

the Act of the General Assembly of the Commonwealth of Pennsylvania

approved April 29, 1874, and the several supplements thereto.

3. The meeting of the shareholders of the Company at

which the amendments were adopted was held on April 22, 1975, at

11:00 o'clock A.M., E.D.S.T., in the Pittsburgh Room, William
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Penn Hotel, William Penn Place, Pittsburgh, Pennsylvania, pursuant

to written notice mailed on March 19, 1975.

4. On February 28, 1975, the record date for the deter-
mination of the holders of the capital stock of the Company out-
standing and entitled to vote, there were outstand;ng and entitled
to vote on all three amendments set forth below 23,400,000 shafes
of Common Sfo&k of the Company, there were outstanding and entitled

to vote on Amendments Nos. 1 ard 2 set forth below 1,425,000 shares
of Preference Stock of the Company and there were outstanding and
entitled to vote on Amendment No. 1 only set forth below

1,863,689 shares of Preferred Stock of the Company.

S. In the action taken bf the shareholders, the number

of shares voted in favor of and against each of the amendments

was:

Amendment Amendment Amendment
No. 1 No. 2 Ne. 3

No. of Common Shares

In Favor 14,014,856 15,011,139 15,888,729

Against 1.193.001 1,196,233 1,350,285
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Amendment Amendment Amendment
No. 1 . No. 2 No. 3

No. of Preference Shares

802,331 847,191  NOT

In Favor
—_— ENTITLED
Against 117,998 73,188 TO VOTE
No. of Preferred Shares
In Favor 1,329,781 NOT NOT
ENTITLED ENTITLED
Against 80,445 TO VOTE TO VOTE

6. The Amendments adopted by the shareholders, set

forth in full, are as follows:

Amendment No. 1

Amendment

RESGLVED, That clause (a) of the first sentence
of Article S5th of the Company's Articles (which
states the aggregate number of shares of Preferred
Stock which the Company shall have authority to issue)
be amended to read as follows: '"(a) 4,000,000 shares
of Preferred Stock, of the par value of §$50 per share;"

No. 2 .

RESOLVED, That clause (b) of the first sentence
of Article 5th of the Company's Articles {(which
states the aggregate number of shares of Preference
Stock which the Company shall have authority to issue)
be amended to read as follows: '"(b) 5,000,000 shares
of Preference Stock, of the par value of $1 per share;

and"
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Amendment No. 3

; RESOLVED, That clause (¢) of the first sentence
of Article Sth of the Company's Articles (which
states the aggregate number of shares of Common
Stock which the Company shall have authority to is-

sue) be amended to read as follows: *“(c¢) 35,000,000
shares of Common Stock, of the par value of $§1 per
share."

IN TESTIMONY WHEREQF, the undersigned corporation has
caused these Articles of Amendment to be signed by its Chairman of
the Board and by its Secretary, and its corporate seal to be here-

unto affixed, this 22nd day of April 197S.

DUQUESNE LIGHT COMPANY

. By -l S "_//': / , ’.'-
John M. Arthur, Chairman
of the Board

[Corporate Seal] -~

By:v/¢;£;5054355/%z5:¥?£;L£¢LH

Howard W, Staas, Secretary

Filed in the Department of State on the 2%th day of April,
A.D., 197S.

O 5 W oW

Cmmenearvy nf the Commonwealth
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Bepartment of State

To All To Whom These ?resents Shall Come, Greeting:

ﬁg[lereaﬁ, In and by Article VIII of the Business Corporation Law, approred the

fifth day of May, Anno Domini one thousand nine hundred and thirtyv-three, P. L. 364, as
amended, the Department of State is authorized and required to issue a

CERTIFICATE oF AMENDMENT

evidencing the amendment of the Articles of lucorparation of a business corporation orpan-
ized under or subject to the protvisions of that lLaw, and

I

b :ﬂﬁllrrczts, The stipulations and conditions of that Law pertaining to the amend-
ment of Articles of Incorporation have been [ully complied with by
DUQUESNE LIGHT COMPANY
J

f@:[lcrtfntt, ?ﬁnufn ‘ﬂl‘.That subject to the Constitution of this Commonwealth
-nd under the authority of the Business Carparation Low, | do by these presewuts, which [
have caused to be Sealed with the Creat Seal of the .Cammonicealth, extend the rights and
poiwcers of the corporation named above, in accardance with the terms and provisions of the
' Articles of Amendment presented by it to the Department of State, with full power and ate-
thority to use and enjoy such rights and powers, subject to all the provisions and restric-
tions of the Business Corporation Law and all other applicable laws of this Commonwecalth.

Bivert under my land and the Creat Seal of the Common-

wealth, at the City of Harrisburg, this
25th day of April

in the ycar of our Lord onc thousand nine hundred
and seventy-five and of

the Commameenlth the one hundred and

ninetv-ninth,
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DUQUESNE LIGHT COMPANY

Statement with respect to the
$2.75 Preference Stock
(Cumulative, §1 Par Value, $25 Involuntary Liquidation Value)

-

In compliance with the requirements of Section 602 of
the Business Corporation Law, Act of May 5, 1933, P. L. 364, as
amended, DUQUFSNE LIGHT COMPANY, a Pennsylvania corporation (the

“Corporation”), hereby certifies under its corporate seal as

follows:

(1} The name of the Corporation is DUQUESNE LIGHT
COMPANY .
| 2) At a meeting of the Board of Directors of the Corpo-
ration duly called\gnd held on July 29, 1974; at which a quorum
was present and acting throughout, the Board adopted the following
resolutions establishing and designating certain relative rights,
preferences, qualifications, priviléges, and limitations of a

series of the Preference Stock of the Corporation to be known as

the §2.75- Preference Stock as follows:

RESOLVED, that pursuant to the authority expressly
vested in the Board of Directors of Duquesne Light Company
by the Restated Articles of the Company, this Board of
Directors does hereby create and establish a new series of
Preference Stock consisting of 1,100,000 shares as follows:

-
iy

-,

S

gt
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The designation of said series of Freference
Stock, the rate of dividends thereon, the price or
prices at which and the terms and conditions on which
4 shares thereof may be redeemed, the amounts payable in
the event of voluntary or involuntary liquidation, and
the other terms and conditions thereof are as follows:

1. Designation. The sald seriés of
Py Preference Stock shall be designated as the
“$2.75 Preference Stock".

2. Dividend Rate. The fixed dividend
rate shall be $2.75 per share per annum,
. Dividends on said series of Preference Stock
® shall commence to accrue and be cumulative
from the date of the initial issue of shares
of such series.

: 3. Redemption. The redemption prices
' for the $2.75 Preference Stock sgall bg the

® sum of the following: $25 per share plus a
premium of $2.75 per share if redeemed prior
to August 1, 1984; of §1,50 per share if re-
deemed on or after August 1, 1984 and prior

. to August 1, 1989; and of $0,25 per share if
- redeemed on or after August 1, 1589, plus, in
» any case, an amount equal to all dividends ac-
: crued or in arrears on such stock to the date
of redemption; provided, however, that the
Company will not, prior to August-l, 1984,
redeem any shares of $2.75:Preference Stock
if such redemption is a part of or in antici-

' . pation of any refunding operation involving
the application, directly or indirectly, of
borrowed funds or the proceeds of an issue
of any stock ranking prior to or on a parity
with the ‘$2.75 Preferwnce Stock as to dividends
or assets 1f such borrowed funds or such steck
have an interest or dividend cost to the Com-
pany (calculated in accordance with generally
accepted financial practice) less than 11% per
annum, ,

4., Sinking Fund Redemption. The $2.75
Preference Stock shall be entitled to the benefits
of a sinking fund as follows: :

Between May 1 and July 1 of each year,
beginning with the year 1975 and continuing
so long as any of the $2.75 Preference Stock
is outstanding, the Company shall give notice
of the redemption on the following August 1 (the

Wedempcion Date'"), through the
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- Sinking Fund hereby created, of 55,000 shares
of the $2.75 Preference Stock at a redemption
price of $25 per share, together wich any
dividends accrued or in arrears thereon, pro-
vided, however, that the number of shares to
be redeemed shall be reduced by the number of
shares of (a) $§2.75 Preference Stock which
are acquired by the Company before May 1 for
credit against the Sinking Fund and not prev-
jously so credited, and (b) any specified shares
of §2.75 Preference Stock as to which the Company
obtains before May 1 the unconditional right to
purchase on the Sinking Fund Redemption Date. At
its option the Company may redeem throigh the
Sinking Fund on the Sinking Fund Redemption Date
in any one or more of the years beginning with the
year 1975 not more than 55,000 additional shares:
If the Company intends to exercise its right to
redeem such optional shares in any year, it shall
state such intention in the above-described notice
and specify the number of additional shares to be
redeemed. To the extent that such optional right
is not exercised in any year, it shdll not be
cumulative or carried forward to any subsequent
year. The redemption of such additional shares
shall not be applied to reduce or satisfy any
mandatory Sinking Fund payment. On the Sinking
Fund Redemption Date, the any shall redeem the
uumber of shares of $2.75 Preference Stock speci-
fied in the notice of redemption and purchase the
shares of $2.75 Preference Stock covered by such
rights to purchase. The obligations of the Company
with respect to the Sinking Fund shall be subject
to the prohibitions and limitations contained in
the Company's Restated Articles which may affect
the right of the Company to redeem outstanding
shares of its Preference Stock., If and so long -
as the Company shall be in arrears in the redemp-
tion of shares of $2.75 Preference Stock pursuant
to this Sinking Fund, the Company may not (i) pay
any dividends on, make any distributions on, or
purchase or redeem any shares of stock ramking
junior to the §$2.75 Preference Stock, (ii) pur-
chase or redeem any Preference Stock or other
stock ranking on a parity with or prior to the
Preference Stock except pursuant to maundatory
provisions of any sinking, purchase or amalogous
fund, or (iii) purchase or redeem any shares of
Preference Stock or stock ranking on a parity
therewith pursuant to mandatory provisions of any
sinking, purchase or analogous fund unless the re-
demption or purchase is made applicable to all
Preference Stock and such parity stock ocutstanding
pro rata according to the full cumulative obligations
then accrued or in arrcars with respect to such man-

datory provisions of each such fund.
. TEERY PR
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S. Liquidation. The fixed liquidation price
for the $ 2.75 Preference Stock shall be $25 per
share thereof; and the fixed liquidation premium
thereon shall be an amount per share equal to the
redemption premium at the time applicable thereto,

RESOLVED, that the Chairman of the Becard, the President
or any Vice President and the Secretary or any Assistant
.Secretary of the Company be, and hereby they are, authorized
and directed to execute under the corporate seal of the
Company and to file with the Department of State of the Com-
monwealth of Pennsylvania, & statement setting forth,
establishing and designating the $2.75 Preference Stock and
fixing and determining the relative rights and preferences -
thereof, in accordance with Section 602 of the Pennsylvania

Business Corporation Law.

(3) The aggregate number of shares of such series estab-
lished and designated by the foregoing resolutions is 1,100;000 shares.
No additional shares of such series have been established and
designated in priof statements or in any provisions of the Restated

d Articles of the Corporationm.

IN WITNESS WHEREOF, Duquesne Light Company has caused this
Statement to be e#ecuted by its Chairman of the Board and its corpo--
rate seal to be hereunto affixed and attested by its Assistant
Secretary this _:ﬁ:ft; day of Augusf, 1974. B

[CORPORATE SEAL] DUQUESNE LIGHT COMPANY

Attest: - By o 2701

John M. Arthur
Chairman of the Board

qﬂﬂ: ;S.?.‘ Y A/;(T’_ ',cj .7_;

S Joan S. Senchyshyn /
"~ Assistant Secretary

Filed in the Department of State on the _ 2nd day of

— n M N,
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DUQUESNE LIGHT COMPRNY

Statement with respect to
$7.50 Preference Stock,
Being a series of Preference Stock
(Curulative, $1 Par Value, $100 Involuntary Ligquidation Value)

in compliance with the requirements of Section 602
of the Business Corporation Law, Act of May S, 1933, P. L.
364, as amended, DUQUESNE LIGHT COMPANY, a Pennsylvania corporation
{the “COrporation“),‘hereby certifies under itg corporate seal

-

as follows:

{1) The name of the Corporation is DUQUESNE LIGHT
COMPANY . ' -

(2) At a meeting of the Board of Directors of the
Corporation duly called and held oh April 17, 1973, at whicﬁ
- & quorum Qas present and acting throughout, the Board adopted
thelfollowing resolutioas establishing and designating certain
relative rights, preferences, qualifications, privileges, and.
limitations of a class of the Company's capital stock known
as Preference Stock and the initial series thereof to be known

as the $7.50 Preference Stock as follows:
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RESOLVED, that pursuant to the authority expressly vested
in the Board of Directors of Duguesne Light Company by Divisicn
B, Subdivision 2.1 of the Restated Articles of the Company, this
Board of Directors does hereby establish the following voting
rights for the holders of all series of Preference Stock of the

Company ever to be issued by the Company.

- A. On any matter on which the holders of Prefer-
ence Stock shall be entitled to vote they shall be
entitled to one vote for each share held, except as
specifically provided in Division D, Subd1v1$10n 4. l
of the Restated Articles of the Company.

B. If and whenever dividends payable on any
series of the Preference Stock shall be in default
in an amount equivalent to one and one-half times
the annual dividend rate or more per share and
thereafter until all-dividends on the Preference
Stock in arrears shall have been paid or declared
and set apart for payment, the holders of the
Preference Stock of all series voting together as
a class shall be entitled to elect two members of
the Board of Directors. Upon any such election
holders of the Preference Stock will have the
right to cumulate their votes as provided in
Division D, Subdivision 4.1 of the Restated

. Articles of the Company. When all dividends in
arrears on the Preference Stock and the current -~
dividend thereon shall have been paid or declared
and set apart for payment, 2ll voting rights
given by this subparagraph B shall be divested
from the Preference Stock, subject to being at
any time, and from time to time, similarly revived
and divested. _

C. Upon the accrual of the right of the
holders of the Preference Stock to elect two
members of the Board of Directors as herein pro-
vided, the Secretary of the Company shall call
a special meeting of the stockholders of the
Company for the purpose of electing a new Board
of Directors, to be held not less than 45 nor
more than 60 days after the accrual of such
right; provided, that no such special meeting
shall be called if the date of such accrual of
such right shall be less than 120 days prior
to the date fixed by the by-laws of the Company for
the next annual meeting of stockholders.
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D. The notice of any such special meeting
and of any annual meeting of the Company at which
the holders of the Preference Stock shall have
the right to elect two Directors shall state (1)
that by reason of the fact that the Company has
defaulted in the payment of dividends payable on
the Preference Stock in an amount equivalent to
one and one-half times the annual dividend rate
or more per share, the holders of the Preference
Stock, voting together as a class, are entitled
to elect two members of the Board of Birectors:
(2) that any holder of Preference Stock has
the right at any reasonable time to inspect
and make copies of the list or lists of the
holders of Preference Stock maintained at the
principal office of the Company or at the
office of any transfer agent for the Preference
Stock; and (3) the substance of the next suc-
ceeding paragraph with respect to the number of
shares of Preference Stock required to be represented
at any meeting or adjournment thereof for the
election of Directors of the Company at which such
holders have the right to elect two members of
the Board of Directors.

E. At any such special or annual meeting
at which the holders of the Preference Stock
shall have the right to elect Directors, the
presence in person or by proxy of the holders
of a majority of the outstanding Preference
Stock shall be required to constitute a guorum
of such ¢lass; provided, however, that the
absence of a quorum of the holders of the Pre-
ference Stock shall not prevent the election
at any such meeting or adjournment thereof of
' Directors by any other class of stock of the
Company entitled to elect Directors if the re-
quired quorum of such other class is present;
provided further that in the absence of a guorum
of the holders of Preference Stock a majority
of the holders of the Preference Stock who are
present in person or by proxy shall have power
to adjourn the election of the Directors to be
elected by the Preference Stock to a date not
less than 25 days nor more than 60 days from the
date of such original meeting. At any such
adjourned meeting the presence in person or by
proxy of the holders of 25% of the outstanding
Preference Stock shall constitute a quorum of
such class for ‘the election of Directors.
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F. In the event any such election of
Directors by the Preference Stock shall be
* adjourned as aforesaid, the Secretary of the
Company shall within 10 days after the date
of the original meeting, cause notice of the
adjourned meeting to be given to all holders
of the Preference Stock. Such notice shall
® contain substantially the statements hereiz_1
) required with respect to the coriginal meeting,
) and shall further state that the required
quorum of the holders of the Preference Stock
was not present at such original meeting and
that the holders of 25% of the outstanding
@ Preference Stock will constitute a guorum of
such class for the election of Directors at
such adjourned meeting.

G. If the reguisite quorum of holders
of the Preference Stock shall not be present
® at such adjourned meeting of the holders of
' the Preference Stock, no members of the Board
cf Directors shall be elected by the holders of
the Preference Stock, subject, however, to
their right to elect Directors at the next
annual meeting of stockholders.

H. Whenever, under the foregoing subpara-
graphs, the rights of the holders of the
. Preference Stock to elect two members of the ‘
Board of Directors of the Company shall terminate,
the terms of such Directors shall be deemed to
4 have expired as of such time and their positions
on the Board of Directors shall be deemed to be
vacant, '

I. Any vacancy, other than vacancies resulting
from the expiration of their terms, among Directors
elected by the holders of Preference Stock pursuant
hereto may be filled (i} by plurality vote of the
shares of the Preference Stock at any annual meeting
of stockholders or at a special meeting of the holders
of the Preference Stock which may be called for
such purpose, or (ii) pending such action, by .
the affirmative vote ©f the remaining Director elected
by vote of the shares of the Preference Stock, or
succeeding to a director or directors so elected.
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In any such case, any Director so elected shall hold
office, subject to the provisions of these resolutions
and Division D, Subdivision 4.1 of the Restated Articles
of the Company, until the next annual meeting of
stockholders or the next special meeting of the holders
of the Preference Stock called pursuant te clause

(i) above and until his successor shall have been

duly elected and qualified.

J. So long as any shares of the Preference
Stock are outstanding, the Company shall not,
without the consent (given in writing or by vote
of the Preference Stock as a class at a meeting
called for the purpose) of the holders of at
least two-thirds of the then issued and out-
standing shares of Preference Stock,

(1) amend, alter or repeal any of the
rights, preferences or powers of the out-
standing Preference Stock of any series
so as to affect adversely any such rights,
preferences or powers; or '

{2) create or authorize any shares cf
any class of stock ranking prior to the
Preference Stock as to dividends or assets;
provided, however, that the foregoing shaill
not apply to the authorization of shares
‘'of Preferred Stock of the par value of $50
per share in addition to the 3,000,000 shares
of such stock presently authorized.

K. So long as any shares of the Preference Stock
are outstanding, the Company shall not, without the
consent {(given in writing or by vote of the Preference
Stock' as a class at a meeting called for the purpose)
of the holders of at le&st a majority of the then
. issued and outstanding shares of Preference Stock,

(1) create or authorize any shares of
{i) Preferred Stock of the par value of $50
per share in addition to the 3,000,000
shares of such stock presently authorized, or .
(ii) Preference Stock in addition to the
2,250,000 shares of such stock presently
authorized, or (iii) any other class of
stock ranking on a parity with the Preference
Stock as to dividends or assets; or
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(2) merge or consolidate with or into

any other corporation or corporations or sell,
lease, or otherwise dispose of all or
substantially all of its assets, unless such
merger, consolidation, sale, lease or other
disposition or the issuance or assumption of

all securities to be issued or assumed in
connection therewith, shall have been ordered,
permitted or approved by the Securities and
Exchange Commission undexr the provisions of
-the Public Utility Holding Company Act of 1935

as now in effect or as hereafter amended or by
any successor commission or other regqulatory
authority of the United States of America having
jurisdiction in the premises; but the provisions
of this clause (2) shall not apply to a purchase
or other acquisition by the Company of franchises
(including franchises and rights granted by
corporate charter) or assets of another corporation.

L.  Notwithstanding the foregoing provisions, it
shall not be necessary to obtain any affirmative vote
or written consent of holders of Preference Stock under
any provision of subparagraphs (J) and (K) of this
resolution in respect of any matter therein specifieqd,
if, in connection with the accomplishment of such
matter, provision is.to be made simultaneously for
the concurrent redemption or retirement in full of
all of the Preference Stock at the time outstanding.

RESOLVED, that pursuant to the authority expressly vested
in the Board of Directors of Duquesne Light Company by the
Restated Articles of the Company, this Board of Directors does
hereby create and establish a new series of Preference Stock
consisting initially of 325,000 shares as follows:

The designation of said series of Preference
Stock, the rate of dividends thereon, the price -
or prices at which and the terms and conditions on
which shares thereof may be redeemed, the amounts
payable in the event of veoluntary or involuntary
ligquidation, and the other terms and conditions

thereof are as follows: .
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1. Designation. The said series of
Preference Stock shall be des;gnated as
the "$7.50 Preference Stock”. .

2. Dividend Rate. The fixed dividend
rate shall be $§7.50 per share per annum.
Dividends on said series of Preference Stock
shall conmence to accrue and be cumulative
from the date of the initial issue of shares
of such series.

3. Redemption. The redemption prices for
the $7.50 Preference Stock shall be the sum :
of the following: $100 per share plus a
premitm of $12.00 per share if redeemed on or
prior to April 1, 1983; of $5.00 per share
if redeemed thereafter and on or prior to
April 1, 1986; of $3.00 per share if redeemed
thereafter and on or prior to April 1, 1989;
and of $1.00 per share if redeemed at any time
thereafter, plus, in any case, an amount
equal to all dividends accrued or in arrears
on such stock to the date of redemption;
provided, however, that the Company will not,
prior to April 1, 1978, redeem any shares
of $7.50 Preference Stock if such redemption
is a part of or in anticipation of any
refunding operation involving the application,
directly or indirectly, of borrowed funds- -
or . the proceeds of an issue of any stock
ranking prior to or .on a parity with the
$7.50 Preference Stock as to dividends or
assets if such borrowed funds or such stock
have an interest or dividend cost to the
Cempany (calculated in accordance with
generally accepted financial practice) less
than 7-1/2% per annum. In the case of the
redemption of less than all of the shares of
the $7.50 Preference Stock at the time out-
"6tanding, the Company shall select the shares
to be redeemed pro rata, to the nearest whole
share as far as practicable, from among the
respective registered owners thereof in proportion
to the respective number of shares of $7.50
Preference Stock then owned by them.
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4. Liguidation. The fixed liquidation
price for the $7.50 Preference Stock shall
be $100 per share thereof; and the fixed
liquidation premium thereon shall be an
amount per share equal to the redemption
premium at the time applicable thereto.

5. Purchase Fund. As an additional
term and condition of the $§7.50 Preference
Stock, the Company shall purchase shares of
$7.50 Preference Stock as follows:

Each original holder of $7.50
Preference Stock shall have the right
to tender to the Company, and the Company
shall be obligated to purchase, at $100
per share, on april 1, 1978, and each
April 1 thereafter, so long as shares
of $7.50 Preference Stock are outstanding,
up to 4% of the number of shares of $7.50
Preference Stock originally acquired by
such holder upon the original issue there-
of. Upon every transfer of $7.50 Preference
Stock the number of shares which the trans-~
feror would otherwise be entitled to tender
pursuant to this purchase fund on the
April 1 next following such transfer (or
April 1, 1978 if. later) and on each April 1
thereafter shall be apportioned between
the transferor and transferee, on the basis
of the aumber of shares held by the trans-
feror immediately prior to such transfer,
in proportion teo the number of such shares
held by each of such transferor and trans-
feree immediately after such transfer
rounded to the nearest whole share: provided.
that the transferee shall not be entitled -
to tender shares pursuant to this purchase
fund if the number of shares so apporticned
to such transferee is less than forty shares.
The right to tender shares pursuant to
this purchase fund shall be noncumulative
from year to year, but such right shall
be cumulative with respect to any shares
properly tendered and not purchased. The
cbligation of the Company to make such
purchases shall be subject to the prohibitions
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and limitations contained in the Company's
Restated Articles which may affect the

right of the Company to purchase outstanding
shares of its Preference Stock. If and

so long as the Company shall be in arrears
in the purchase of shares of $7.50 Preference
Stock properly tendered to it pursuant

to this purchase fund, the Company may

not (i)} pay any dividends on, make any
distributions on, or purchase or redeem

any shares of stock ranking junior to

the $§7.50 Preference Stock, (ii) purchase

or reédeem any shares of Preference Stock

or stock ranking on a parity therewith
unless the redemption or purchase offer

is made applicable to all Preference Stock
outstanding on a pro rata basis, or (iii)
purchase or redeem any of its Preferred
Stock or other stock ranking prior to

the Preference Stock except pursuant to
mandatory provisions of any sinking, purchase
or analogous fund.

RESOLVED, that the Chairman of the Board, the President
or any Vice President and the Secretary or any Assistant
Secretary of the Company be, and hereby they are, authorized
angd directed to execute under the corporate seal of the

-Company and to file with the Department of State of the
Commonwealth of Pennsylvania, a statement setting forth
the foregoing voting rights of the holders of all shares
of Preference Stock and establishing and designating the
$7.50 Preference Stock and fixing .and determining the
relative rights and preferences thereof, in accordance
with Secticn 602 of the Pennsylvania Business Corporation

Law.

(3) The aggregate number of shares of such series

established and designated by the foregoing resclutions is 325,000

shares. No additional shares of such series have been established
and designated in prior statements or in any provisions of

the Restated Articles of the Corporation.
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IN WITNESS WHEREOF,.Duquesne Light Company has caused
this Statement to be executed hy its Chairman of the Board
.and its corporate seal to be hereunto affixed and attested by
its Secretary this 17th day of April, 1973.

[CORPORATE SEAL] DUQUESNE LIGHT COMPANY

AP
XN AR
John M. Arthur
Chairman of the Board

By

Attest:

A s

-Secretary

Filed in the Department of State on the ___ 319th  day of

a. ,%KWA/ Tk

' Secretary of the Commonwealtn
N
eg

April, 1973.
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ARTICLES OF AMENDMENT

To The Corporation Bureau
Department of State
Commonwealth of Pennsylvania:
In-compliance with the requirements of Article VIII
of the Business Corporation Law approved the 5th day of May,
1933, P.L. 364, as amended, the applicant, DUQUESNE LIGHT COMPANY,

desiring to amend its Articles, hereby certifies under its corporate

seal that::

1. The name of the Company is Duquesne Light Company,
and its registered office is located at 435 Sixth Avenue, City of

Pittsburgh, Pennsylvania 15219, County of Allegheny.

2. The Company was incorporated on November 25, 1912,
by virtue of an Agreement of Consolidation and Merger filed under
the Act of the General Assembly of the Commonwealth of Pennsylvania

approved April 29, 1874, and the several supplements thereto.

;
3. The meeting of the shareholders of the Company at

which the amendments were adopted was held on April 18, 1972, at
11:00 o'clock A.M,, E.S.T., at the principal office of the Company,
435 sixth Avenue, Pittsburgh, Pennsylvania, pursuant to written

notice mailed on March 17-19, 1972.

4. On March 3, 1972, the record date for the determin-

ation of the holders of the capital stock of the Company outstanding

—
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and entitled to vote, there were outstanding and entitled to
vote on both amendments set forth below 16,650,000 shares of.
Common Stock of the Company, and there were outstanding and

entitled to vote on the first amendment only set forth below,

1,519,792 shares of Preferred Stock of the Company.

S. In the action taken by the shareholders, the number

of shares voted in favor of and against each of the amendments

was:
No. of Common Shares No. of Preferred Shares
In favor Against In favor Against
Amendment No. 1 12,343,072 §21,532 1,156,199 38,066
Amendment No., 2 12,529,439 457,604 NOT ENTITLED TO VOTE
6. The amendments adopted by the shareholders, set forth
in full, are as follows: -

Amendment No. 1 _ ' -

RESOLVED, that clause (a) of the first sentence of
Article 5th of-the Company's Articles (which states the
aggregate number of shares of Preferred Stock which the
Company shall have authority to issue) be amended to

-read as follows: '(a) 3,000,000 shares of Preferred
Stock, of the par value of $50 per share; and".

Amendnment No; 2

RESOLVED, that clause (c) of the first sentence of
Article Sth of the Company's Articles (which states the
aggregate number of shares of Common Stock which the
Company shall have authority to issue) be amended to
read as follows: ' (e) 25,000,000 shares of Common Stock,
of the par value of $1 per share." ’

IN TESTIMONY WHEREOF, the applicant has caused these

o . . Tl Jee Plaleman o Af the Razrd
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and by its Secretary, and its corporate seal to be hereunto

affixed, this 18th day of April, 1972.

DUQUESNE LIGHT COMPANY

[Co:f:'p"é_rate .Seillj By .,,/ vy / s
S DFTER A L John M. Arthur, Chairman
: § ; P of the BRoard
S e /]
f?“i-‘d w.L By \// i LR L
e Howard W. Staas, Secretary

Filed in the Department of State on the 2’+th day of Apr:.l A.D.,

1972.
a /é/(““/ Tades

Secretary of the Commonwealth
Jmw
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Bepartment of State

To All To Whom These Presents Shall Come, Greeting:

E}Im, In and by Article VIII of the Business Corporation Law, approved the
fifth day of May, Anno Domini one thousand rine hundred and thirtythree, P. L. 364, as
cmended, the Department of State is authorized and required to issue a

CERTIFICATE oF AMENDMENT

evidencing the amendment of the Articles of Incorporation of a business corporation organ-
ized under or subject to the provisions of that Law, and

333[}21‘22!5, The stipulations and conditions of that Law periaining to the amend-
ment of Articles of Incorporation have been fully complied with by

DUQUESNE LIGHT COMPANY  --

fﬂ;erefnre, ?&nnﬁ: ﬂl‘.‘.ﬂmt subject to the Constitytion of this Commonwealth
and under the authority of the Business Corparation Law, [ do by thuse preserus, which I -
“hate caused to be Sealed with the Great Seal of the Commonicealth, extend the rights and
powers of the corporation named above, in accordarce with the terms and provisions of the
dArticles of Amendmens presented by it to the Depariment of State, with full power and au-
thority to use and enjoy such rights and powers, subject to all the provisions and restric-
tions of the Business Corporation Law and all other applicable lats of this Commonwealth.

, T Btvert under my Hand and the Grea Seal of the Common.
T “":-.\_._: wealth, at the City of Harrisburg, this )
e e 2eth ey ool
=7 . o in the year of our Lord one thousand nine hundred
-' o < C aend seventy-two and of
-t S . o the Commonwealth the one hundred and

ninety-sixth.
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DUQUESNE LIGHT COMPANY

Statement with respect to £7.20
Preferred Stock, being a Series of
the Preferred Stock of Duguesne Light Company

In compliance with the requirements of Sectfion 602A.
of the Act of May 5, 1933, P.L. 364, as amended, DUQUESKRE LIGHT
COMPANY hereby certifies under its corporate seal as follows:

1, The name of the corporation is Duquesne Light
Company. -
2. The resolution establishing and designating the

series of Preferred Stock and fixing and determining the
relative rights and preferences thereof is as follows:

tﬁlﬂa, that piérgl;;nt to :hg authority ﬁtﬁsiy
ves the Board o ectors of Duquesne t Company
by the Restated Articles of the’ this Board of
Directors does bereby createc and establish a new series
of Preferred Stock consisting initially of 350,000 ghares

as follows :

A. The designation of said series of
Preferred Stock, the rate of dividends thereon,
e or pr:icea at which and the terms and

the

eoudﬁii:as on which shares thereof may be re-
deemed, -and the emounts payable in the event of
volumtary or involumtary liquidation are as

follows:

1. Desipnation. The said series of
-of Preferreg Stock shall be designated
as the “$7.20 Preferred Stock'.

2. Dividend Rate, The f£ixed dividend
rate shall be $7.20 per share per amnum.
Dividends on said serics of Preferred Stock
shall commence to accrue and be cumulative
from the date of the initial issue of
shares of such series,
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3. Redemption. The redemption price
" for the 57.% Preferred Stock shall be the
sum of the following: $100 per share plus a
prexiun of $7.50 per share if redeemed on
or prior to March 31, 1977; of $5.00 per share
if vedeemed thereafter and on or prior to
March 31, 1982; of $2.50 per share if re-
deessed thereafter and on or prior to March 31,
1987; and of $1.00per share 1f redeemed at
any time thercafter, plus, in any case, an
amount equal to &1l dividends accrued or
in arrears on such stock to the date of re-
deamption: provided, however, that the Cam-
pany will not, gtior to April 1, 197% redeem
any shares of $7.20 Preferred Stock of such -
redemption is & part of or in anticipation
of any refunding operation involving the -
application, directly or indirectly, of
borrowed funds or the proceeds of an isaue
of any stock ranking prior to or on & par-
ity with the $7.20 Preferred Stock as to
dividends or aassets 1if guch borrowed funds
or such stock have an interest or dividend
cost to the Company (calculated in accord-
ance with 11y accepted financial
practice) less than 7.287 per annum.

4. Liquidation. The fixed liquidation
e for .20 Preferred Stock shall
$100 per share thereof; and the fixed ;

liquidacion premium thereon shall be an .

amount share equal to the redemption
ptmimp:’é the time applicable thereto.

- 3. The aggregsate nusber of sheres of such series
established and designated by ‘ ‘

{1) such resolution -~ 350,000 shares;

11) all prior statements, if £1led
-( ). under the aforesaid actmw{Eh regpect
thereto ~ none; :

(144) other provision of the Restated
erticles of the Company - none.,

4. The said resolution was adopted at a meeting of
the Board of Directors of Duquesne Light Company duly called
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and held on March 8, 1972, at which meeting a4 quorum wvas
present and accing chroughout.

IN WITNESS WHEREOF, Duquesne Light Company has caused
this Statement to be signed under its corporate seal by its Chair-
man of the Board and its Secretary this 8th day of March, 1972,

DUQUESNE LIGHT COMPANY

Actest: By P )L 1. -

35 e d. _ - Chbafrman of the Board

. -

(CORPORATE SEAL]
. =

. 4
- - -

Filed in the Department of State on the 9th day of March, 1972.

-0 a nve.
v
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ARTICLES OF AMENDMENT

To THE CorPorATION BUREAU

Department of State
Commonwealth of Pennsylvania:

In compliance with the requirements of Article VIII of the Business Corporation Law approved
-the 5th day of May, 1933, P. L. 364, as amended, the applicant, DUQUESNE LIGHT COMPANY,
desiring to amend its Articles, hereby certifies under its corporate seal that:

1. The name of the Company is Duquesne Light Company, and its registered office is located at
435 Sixth Avenue, Gty of Pittshurgh, Pennsylvania 15219, County of Allegheny.

2. The Company was incorporated on November 25, lglzbyvﬁmeofanﬁugrmt'of
Consolidation and Merger filed under the Act of the General Assembly of the Commonweslth of -
Peansyivaunia approved April 29, 1874, and the several supplements thereto.

3. The meeting of the shareholders of the Company at which the amendment was adopted was
beld oa April 20, 1971, at 11:00 o'dock AM., E.S.T., at the principal office of the Company,
435 Sixth Avenue, Pittsburgh, Pennsylvania, purstant to written notice nuiled on March 22, 1971,

4. On March 1, 1971, the record date for the determination of the holders of the capital stock
of the Company outstanding and entitled to vote, there were outstanding 15,150,000 shares of Com-
moa Stock of the Company and 1,519,817 shares of Preferred Stock of the Company; and of these,
only the 15,150,000 outstanding shares of Common Stock of the Company were entitled to vote on

the amendment.
S. Inﬂ:e:chontzkmbvmeshar&nolders,thcnnmbu'ofshammmﬁvorofmdagamst
the amendment was: .

Voted in Favor: IO,‘{;—I‘} cHE
Voted Against: . 6. 25, 88.2...
6. The amendment adopted by the shareholders, set forth in full, is as follows:
"ResoLven, that the Articles of Duquesne Light Company be amended and restated in their
eatirety so as to read in full as follows: ,
~
RESTATED ARTICLES OF DUQUE:SIjm LIGHT COMPANY
Ist. The name of the Company is DUQUESNE LIGHT COMPANY.
2ud. The location and post office address of its curreat registered office in the Commonwealth of
Pennsylvania is 435 Sixth Avenue, City of Pittsburgh 15219, County of Allegheny. -

3rd. The purposes for which the Company is incorporated under the Business Corporation Law .
of the Commonwealth of Pennsylvania are to engage in, and do any lawful act concerning, any or sli
tawful business for which corporations may be incorporated under said Business Corporation Law;

including but not limited to:
A. The supply of light, heat and power to the public by any means;

1
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B. The production, generation, manufacture, transmission, transportation, storage, diszribution
or furnishing of electricity, natural or artificial gas, steam or air conditioning, or any combination
thereof to or for the public; and

. C. Manufacturing, processing, owning, using and dealing in personal property of every class
and description, engaging in research and development, the furnishing of services, and acquiring,
owning, using and disposing of real property of every nature whatsoever.
4th. The Company shall exist for the term of 999 years from June 18th, 1890.

° Sth. The aggregate number of shares which the Company shail have authority to issue shall be:

. (a) 2,250,000 shares of Preferred Stock, of the per value of $50 per share; and
(b) 2,250,000 shares of Preference Stock, of the par valne of $1 per share; and
(¢) 20,000,000 shares of Common Stock, of the par value of §1 per share. .
The designations, preferences, quzlifications, limitations, restrictions and the special or relative rights in
Py respect of the Preferred Stock and the first seven series thereof, the Preference Stock, and the Common
Stock of the Company, and a statement of the authority bereby vested in the Board of Directors of the

Company to fix and determine the designations, preferences, qualifications, limitations, restrictions, and
special ‘or relative rights of all o-ies of the Preferred Stock other than the first seven series thereof, and
of all seties of Preference Stock, shall be as follows:

@ Di-lsion A-——THE PREFERRED STOCK.

L1. .Series. Except for the first seven series, the provisions of which are set forth in Division E
hereof, the Board of Directors is hereby expressiy authorized, at any time or from time to time, to divide
any or 3l of the shares of Preferred Stock into series, and in the resolution or resolutions providing for
) the issue of shares of a particular series, before issuance, to fix and determine the designmation and the.
® relative rights and preferences of the series so established {except as otherwise expressly provided herein
for all series), to_the fullest extent mow or hereafter permitted by the kaws of the Commonwealth of
Pennsylvania, including the variations between different series in the following respects:

(a) the distinctive serial designaticn of such series; }

(b) the anqual dividénd rate for such series, and the date from which dividends shall commence

-t0 aocrue;

(<) theredcmpanrmmprmiwﬂmoiswhsmsmdthetermsudmd:housmwbmh
such shares May be redeemed ;

(d) the sinking fuad provisions, ¥ any, for the rédemption or parchase of shares of such series;

(e) tie preferential amount or amounts payable upou shares of such series in the event of the volun-
tary or involuntary liquidation of the Cotmpany;

(f) the voting rights, if any, of such series in addition to those provided in Subdivision 1.5 ofthzs'
Division A and in Subdivision 4.1 of Division D hereof ;

(g) the terms and conditions, i any, upon which shares of such series may be couve.rted and the
¢lass or classes or series of shares of the Company into witich such shares may be converted;
and

(h) such other terms, limitations and relative rights and preferences, if any, of shares of any such
saries as the Board of Directors may, at the time of such resolution, lawfully fix and determine
undar the laws of the Commonwealth of Pennsylvania.

2
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All siarzs of Prelerred Stock shall be of equal rank with each other, regardless of series, and shall bc
identical with each other in all respscts except as provided pursuant to the preceding sentence or in
Division E hereof. The Board of Directors is hereby expressly authorized to fix the number of shares
which shall constitute any series of Preferred Stock, which number, unless the Board of Directors shall
have otherwise provided in establishing such series, may at any time or from time to time be increased or
decreased, but not below the number of shares thereof then outstanding-

1.2. Dividends, Out of the assets of the Company available for dividends, the holders of each series
of the Preferred Stock at the time outstanding shall be entitied to receive, if and when declared payable
by the Board of Directors. a dividend in cash at, but not exceeding, the fixed dividend rate for the
particular series, payable quarteriy on the first day of January, April, July and October in each year, or
oa such ether days as may be provided for any particular series by the Board of Directors purswant to
Subdivision 1.1 hereof, and such dividends on each ‘series of the Preferred Stock shall be cumulative, so
that in no event shall any dividend, whether in cash, stock or other property, be declared or paid upon”
or set apart for, or any distribution be made or ordered in respect of, the Preference Stock, the Common
Stock: or any other class of stock ranking junior to the Preferred Stock as to dividends or assets nor
shall any moneys or other consideration be set aside for or applied to the purchase of Common Stock
or the purchase or redemption of the Preference Stock or any such junior stock, unless all dividends on
each of the then outstanding series of the Preferred Stock for all past quarter-yearly dividend periods
shall have been paid, or declared and a sum sufficient for the payment thereof set apart, and the full
dividend thereon for the then current quarter-yearly dividend period shall have been or concurrently
shall be paid or declared, Dividends on shares of the first seven series of Preferred Stock shall commence
to accrue and be cummulative from the dates set forth in Division E hereof. Dividends on all shares of the
Preferred Stock of each series other than such first seven series shall commence to accrae and be cunuida-
tive oa such' date as shall be provided for such series by the Board of Directors pursuant to Subdivision
L1 hereof; but in the event of the issne of additional shares of Preferred Stock of any series subsequent
to the date of the initial issue of shares of such series, all divideads paid oa the Preferred Stock of such
series prior to the issue of such additional shares, and all dividends declared payable to the holders of
Preferred Stock of such series of record on 3 date ‘prior to such issue, shall be deemed to have been paid
in respect to the additional shares so issued. Any dividends declared or paid on the Preferred Stock inan
amount less than full cumulative dividends aocrued or in arrears upon all Preferred Stock outstanding
shall, if more than one series be outstanding, be divided between the different series in proportion to the
aggregate amounts which would be distributable to the Preferred Stock of each series if full cumulative
dividends to the next preceding quarterly dividend date were declared and paid thereon.

As used herein, the expression “dividends accrued or in arrears” means, in respect of each share of
the Preferred Stock of any'series, that amount which shal] be equal to simple interest upon the par value
of such share at an annual rate equal to the percentage the foxed dividend rate for such series is of
such par value from the date from which comulative dividends on such share commence to accrue to the

_ . date as of which the computation is to be made, less the sggregate amount (withottt interest thereon) of

all dividends theretofore and on such date paid (or deemed to have been paid) or declared and set aside
for payment in respect thereof. ' :

13. Preference of the Preferred Stock on Liguidation, Etc. In the event of any liquidation, dissolu-
tion or winding up of the Company, the holders of the Preferred Siock of each series shall be entitled to
receive in cash, for each share thereof, the fixed liquidation price for such series, plus, in case such liqui-
dation, dissolution or winding up shall have been voluntary, the fixed liquidation premium, if any, for
such series, together in 2all cases with an amount equal to all dividends accrued or in arrears thereoa to

3
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the date fixed for such payment, before any distribution of assets shail be made to the halders of the
Preference Stock, the Common Stock or any other class of stock ranking junior to the Preferred Stock as
to dividends or assets: but the holders of the Preferred Stock shall be entitled to no jurther participation
in such distribution. If upon any such liquidation, dissolution or winding up, the assets distributable
among the holders of the Preferred Stock shall be insufficient to permit the payment of the full preferential
amounts aforesaid, then such assets shall be distributed among the holders of all series of the Preferred
Stock then outstanding, ratably per share in proportion to the full preferential amounts per share to which
they are respectively entitled as hereinbefore provided. A consolidation or merger of the Company, a sale
or transfer of all or substantially all of its assets as an entirety, or any purchase or redemption of stock of
the Company of any class, shall not be regarded as 2 “liquidation, dissolution or winding up” of the
Company within the meaning of this Subdivision 1.3. ]

1.4, Redemption, Repurchase and Retirement of the Preferred Stock. The Company, at its option,

expressed by vote of its Board of Directors, mayatanytimeorirom time to time redeem the whole
or any part of the Preferred Stock or of any series thereof at the applicable redemption pnce for each
such series to be redeemed.

Notice of any propased redemption of any shares of Preferred Stock shall be given by maziling a copy
of such notice, postage prepaid, to the holders of record of the shares of Preferred Stock to be redeemed,
at their respective addresses then appearing on the books of the Company, not less than 30 nor more

than ) days prior to the date designated for such redemption and by publishing such notice at least once

in each of three successive calendar weeks, in cach case on any day in the week (the first publication to be
naot less than 30 nor more than 90 days prioc to the redemption date) in a daily newspaper printed in the
Eunglish language and published and of general circulation in the City of Pittsburgh, Commonwealth of
Pennsylvania, and in a like newspaper published in.the Borough of Manhattan, City and State of New
~York; provided that if notice of redemption shall be published as aforesaid, then mailing thereof as afore-
said shall not be a condition precedent to the redemption, and failure so to mail such notice or any defect
in the mailing thereof shall not affect the validity of the redemption- proceedings. In the case of the
redemption of less than all of the shares of any series of the Preferred Stock at the time outstanding, the
shares to be redeemed shall be determiined by lot or in such other impartial manner as the Board of
Directors shall determine. From and after the date fixed in any such notice as the date of redemption,
unless default shall be made by the Company in providing funds sufficient for such redemption at the
time and at the place or places specified for the payment pursuant to such notice, all dividends on the
shares called for redemption shall cease to accrue; and from and after the date so fixed, unless default
be made as aforeszid, or from and after the date of ‘the earlier deposit by the Company with a beqnk or
trust company having an aggregate capital and surplus of at least $2,000,000 and doing business in the
Citydebmgh.Commnwml&nomensﬁmmmd:eBomughdManMn,dtymdSm
of New York, in trust for the benefit of the holders of the shares of Preferred Stock so called for redemp-
tion, of all funds necessary for such redemption as aforesaid (provided in the latter case that there shall
have been mailed as aforesaid to holders of record of the shares to be redeemed 2 notice of the redemp-
tion thereof containing a statement that such deposit has been or is to be made, or the Company shalf
have executed and delivered to a Transfer Agent for the Preferred Stock or to the bank of trust company
with which such deposit is made an instrument, purporting to be irrevocable, authorizing it to mail such
notice), all rights of the holders of the shares so called for redemption as stockholders of the Company
shall cease and determine, except only the right to recefve the redemption price of such shares when due,
and such shares shall be deemed to be no longer outstanding. Any funds so deposited remaining
unclaimed by holders of shares so called for redemption at the end of a period of five years after the
redemption date shall revert to the general funds of the Company and such funds and any interest which

4
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shall have been allowed thereon shall be paid to the Company, and thereaiter the holders of the shares
called for redemption in respect of which such unclaimed funds were held shall look only to the Company
for the satisfaction of such rights, if any, as they may have to the payment of the redemption price of
such shares.

The Company may not purchase or tredeem any of its Preferred Stock so long as dividend arrearages
exist on outstanding Preferred Stock of any series unless the redemption or purchase offer is made appli-
- cable to all Preferred Stock outstanding. Where purchases are made, the price paid shall not exceed the
current redemption price applicable to the shares purchased. Any shares of Preferred Stock purchased,
redeemed or otherwise acquired shall forthwith be cancelled and restored to the status of authorized but
unissued shares of Preferred Stock without series designation.

LS. Restrictions on Certain Corporate Action.

(A) So long as any shares of the Preferred Stock are outstanding, the Company shall not, without
the consent (given in writing or by vote of the Preferred Stock as 2 class at a meeting called for the
purpose) of the holders of at least two-thirds of the then issued and cutstanding shares of Preferred Stock,

(1) amend, alter or repeal any of the rights, preferences or powers of the outstanding Pre-
fesred Stock of any series fixed herein or determined by the Board of Directors as provided herein,
50 as to affect adversely any such rights, preferences or powers;or

(2) create or anthorize any shares of any class of stock ranking prior to the Preferred Stock
as to dividends or assets or issue any shares of any such class of prior stock more than 180 days
after the vote of the Preferred Stock pursuant to this clanse (2) authorizing or creating such shares.

(B) So long as any shares of the Preferred Stock are outstanding, the Company shall not, without
the consent (given in writing or by vote of the Preferred Stock as a class at a meeting called for the pur-
pose) of the holders of at least a majority of the then issued and outstanding shares of Preferred Stock,

(1) create or authorize any shares of the Preferred Stock in addition to the 2,250,000 shares
thereof hereby authorized, or any shares of any other class of stock ranking on a parity witk the
Preferred Stock as to dividends or assets; or

(2) a&a?OODOOsharesof&wPrdmedSmckshaﬂhawbeenusued,msenorothm
dispose of any of the remzining shares of Preferred Stock now authorized or any additicnal shares
of the Preferred ‘Stack subsequently auathorized, or any shares of any other class of stock ranking
on a parity with the Preferred Stock as to dividends or assets, unless, after giving effect to such
issuance and to the elimination of any indebteduess or shares of Preferred Stock, or of any shares
ofanyoﬂxerchssofmdcnnhngpnormoronapmtymﬂxtbeﬁdamdSmdcastodmdends
ormds.bbcmadmmmechonwﬁhsudnssum

(2) ﬂ:emhdaed-mwmc-dthc&mpanymdﬂsmbﬁdhﬁaawMeforiﬂm

_ charges, a3 hereinafter defined, for any period of 12 consecutive calendar months within the 15
calendar moaths immediately preceding the issmance, sale or disposition of such shares, shall

have been at least 134 times the sum of (i) the aggregate annual interest charges on all indebted-

ness of the Company and its subsidiaries consolidated (excluding inter-company items) to be

outstanding and (i) the aggregate annual dividend requirements on all shares of the Preferred

Stock and of all other classes of stock ranking prior to or on a parity with the Prefarred Stock

as to dividends or assets to be outstanding ; provided, that the earnings of any property acquired

by the Company or any subsidiary during or after the period for which income is computed
or which is to be acquired in connection with the issuance of any such additional shares, if

capable of being separately detcrmined or estimated under generally accepted accounting prin-

5
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ciples, may be included in the foregoing computations as if such property had been owned for
the whole of such period ; and

(b) the Common Stock equity, as hereinafter defined, of the Company shall be not less
than the aggregate amount payable on involuntary dissolution, liquidation or windirg up of the
Company in respect of all shares of the Preferred Stock and all shares of stock of any class
ranking prior thereto or on a parity therewith as to divideuds or assets, to be outstanding;
provided that if, for the purpose of meeting the requirements of this clause (b), it shall have
been necessary to take into consideration any earmed surplus of the Company, the Company shall
ot thereafter pay any dividends on shares of its Common Stock which would result in reducing
the Common Stock equity to an amount less then the aggregate amount payable on involuntary
dissolution, liquidation ar winding up of the Company in respect-of all outstanding shares of
the Preferred Stock and of any stock of the Comipany ranking prior thereto or on a parity
therewith as to dividends or assets.

' (3) merge or consolidate with or into any other corporation or corporations or sell, lease or
otherwise dispose of all or substantially all of its assets, unless such merger, consolidation, sale, jease
or other disposition or the issuance or assumption of all securities to be issued or assumed in con-
nection therewith, shall have been ordered, permitted or approved by the Securities and Exchange
Commission under the provisions of the Public Utility Holding Company Act of 1935 as now in
effect or as hereafter amended or by any successor commission or other regulatory authority of the
United States of America having jurisdiction in the premises; but the provisions of this clause (3)
shall oot apply to a purchase or other zoquisition by the Company of franchises (including franchises
and rights granted by corporate charter) or assets of another corporation; or

(4) issue any unsecured notes, debentures or other securities representing unsecured indebted-
tiess or assume any-such unsecured securities for purposes other than

(a) the refunding of outstanding unsecured indebtedness theretofore issued or assumed
by the Company ; . '

{(b) thcmcqmaﬂomtedcmpuonoroﬁmmmtoimmdebtednmpmmm
authorization by the Securities and Exchange Commission under the provisions of the Public
Utllity Holding Compaay Act of 1935 25 now in effect or s bereafter amended or by any suc-
cessor commission or other regulatory authority of the Ugited States of America having juris-
diction in the premises; or

(c) the reacquisition, redemption or other retirement of all outstanding shares of the
Preferred Stock or of any other class of stock ranking on a parity therewith as to dividends or
assets or any shares of any class of stock ranking prior thereto as to dividends or assets;

if tmmediately after such issue or assumption the total principal amount of such unsecured securities
issued or assumed by the Company and then outstanding would exceed 209% of the aggregate of
(i) the total principal amount of all bonds or other securities representing secured indebtedness
issuad or zssumed by the Company and then to be outstanding and (i) the total of the capital stock
andeamcdandap(talsurplusof&xeCompanyasthenmbemtedouxtsbooksplusanypmmms
ou capital stock of the Company of any class then cartied on its books.

(C) So long as any shares of the Preferred Stock are outstanding, the Company shall not declare
or pay any dividends on any shares of its capital stock of any class ranking junior to the Preferred Stock
as to dividends or assets (hereinafter in this Paragraph (C) called ]umor stock™), other than dividends

payable in shares of junior stock, or make amy other distribution on junior stock, or purchase or redeem
or otherwise acquire for value any shares of jumior stock, other than by the issuance in exchange therefor,

6
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or by the application of the proceeds of the issuance and sale. of capital stock of the Company ranking
junior to the Preferred Stock as to dividends and assets, each such declaration, payment, distribution,
purchase or acquisition being hereinaiter referred to as a “junior stock payment”, in contravention of
the following restrictions, pamely:

(a) no junior stock payment shall be declared or made in an amount which, together with all
other such junior stock payments declared or made in the 12 months' period ending on (and includ-
ing) the date of the declaration or making of such jumior stock payment, would in the aggregate
exceed S0% of the consolidated net income of the Company and its subsidiaries available for divi-
dends on junior stock, as hereinafter defined, for a period of 12 consecutive calendar months within
the 15 calendar months immediately preceding the declaration or making of sach junior stock pay-
ment, if, after giving effect to such paymeat, the ratio (heveinafter referred to 2s the capitalization

ratio) of the Common Stock equity of the Company, as hereimafter defined, to jts total capitalization,

as hereimafter defined, would be less than 20%;

(b) mno juuior stock payment shall be declared or made in an amount which, together with all
other such junior stock payments declared or made in the 12 moaths' period ending oa {and includ-
tng) the date of the declaration or making of such jumior stock payment, would in the aggregate
exceed 75% of the consolidated pet income of the Company and its subsidiaries available for divi-
dends on junior stock for a period of 12 consecutive calendar months within the 15 calendar months
immediately preceding the declaration or making of such junior stock payment, if, after giving effect
to such payment, the capitalization ratio would be 20% or more, but less than 25%.

(D) Notwithstanding the foregoing provisions of this Subdivision 1.5, it shall not be ncosssary to
ovtain agy affirmative vote or written consent of holders of the Preferred Sbod:uuderanypmvrsmaf
this Subdivision 1.5 in respect of any matter therein specified, if, in connection with the
of such matter, provision is to be made for the redemption or retirement of all of the Preferred Stock
at the time outstanding.

(E) (a) The term “consolidated income of the Company and its subsidiaries available for interest
charges” shall meau and include an amount computed as follows : From the total gross operating revenues
mdoﬁammmedthe&mpanymdnsmbstdnnemhmm:hﬂlﬁmbedmupmﬁs
realized or Josses sustzined from the sale or other dispasition-of capital assets by the Commpany or aay of
its subsidiaries, or from the reacquisition of any securities of the Company or any of its subsidiaries, and
taxes oo or in respect of any such profits. There shall then be deducted, on a consolidated basis, all
operating expenses, including therein rentals, expenditures for erdinary repairs and maintepance and
charges to and appropriations out of income for reserves for renewals, replacements, retirements and
depreciation, taxes (including income and excess profits taxes and other taxes based on or measured by
income or undistributed carnings or income), miscellaneous interest charges, imsurance charges, and
other appropriate items, but not including therein (A) mﬁu&dnrguonmdmdingm
ties of the Company or any of its subsidiaries, (B) charges for amortization of debt 2nd stock discount
or premium and expense, or (C) charges for amortization of electric plant acquisition adjustments and
amortization of adjustments of cost of property, ordnrgﬁtoreservaorexpcnsemrespectofa.uy
thereof.Thmstmnalsobcdeductcdthcamount,:fm.hywtuchtheexpendm:raforordmxyrepau-s
and maintenance and charges to and appropriations out of income for reserves for renewals, replacements.
rctirements, and depreciation are less than an amount equal to 15% of the consolidated gross operating
revenues, after deducting from such consolidated gross operating revenues an amount equal to the cost
to the Company and its subsidiaries of electric energy and steam purchased and resold and rentals paid
by the Company and its subsidiaries for property used in the generation, transmission, distribution or
sale of electric energy and steam and included or reflected in operating expense accounts during the period
for which income is being computed.
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(b) The term “consolidated net income of the Company and its subsidiaries available for dividends
on- jumior stock” shall mean and include an amount computed as follows: To the “consolidated income
of the Company and its subsidiaries available for interest charges” as defined above, there shall be credited
interest charged to construction and there shall be deducted interest on outstanding securities of the Com-
pany and its subsidiaries and charges for amortization of debt and stock discount or premium and expense
and all dividends paid or accrued upon any shares of Preferred Stock of the Company -or any class of
- stock ranldng prior to or on a parity with the Preferred Stock as to dividends; but there shall not be
deducted any write-off or charge-off against surplus of expenses in connection with the issuznce, redemp-
tion or retirement of any securities of the Company or any of its subsidiaries, including any amount paid
in excess of the principal amount or par or stated value of the securities of the Company or any of its
subsidiaries, or interest or dividends on the securities redeemed or retired from the date on which the
funds required for such redemption or retirement are deposited in trust for such purpose to the date of
redemption or retirement. )

(¢) The term “Common Stock equity” shall mean the aggregate of the par value of, or stated
capital represented by, the outstanding shares of Conunon Stock of the Compaay, plus the capital surplus
and earned surplus of the Company plus any premiums on Common Stock of the Company then carried
ou its books. For the purpose of computing the Common Stock equity, the surplus accounts of the Com-
pany shall be adjusted to eliminate (1) the amount, if any, by which the expenditures of the Compaany
for ordimary repairs and maintemance and charges to and appropriations out of income for reserves for
renewals, replacements, retirements and depreciation are less than an amount equat to 15% of the gross
operating revenves of the Company, after deducting from such gross operating revennes an amoant equal
to the cost to the Company of electric energy and steam purchased and resold and rentals paid by the
Company for property used by it in the generation, transmission, distribution or sale of electric enerpy
and steam and included or reflected in its operating expense accounts for the period commencing August
1, 1947 and ending on the last day of the third month preceding the date as of which the Common Stock
equity is being computed; (2) any amounts on the books of the Company known, or estimated if not .
known, to represent the excess, if any, of recorded value over original cost of used or useful utility plant
and other property, and any item set forth on the asset side of the balance sheet of the Company as a
result of accounting convention, such as unamortized debt discount and expense, or capital stock discount
and expense, unless any such amount or item, as the case mmy be, is being amortized or is being provided
for by a reserve; and (3) the excess, if any, of the aggregate amount payzble on involuntary dissolution,
Gquidation or winding up upon all outstanding shares of Preferred Stock of the Company of 2ll classes
over the aggregate stated or par value of such shares, : :

{(d) The term “total capitalization” of the Company shall mean the aggregate of (1).the Common
Stock equity, (2) the principal amount of all outstanding indebtedness of the Company waturing miore
than 12 months after the date of issue or assumption thereof aad (3) the par value of, or stated capital
represented by, and any premiums carried on the books of the Company in respect of, the outstanding
shrares of all dasses of stock of the Company other than the Common Stock.

Division B—THE PREFERENCE STOCEK. -

2.1. Serics; Rank. The Board of Directors is hereby expressly authorized, at any time or from time
to time, to divide any or all of the shares of Preference Stock into series, and in the resolution or resolu-
tions providing for the issue of shares of a particular series, before issuance, to fix and determine the desig-
mations, preferences, qualifications, privileges, linuitations, restrictions, aptions, conversion rights, and other
special or relative rights in respect of the Preference Stock as a class, or of the particular series so estab-
lished (except as otherwise expressly provided herein for all series), or both, to the fullest extent now or

8
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hereafter permitted by the laws of the Commonwealth of Pennsyivania, including the rights of the Prefer-

ence Stock as a class and the variations berween different series in the following respects:

{a) the distinctive serial designations;

(b) the annual dividend rates, and the dates from which dividends shall commence to accrue;

(c) the redemption price or prices for shares and the terms and conditions on which such shares
may be redeemed;

(d) the sinking fund provisions, if any, for the redemption or purchase of shares;

(e) the preferential amount or amounts payable upon shares in the event of the voluntary or involun-
tary liquidation of the Company;

(f) the voting rights, if any, for the election of directors and for all other purposes;

(g) the terms and conditions, i any, upon which shares may be converted and the class or classes or |
series of shares of the Company into which such shares may be converted ; and

(h) such other terms, limitations and relative rights and preferences, if any, of shares of Preference
Stock as a class and of any such series of Preference Stock as the Board of Directors may, at the
time of such resolution, lawfully fix and determine under the laws of the Commonweaith of

Peonsylvania.

The Preference Stock shall constitute a class of stock ranking “junior to the Preferred Stock as to divi-
dends and assets” as that phrase is used in Division A hereof, So long 25 any shares of Preferred Stock
shall be outstanding, the preferences, privileges, tights and powers granted to or inposed upon the Pref-
erence Stock or any series thereof shall have no effect whatever on the preferences, priviccges, rights and
powers of the Preferred Stock which shall retain its rights and shall be and remain prior in all respects
to the Preference Stock. All shares of Preference Stock shall be of equal rank with each other, regardless
of series, and shall be identical with each other in all respects except as provided pursuant to the first
sentence of this Subdivision 2.1. The Board of Directors is hereby expressly authorized to fix the number
of shares which shall constinite any series of Preference Stock, which number, unless the Board of
Directors shall have otherwise provided in establishing such series, may at any time or from time to time
be increased or decreased, bat not bejow the number of shares thereof then outstanding.

22 Dividends. Out of the assets of the Company available for dividends, the holders of each. series
of the Preference Stock at the time outstanding shall be entitied to receive, if and when declared payable
by the Board of Directors, a dividend in cash at, but not exceeding, the fixed dividend rate for the
particular series, payable quarterly on the first day, of January, April, July and October in cach year, or
on such other days as may be provided for any particular series by the Board of Directors pursuant to
Subdivision 2.1 hereof, and such dividends on each series ‘of the Preference Stock shall be cumulative, so
that in no event shall any dividend, whether in cash, stock or other property, be declared or paid upon
* or set apart for, or any distribution be made or ordered in respect of, the Common Stock or any other
class of stock ranking junior to the Preference Stock as to dividends or assets nor shall any moneys or
other consideration be set aside for or applied to the purchase of Common Stock or the purchase or
redemption of any such junior stock, unless all dividends on each of the then outstanding series of the
Preference Stock for all past quarter-yearly dividend periods shall have been paid, or declared and a sum
sufficient for the payment thereof set apart, and the full dividend thereon for the then current quarter-
yearly dividend period shall have been or coucurrently shall be paid or declared. Dividends on'all shares
of the Preference Stock of each series shall commence to accrue and be cumulative on such date as shall
be provided for such series by the Board of Directors pursuaat to Subdivision 2.1 hereof; but in the event

9
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of the issue of additional shares of Preference Stock of any series subsequent to the date of the initial

issue of shares of such series, all dividends paid on the Preference Stock of such series prior to the issue of
such additional shares, and all dividends declared payable to the holders of Preference Stock of such series
of record on a date prior to such issue, shall be deemed to have been paid in respest to the additiona! shares
so issued. Any dividends declared or paid on the Preference Stock in an amount less than full cumulative
dividends accrued or in arrears upon all Preference Stock outstanding shall, if more than one series be
outstanding, be divided among the different series in proportion to the aggregate amounts which would be
distributable to the Preference Stock of each series if full cumulative dividends to the next preceding
quarterly dividend date were declared and paid thereon. ,

As used herein, the expression “dividends. accrued or in arrears” means, in respect of each share of
the Preference Stock of any series, that amount which shall be equal to simple interest npon the par value
of such share at an annual rate equal to the percentage that the fixed dividend rate for such series is of
such par value from the date from which cumulative dividends on such share commence to accrue to the
date as of which the computation is to be made, less the aggregate amount (without interest thereon) of
all dividends theretofore and on such date paid (or deemed to have been paid) or dectared and set aside
for pryment in respect thereof.

2.3, Preference of the Preference Stock on Liguidation, Etc. In the event of any liquidation, dissolu-
tion or winding up of the Company, the holders of the Preference Stock of each series shall be entitled to
receive in cash, for each share thereof, the fixed liquidation price for such series, plus, in case such liqui-
dation, dissolution or winding up shall have been voluntary, the fixed liquidation premium, if any, for
such series, together in all cases with an amount equal to all dividends aocried or in arrears thereos to
the date fixed for such payment, before any distribution of assets shall be made to the bolders of the
Common Stock or any other class of stock ranking junior to the Preference Stock as to dividends or
assets; but the holders of the Preference Stock shall be entitled to no further participation in such dis-
tribution.  If upon any such liquidation, dissolution or winding up, the assets distributable among the
holders of the Preference Stock shall be insufficient to permit the payment of the full preferential amounts

aforesaid, then such assats shall be distributed among the holders of all series of tire Preference Stock then . -

outstanding, ratably per share in proportion to the full preferential amoums per share to which they are
respectively entitled as hereinbefore provided. A consolidation or merger of the Company, a sale or
transfer of all or substantially all of its assets as an eatirety, or any purchase or redemption of stock of
the Company of any class, shall not be regarded as a “liquidation, dissolution or winding up” of the
Company within the meaning of this Subdivision 2.3.

24. Eedanptiou, Repurchase and Retirement of the Preference Stock. The Company, at its option,
expressed by vote of its Board of Directors, may at sty time or from time to time redeem the whole
or any part of the Preference Stock or of any series thereof at the applicable redemption price for each
such series to be redeemed.

Notice of any proposed redemption of any shares of Preference Stock shall be given by mailing a copy
of such notice, postage prepaid, to the holders of record of the shares of Preference Stock to be redeemed,
at their respective addresses then appearing on the books of the Company, not less than 30 nor more
than 90 days prior to the date designated for such redemption and by publishing such notice at least once
in each of three successive calendar weeks, in each case on any day in the week (the first publication to be
not less than 30 nor more than 90 days prior to the redemption date) in a daily newspaper printed in the
English language and published and of general circulation in the Gity of Pittsburgh, Commouwealth of
Pennsylvania, and in a like newspaper published in the Boroagh of Manhattan, City and State of New
York; provided that if notice of redemption shall be published as aforesaid, then mailing thereof as afore-
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said shall not be a condition precedent to the redemption, and failure so to mail such notice or any deiect
i1 the mailing thereof shall not afect the validity of the redemption proceedings. In the case of the
redemption of less than all of the shares of any series of the Preference Stock at the dme outstanding, the
shares to be redeemed shall be determined by lot or in such other impartial manner as the Board of
Directors shall determine. From and after the date fixed in any such notice as the date of redemption,.
unless defauit shall be made by the Company in providing funds sufficient for such redemption at the
time and at the place or places specified for the payment pursuant to such uotice, all dividends on the

wies called for redemption shall cease to accrue; and from and after the date so fixed, uniess default
be made as aforesaid, or from and after the date of the earlier deposit by the Company with a bank or
trust company having -u aggregate capital and surplus of at least $2,000,000 and doing business in the
City of Pittsburgh, Cenmonweaitk f Pennsylvania or in the Borough of Manhattan City and State
of New York, in trust for the benetit of the holders of the shares of Preference Stock so called for redemp-
tion, of all funds necessary for such redemption a5 aforesaid (provided in the latter case that there shall
have been mailed as aforesaid to holders of record of the shares to be redeemed a notice of the redemp-
tion thereof coutaining a statement that such deposit has been or is to be made, or the Company shall
have executed aad delivered to a Transfer Agent for the Preference Stock or to the bank or trust company
with which such deposit is made an instrument, purporting to be irrevocable, autharizing it to mail such
notice), all rights of the holders of the shares so called for redemption as stockholders of the Company
shall cesse and determine, except only the right to receive the redemption price of such shares when due,
and such shar.s shall be deemed to be no longer outstanding. Any funds so deposited remaining
unclzimmed by holders of shares so called for redemption at the end of a period of five years after the
redemption date shall revert to the general funds of the Compauy and such furnds and any interest which
shall have been allowed thereon shall be paid to the Company, and thereafter the holders of the shires
called for redemption in respect of which such anclaimed funds were held shall look only to the Company
for the satisfaction of such rights, if any, as they nny have to the payment of the redemption price of
such shares.

The Company may not purchase or redeem any of its Preference Stock so long as dividend arrearages
exist on outstanding Preference Stock of any series unless the redemption or purchase offer is made appli-
cable to all Preference Stack outstanding. \Where purchases are made, the price prid shall not exceed the
current redemption price applicable to the shares purchased. Any shares of Preference Stock purchased,
redeemed or otherwise acquired shall forthwith be cancelled and restored to the status of authorized but
unissued shares of Preference Stock without series designation. .

Division C—=THE COMMON STOCK.

3.1, Dividends. Out of aay assets of the Company available for dividends remaining after full cumu-
lative dividends, up to the then current dividend period, on the Preferred Stock and Preference Stock then
outstanding shall have been paid, or deciared and sums sufficient for the payment thereof set apart, and
after or concurrently with making payment of or declaring full dividends on the Preferred Stock and
Preference Stock then outstanding for the then current dividend period for such stock, then, and not other-
wise, subject to the restrictions set forth in paragraph (C) of Subdivision 1.5 of Division A and in any
resolution or resolutions providing for the issue of shares of a particular series of Preferred Stock or of
Preference Stock, dividends may be paid upon the Common Stock ‘o the exclusion of the Preferred Stock
and the Preference Stock.

3.2. Distribution of Asscts. In the event of any liquidation, dissolution or winding up of the Com-
pany. after there shall have been paid or set aside in cash far the holders of the Preferred Stock and the
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Preference Stock the full preferential amounts to which they are entited under the provisions of the fore-
going Division A and Division B, the holders of the Common Stock shall be entitied to receive pro rata
all of the remaining assets of the Company available for distribution to its stockholders. The Board of
Directors by vote of a majority of the members thereof may distribute in kind to the holders of the Com-
mon Stock such remaining assets of the Company or may sell, transfer or otherwise dispose of 2ay or all
of the remaining assets of the Comipany and receive payment therefor wholly or in part in cash or in stock
or obligations and may sell all or any part of the consideration received therefor and distribute the ba.la.nce
thereof in kdnd to the holders of the Common Stock. -

Division D—PROVISIONS APPLICABLE TO THE PREFERRED STOCK,
THE PREFERENCE STOCK'AND THE COMMON STOCK

4.1. Poting Rights. Except as hereinafter in this Subdivision 4.1 provided, and except as may be
provided with respect to any particular series of the Preference Stock by the Board of Directors pursuant
to Subdivision 2.1 hereof, the holders of the Common Stock shall have exclusive voting rights for the elec-
tion of directors and for all other purposes and shail be entitled to one vote for each share held.

The bolders of the Preferred Stock shall have no voting rights except as follows :
(a) as provided in Subdivision 1.5 of Division A hereof;

(b) as may be provided with respect to any particular series of the Preferred Stock (other than
the first seven series thereof) by the Board of Directors pursuant to Subdivision 1.1 hereof; and

(¢) i and whenever dividends payable on any of the Preferred Stock shall be in default in an
amomtequaltofourormorefuﬂqmﬂcryaﬂydindcudspersham.ﬂ:mth:holdcrsafthePre-
ferred Stock of all series voting together as a class shall be entitled to elect the smallest number of
Directors necessary to constitute a majority of the full Board of Directors of the Company until
.such time as all arrears in dividends on the Preferred Stock and the current dividend thereon shall
have been paid or declared and set apart for payment, whereupon all voting rights and all rights to
notice of stockholders’ meetings given by this clause (¢) shall be divested from the Preferred Stock
(subject.however.tobeingatanyﬁmeor&omtimctoﬁmesimﬂaﬂyrgvivedanddivsted).

On any matter on which the holders of Preferred Stock shall be entitled to vote they shall be entitled
to one vote for each share held, except as hereinafter in this Subdivision 4.1 pmvzded

So long as the holders of the Preferred Stock shall have the right to elect D:rec:ors under the provi-
sions of this Subdivision 4.1, the holders of the Commou Stock voting separately a8 a class (subject to
anyvoungnghtswhxchmaybegnntcdtoﬁ:ePrefaenoeSmdcoranysmaﬂmﬂ:of) shall be entitied

to elect the remaining Directors.

In all elections for Directors, every stockholder entitled to vote shall have *he right, in person or
by proxy, to muitiply the number of votes to which such stockholder may be entitied by the number of
Directors for the election of whom he is entitled to vote at such meeting, and such stocklfolder may cast
the whole number of such votes for one candidate or may distribute them among any two or more candi-
dates. The candidates receiving the highest number of votes up to the number of Directors to be elected
shall be elected. The foregoing provisions of this paragraph shall not be changed with respect to any class
of stock unless the holders of record of not less than two-thirds of the number of shares of such class of
stock then outstanding shall consent thereto in writing or by voting therefor in person or by proxy at the
meeting of stockholders at which any such change is considered.

12




Item No. H-15
Page 158 of 169

3-1.7118__ 742

e - -

Upon tne azcrual of the right of the holders of the Preferred Stock to elect 3 majority of the Board
of Directors as above provided in this Subdivision 4.1, the Secretary of the Company shall call a special
meeting of the stockholders of the Conipany for the purpose of clecting a new Board of Directors, to be
held not less than 45 nor more than 60 days after the accrual of such right; provided, that no such special
meeting shall be called if the date of such accrual of such right shall be less than 120 days priar to the
date fixed by the by-laws of the Company for the next annual meeting of stockholders.

The notice of any such special niesting and of any annual meeting of the Company at which the
holders of the Preferred Stock shall have the right to elect Directors shall state (1) that by treason of
the fact that the Company has defaulted in the payment of dividends payabie on the Preferred Stock in
an amount equal to four or more full quarter-yearly dividends per share, the bolders of the Preferred
Stock, voting together as a class, are entitled to elect the smallest number of Directors necessary to
constitute 2 majority of the full Board of Directors; (2) that any holder of Prcferred Stock has the zight
at any reasonable time to inspect and make copies of the list or lists of the holders of Preferred Stock
maintained at the principal office of the Company or at the office of any transfer agent for the Preferred

- Stock; and (3) the substance of the next succeeding paragraph with respect to the nwmber of shares of
Preferred Stock required to be represented at any meeting or adjournment thereof for the election of
Directors of the Company at which such holders have the right to elect Directors.

At any such special or annual meeting at which the holders of the Preferred Stack shail bave the
tight to elect Directors, the presence in persoun or by proxy of the holders of a majority of the outstanding
Common Stock shall be required to constitute a quorum of such class for the election of Directors and
the presence in person or by proxy of the holders of 2 majority of the outstanding Preferred Stock shall
be required to constitute a quorum of such class for the election of Directors; provided, however, that in
the absence of such a quorum of the holders of the Preferred Stock, no election of Directors shall be
hield but a majority of the holders of the Preferred Stock who are present in person or by proxy shall
have power to adjourn the meeting for election of Directors to a date not less than 25 nor more than
60 days from the date of such coriginal meeting. At any such adjourned meeting the presence in person
or by proxy of the holders of 35% of the outstanding Preferred Stock shall constitute 2 quorum of such
class for the election of Directars.

In the event any such special or annual meeting of stockholders shall be adjourned 2s sforesaid, the
Secretary of the Company shall, within 10 days after the date of the original meeting, cause notice of the
adjourned meeting to be given to all stockholders of the Company entitled to vote thereat, Such notice
shall comtain substantially the statements hercinabove required with respect to the original meeting, and
shall further state that the required of the holders of the Preferred Stock was not present at such
original meeting and that the holders of 35% of the outstanding Preferred Stock will constitute a quorum
of such class for the election of Directors at such adjourned ineeting.

If the requisite quotum of boldets of the Preferred Stock shall not be preseat at such adjourned
meeting, then in case the original meeting was a special meeting called as aforesaid, the Directors of the
Company then in office shall remain in office until the next annual meeting of the stockholders of the
Company and until their successors have been elected and shall qualify; or, if such original meeting was
an annual meeting of stockholders, 2l members of the Board of Directors to be elected at such meeting
shall be elected by a vote of the holders of a majority of the shares of Cominion Stock of the Company
present in person or represented by proxy at such adjourned meeting.

Whenever. under the foregoing provisions of this Subdivision 4.1, the rights of the holders of the
Preferred Stock to elect a majority of the Board of Directors of the Company shall terminate, the Secre-
tary of the Company shall call a special meeting of the holders of the Common Stock of the Company (and
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of any other shares of stock of the Company at the time entitled to vote for the eection of Directars) for
the purpose of electing a new Board of Directors, unless the annual meeting of stockholders is to convene
within 120 days after such termination.

If, at any meeting held for the purpose of electing Directors upon the accrual or termination of the
right of holders of the Preferred Stock to elect Directors as provided in this Subdivision 4.1, any Director
shall not be re-elected, his term of office shall end upon the election of his successor, notwithstanding that
the term for which he was originally elected shall not at the time have expired.

Any vacancy among Directors occurting during any period for which members of the Board of
Directors shall have been elected by the holders of Preferred Stock pursuant to this Subdivision 4.1 may
be filled (i) by plurality vote, at any annual meeting of stockholders or at a special meeting which may
be called for the purpose and in the maaner hereinabove in this Subdivision 4.1 provided, of the shares
of the class by which the Director whose place is to be filled (or his predecessor in the case of 2 Director
who has succeeded to a vacancy) was elected or (ii) pending such action, by the affirmative vote of a
majority of the remaining Directors elected by vote of the shares of the class by which such Director
(or his predecessor) was elected, or succeeding to a director or directors so elected. In any such case,
any Director so elected shall bold office, subject to the provisions of this Subdivision 4.1, until the next
annual meeting of stockholders and until his successe shall have been duly elected and qualified.

4.2, Preemptive Rights. Upon any issue for money or other coasideration of 2uy stock of the Com-
pany that may be authorized from time to time, no holder of stock irrespective of the kind of such stock
shall bave any preemptive or other right to subscribe iir, purchase, or receive any proportiomate or other
share of the stock so issued, but the Board of Directors may dispose of all or any portion of such stock
as and when it may determine, free of any such rights, whether by offering the same to stockholders or
by sale or other disposition as said Board may deem advisable; provided, however, that if the Board of
Directors shall determine to offer any new or additional shares of Common Stock, or any security con-
vertible into Common Stock, for money, other than by a public offering of all of such shares or an offering
of all of such shares to or through underwriters or investment bankers who shall have agreed prownptly
to make a public offering of such shares, the same shall first be offered pro rata to the holders of the
then outstanding shares of Common Stock of the Company at a price not less favorable than the price
at which the Board of Directors issues and dispases of such stock or securities to other than such holders
of Common Stock, before deducting reasonable commissions or compensation that may be paid by the
Company in connection with the sale of any such stock or securities, and provided further, that the time
within which such preemptive rights shall be exercised may be limited by the Board of Directors to
stch time as the said Board may deem proper, not less, however, than ten (10) days after mailing of
mucethatsudxstod:nghtsmavaﬂahleandmaybeexerc:sed.'rhcforegmngpmsmnsofthlspara
graph shall not be changed unless the holders of record of not less than two-thirds of the number of
sharuofCammonStockthmoutstandmgshaﬂmnmttha&omwmngorbymungﬂ:aefor in
person or by proxy at the meeting of stockholders at which any such change is considered.

4.3. Amendments to By-laws. The Board of Directors may make, amend and repeal the By-Laws
with respect to those matters which are not, by statute, reserved exclusively to the stockholda-s. subject
always to the power of the stockholders to change such action.

44. Amendments to Charter. Subject to the provisions of Subdivision 1.5 of the foregoing Division
A, and subject to the voting rights given to any particular series of the Preferred Stock and of the Prefer-
ence Stock by the Board of Directors pursuant to Subdivision 1.1 of Division A hereof or Subdivision 2.1
of Division B hereof, and except where the consent or affirmative vote of the holders of a larger number
of shares of Common Stock is required under the foregoing provisions hereof, no amendment to the
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charter of the Company shall be made unless the holders of record of not less than 2 majority .of the num-
ber of shares of the Common Stock then outstanding shall consent thereto in writing or by voting therefor
in person or by proxy at the meeting of stockholders at which any such amendment is considered,

4.5. Quorum. A representation of a majority in interest of the Common Stock of the Company (or
of the Common Stock and any one or more series of Preferred Stock and Preference Stock which shall
have been granted equal voting rights with the Common Stock by the Board of Directors pursuant to
"Subdivision 1.1 of Division A hereof or Subdivision 2.1 of Division B hereof, considered as a singie class),
shall constitute a quorum requisite for the transaction of business at all meetings of holders of such stock;
but if for any cause less than 2 majority in interest of such stock be represented at any such meeting, the
meeting may adjourn from time to time, and the holders of 2 majority in interest of such stock, meeting
in pursuance of such adjournment in person or by proxy, may proceed to the transaction of business.

4.6. General. The Company may issue and dispose of any of its authorized shares for such consid-
eration as may be fixed by the Board of Directors subject to the laws then applicable and to the provisions -
of Subdivision 4.2 of this Division D. The consideration received by the Company from the issuance and
sale of any additional shares of capital stock without par value shall be entered in the capital stock account.

Division E—STATEMENTS WITH RESPECT TO SERIES OF PREFERRED STOCE.

The designations of the first seven series of Preferred Stock, anu the rates of dividends thereon, the
price or prices at and the terms and conditions on which shares thereof may be redeemed, the amounts
payable in event of voluntary or involuntary liquidation (the amount payable upon :nvolunm.ry Iiquidation
being hereinafter referred to as the “fixed liquidation price” and the amount of premium payable in addi-
tion to the fixed liquidation price upon voluntary liquidation being hereinafter referred to as the “fixed
liquidation premium"™), and the additional terms and conditions thereof, are as follows:

1. 49 Preferred Stock. Effective Aagust 25, 1950, there was created and established an initial
series of Preferred Stock consisting of and limited to 530,000 shares, having the following relative rights

> and preferences:
(2) Designation. The said initial series of Preferred Stock shall be designated “4% Preferred Stock™.

(b) Dividend Rate. The fixed dividend rate shall be 45; per anpum, Dividends on said initial series
of Preferred Stock shall commenee to accrue and be cumulative from November 1, 1950,

(¢) Redemption. The redemption price for the 4% Preferred Stock shall be the sum of the following :
] the par value per share plus a premium of $4 per share if redecmmed on or prior to December 31,
1951 ; of $3.50 per share if redeemed thereafter and on or prior to December 31, 1954 ; of $3 per
share if redeemed thereafter and ou or prior to December 31, 1957 ; of $2.50 per share if re-
deemed thereafter and on or prior to December 31, 1960; of §2 if redeemed thereafter and on or
prior to December 31, 1963 ; and of $1.50 if redecmed at any time thereafter, plus, in any case, an
amount equal to all dividends accrued or in arrears on such stock to the date of redemption,

(d) Ligquidation. The fixed liquidation price for the 4% Preferred Stock shall be the par value per
share thereof; and the fixed liquidation premium theéreon shall be an amount pcr.sha.re equal to
the redemption premium at the time applicable thereto.

2. 3.759%, Preferred Stock. Effective September 13, 1950, there was created and established 2
series of Preferred Stock consisting of and limited to 150,000 shares, having the following refative rights

and preferences:
(a) Designation. The said series of Preferred Stock shall be designated “3.73% FPreierred Stock'.
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(b) Ditndend Rate. The fixed dividend rate shall be 3.75% per annum.

(¢) Redemption. The redemption price for the 375% Preferred Stock shall be the sum of the
following : the par value per share plus a premium of $2.30 per share if redeemed on or prior
to December 31, 1951 ; of $2.00 per share if redeemed thereafter and on or prior to December 31,
1954 of $1.50 per share if redeemed thereafter and on or prior to December 31, 1957 and cf
$1.00 per share if redeemed at any time thereafter, plus, in any case, an amount equal to ail
dividends accrued or in arrears on such stock to the date of redemption.

(d) Liguidation. The fixed liquidation price for the 375% Preferred Stock shall be the par value

per share thereof ; and the fixed liquidation premium thereon shall be an amount per share equal
to the redemption premium at the time applicable thereto.

3. 4.159, Preferred Stock. Effective September 17, 1952, there was created and established a
series of Preferred Stock consisting of and limited to 140,000 shares, having the following relative rights
and preferences:

(3) Designation. The said series of Preferred Stock shall be designated as “4.15% Preferred Stock".

(b) Dividend Rate. The fixed dividend rate shall be 4.159% per annum.

{c) Redemption. The redemption price for the 4.15% Preferred Stock shall be the sum of the
following : the par value per share plus 2 premium of $2.98 per share if redeemed on or prior to
December 31, 1955; of $2.48 per share if redeemed thereafter 2nd on or prior to December 31,
1958 ; of $2.23 per share if redeemed thereafter and on or prior to December 31, 1961 ; and of
$173 per share if redeemed at any time thereafter, plus, in any case, an amount equaf to all

" dividends accrued or in arrears on such stock to the date of redemption.

(d) Liguidation. The fixed liquidation price for the 4.15% Preferred Stock shall be the par value
per share thereof; and the fixed liquidation premicm thereon shall be an amount per share equal
to the redemption premium at the time applicable thereto. '

4. 4209, Preferred Stock. Effective December 8, 1953, there was created and established a
series of Preferred Stock:imitially consisting of 100,000 shares, having the following relative rights and
preferences: _ '

(a) Designation. The said series of Preferred Stock shall be designated as “4.209% Preferred Stock™.

(b) Dsvidend Rate. The fixed dividend rate shall be 420% per annum.

(¢) Redemption. The redemption price for the 4320% Preferred Sw& shall be the sum of the fol-
lowing : the par valne per share plus a premium of $3.46 per share if redeemed on or prier to
December 31, 1958; of $2.96 per share if redeemed thereafter and on or prior to Decemmber 31,
1963; of $2.21 per share if redeemed thereafter and oa or prior to December 31, 1968; and of
$171 per share if redeemed at any time thereafter, plus, io any case, an amount equal to all
dividends accrued or in arrears on such stock to the date of redemption.

(d) Liquidation. The fixed liquidation price for the 4.20% Preferred Stock shali be the par value
per share thereof; and the fixed liquidation premium thereon shall be an amount per share equal
to the redemption premium at the time applicable thereto.

5. 4.109%, Preferred Stock. Effective June 29, 1954, there was created and established a series
of Preferred Stock initially consisting of 120,000 shares, having the following relative rights and prefer-
ences:
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(2) Designation. The said series of Preferred Stock shall be designated as "4.10% Preferred Stock”.
(b) Drvidend Ratc. The fixed dividend rate shail be 4.10% per annum.

{c) Redemption. The redemption price for the 4.10% Preferred Stock shall be the sum of the fol-
lowing : the par value per share plus a premium of $3.25 per share if redeemed on or prior to
December 31, 1959; of §2.735 per share if redeemed thereafter and on aor prior to December 31,
1964 ; of $2.25 per share if redeemed thereafter and on or prior to December 31, 1969; and of
$173 per share if redeemed at any time thereafter, plus, in any case, an amount equal to all
dividends accrued or in arrears on such stock to the date of redemption.

{d) Liguidation. The fixed liquidation price for the 4.10% Preferred Stock shall be the par value
per share thereof; and the fixed liquidation premium thereon shall be an amount per share equal
to the redemption premium at the time applicable thereto,

6. $2.10 Preferred Stock. Effective January 20, 1953, there was created and established a
series of Preferred Stock initially consisting of 160,000 shares, having the following relative rights and
preferences:

(2) Designation. The said series of Preferred Stock shall be desigmated as “$2.10 Preferred Stock”.

(b) Dividend Rate. The fixed dividend rate shall be 4.20% per annum.

{¢) Redemption. The redemption price for the $2.10 Preferred Stock shall be the sum of the fol-
lowing : the par value per share plus a premium of $3.34 per share if redeemed on or prior to
December 31, 1959; of $2.84 per share if redeemed thereafter and on or prior to December 31,
1964 ; of $2.34 per share if redeemed thercafter and on or prior to December 31, 1969; and of
$1.84 per share if redeemed at any time thereafter, plus, in any case, an amount equal to all
dividends accrued or in arrears on such stock to the date of redemption.

(d) Liguidation. The fixed liquidation price for the $2.10 Preferred Stock shall be the par value
per share thereof; and the fixed liquidation premium thereon shall be an amount per share equal
to the redemption premium at the time applicable thereta.

7. $3.64 Preferred Stock. Effective November 13, 1969, there was created and established a
series of Preferred Stock initially consisting of 300,000 shares, having the following relative rights and
preferences :

(2) Designation. The said series of Preferred Stock shall be designated as the “§8.64 Preferred
Stock™, N '

{b) Dividend Rate. The fixed dividend rate shall be.$6.64 per share per annum. Dividends on said
series of Preferred Stock shall commence to acerue and be cutnulative from the date of the initial

issue of shares of such series.

(¢) Redemption. ‘The redemption price for the $8.64 Preferred Stock shall be the sum of the follow-
ing: $100 per share plus a premium of $10 per share if redeemed on or prior to September 30,
1979; of §7 per share if redeemed thereafter aad on or prior to September 30, 1984; of $4 per
share if redeemed thereafter and on or prior to September 30, 1989; and of $1 per share if
redeemed at any time thereafter plus, in any case, an amount equal to all dividends accrued
ot in arrears on such stock to the date of redemption ; provided, however that the Company will
aot, prior to October 1, 1974, redeem any shares of $8.64 Preferred Stock if such redemption
is a part of or in anticipation of any refunding operation involving the application, directly or
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indirectly, of borrowed funds or the proceeds of an issue of any stock ranking prior to or on a
parity with the $8.64 Prefared Stock as to dividends or assets if such borrowed funds have an
interest rate or cost to the Company (calculated in accordance with generally accepted financial
practice), or such stock has a dividend rate or cost to the Company (so calculated), less than
the dividend rate or cost to the Company (so calculated) of the $8.64 Preferred Stock.

(d) Liguidation. The fixed liquidation price for the $8.64 Preferred Stock shall be $100 per share
thereof ; and the fixed liquidation premium thereon shall be an amount per share equal to the
redempticn premium at the time applicable thereto,

(e) As an additional term and condition of the $8.64 Preferred Stock, the Company shall annually
purchase shares of the $8.64 Preferred Stock pursuant to tenders to it as follows:

At least 30 and not more than 60 days prior to January 1 of each year beginning with
1971 and continuing thereafter so long as there shall be outstanding any shares of said
series of Preferred Stock, the Company shall, by a written notice mailed, postage prepaid,
to the holders of record of the shares of such series of Preferred Stock on the date fixed
in such notice, which date shall be not less than 30 por more than 60 days prior to the
January 1 next succeeding the date of such notice, at their respective addresses appearing
on the books of the Company, offer to purchase on January 1 and at the place or places
specified in such notice, such number of whole shares of the $8.64 Preferred Stock, not
exceeding 6,000, as are tendered to it on or before the December 31 next succeeding the
date of such notice at not more than $100 per share. Tenders will be accepted in the order
of the prices at which they are made, those offered at the lowest price to be first purchased.
If more than 6,000 shares shall be properly tendered in any year those purchased at the
highest price accepted shall be accepted, if necessary, pro rata as nearly as practicable. The
obligation of the Company to make such purchases shall be noncumulative from year to year
and shall be subject to the prohibitions and iimitations contained in the Company’s Restated
Articles regarding the purchase of outstanding Preferved Stock

Ix TestiMoxy WHEREOF, the applicant has caused these Articles of Amendment to be signed by

its Chairman of the Board and by its Secretary, and its corporate seal to be hereunto affixed, this 20th
day of April, 1971.

[con_@ﬂn: SEAL]
) ; DUQUESNE LIGHT COMPANY

Howard W. Staas, Secrct@rv

Filed in the Department of State on the .. 21 g§ davot April, AD. 197, .

O S W)

of the C ommoﬂwealth

18 Ceg
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Eepartment of State
®ffice of the

Secretary of the Canumontuealty

TO ALL TO WHOM THESE PRESENTS SHALL COME, GREETING:

WHEREAS, In and by Article VI of the Business Corporation Law,
approved the {ifth day of May, Anno Domini one thousand nine hundred and
thirty-three, the Department of State is authorized and required to issue a

CERTIFICATE OF AMENDMENT

evidencing the amendment and restatement of the Articies of Incorporation
in their entirety of a business corporation organized under or subject to the
provisions of that Law; and

WHEREAS, The stipulations and conditions of that Law pertaining to
the amendment of Articles of Incorporation have been fully complied with by

DUQUESNE LIGHT COMPANY

HENCEFORTH, The "Articles. ! as defined in Article [ of the Business
Corporation Law, shall not include any prior documents;

THEREFORE, KNOW YE, That subject to the Constitution of this

Commonwealth and undar the authority of the Business Corporation Law, I do

by thease presents, which I have caused to be Sealed with the Great Seal of the
Commonwealth, extend the rights and powers of the corporation named above,

in accordance with the terms and provisions of the Articles of Amendment pre-
seated by it to the Department of State, with full power and aunthority to use and
enjoy such rights and powers, subject to all the provisions and restrictions of

the Business Corporation Law and all other applicable laws of this Commonwealth

GIVEN under my Hand and the Great Seal
of the Commonwealth, at the City
of Earrisburg, this 21lst day of

April —-:_mhe year
of our Lord, one thousand nine
hundred and _sSeventy-ong and of
the Commonwealth, the vne hundred

anéd ulipety=-fifth, .
e. ,6‘5{/{“#/ Tk

Secretary of the Commonwealth
Tmk
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Duquesne Light Company
Agreements with Financial Covenants

June 23, 1997 Minimum
Minimum Net Worth Minimum
Equity Requirement Cash Coverage
Agreement Requirement 000's omitted Ratio

Pollution Control Revenue Bond Reimbursement Agreements

350 million Allegheny Co. Revenue Refunding Bonds, 1990 Series A
Letter of Credit and Reimb. Agreement Dated 9/1/95 between Duquesne
Light Co. and Barclays Bank, PLC 26% $ 650,000 1.5

Beaver County Revenue Refunding Bonds, 1990 Series A, B, C Letter of
Credit and Reimb. Agreement Dated 7/1/95 between Duquesne Light
Co. and Barclays Bank, PLC nfa $ 650,000 1.5

$13.5 million Ohio Water Development Authority Bonds, Letter of Credit
and Reimb. Agreement dated 12/1/89 between Duquesne Light Co. and
Barclays Bank, PLC 26% $ 825000 1.5

$47.925 million Allegheny County Reventue Refunding Bonds, 1992

Series A Letter of Credit and Reimbursement Agreement dated 12/1/92
between Duquesne Light Co. and Canadian imperal Bank of Commerce 26% $ 825,000 1.5

Reimbursement Agreement dated 10/1/94 among Duquesne Light and .
Swiss Bank Corporation and the Participating Banks n/a $ 650,000 1.5

Reimbursement Agreement dated 12/1/94 between Duquesne Light
Company and Societe Generale - 1994 Series A Ohio Water n/a $ 650,000 15

Reimbursement Agreement dated 12/1/94 between Duquesne Light
Company and Soclete Generale - 1994 Series B Ohio Air na $ 650,000 1.5

Revolving Credit Agreement

Revoiving Credit Agreement dated 10/7/94 among Duquesne Light

Cowpany, the Participating Banks, Meilon Bank, N.A. and the First

National Bank of Chicago na $ 650,000 1.5
Beaver Valley 2 Sale/Leaseback Reimbursement Agreement

Reimbursement Agreement dated 10/1/94 among Duquesne Light Co.
Union Bank, Swiss Bank Corp. and the Participating Banks 31% $ 825,000 1.5

Note: Most of the Duquesne Light financing agreements have X-default provisions meaning that a default
in any of the above agreements will cause a X-default in other agreements.
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DUQUESNE LIGHT COMPANY | EXHIBIT A
Maintenance of Equity (as of 3/31/97)

Section 11(h) of Reimbursement Agreement

Dated as of October 1, 1994

Calculation of Duquesne Light Consolidated Common Equity

(Thousands of Dollars)
Common Stock and Capital Surplus $ 822,423
Retained Eamings 160,859
Total Common Stockholders’ Equity 983,282
Non-Redeemable Preferred and Preference Stock 223674
Sub-Total 1,206,956
Exclusion of Disqualified Intangible Assets (37,678)

Other Disqualifications: Excess of Certain Intangible Assets
Over 1% of Total Duquesne Light Consolidated Assets (5.433)

Duquesne Light Consolidated Common Equity £1,163,845 (A)

Calculation of Duquesne Light Consolidated Capitalization

Common Stockholders® Equity $983,282
Non-Redeemable Preferred and Preference Stock . 223,674
Long-Term Debt 1,234,921
Obligations Under Capital Leases . 24,150
Current Maturities and Sinking Fund Requirements 105,229
Guarantees of Unaffiliated Company’s Indebtedness and

Capital Leases 15952

Duquesne Light Consolidated Capitalization $2,587,208 (B)

Ratio of Dugquesne Light Consolidated Common Equity to
Duquesne Light Consolidated Capitalization (A/B) 44 98%

MINIMUM REQUIREMENT 31.00%
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DUQUESNE LIGHT COMPANY

Cash Coverage Ratio (12 Months Ended 3/31/97)
Section 11(f) of Reimbursement Agreement
Dated as of Qctober 1, 1994

Calculation of Cash Coverage Ratio
(Thousands of Dollars)

®

Duquesne Light Consolidated Net Income

Adjustments to Net Income

(s3)
(iit)
(v)
-
(v1)
(wii)

(vii1)

Extraordinary Items

Income Taxes

Actual Interest Expense

Depreciation and Amortization

Allowance for Equity Funds Used During Construction
Allowance for Borrowed Funds Used During Construction

Other Non-cash Items Described in Statement of
Financial Accounting Standards No. 90

Adjusted Duquesne Light Consolidated Net Income
Actual Interest Expense
Duquesne Light Consolidated Cash Coverage Ratio (A/B)

MINIMUM REQUIREMENT

EXHIBIT B

$149,526

None
88,360
99,919

214,538

None

(1,555)

(53)
£330.730 (A)
329919 (B)

—2d

—L50



DUQUESNE LIGHT COMPANY

Duquesne Light Consolidated Net Worth (as of 3/31/97)
Section 11(j) of Reimbursement Agreement
Dated as of October 1, 1994

Calculation of Duquesne Light Consolidated Net Worth
(Thousands of Dollars)

Common Stock and Capital Surplus
Retained Eamings
Non-Redeemable Preferred and Preference Stock

Total Duquesne Light Consolidated Net Worth

MINIMUM REQUIREMENT

Item No. H-15
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EXHIBIT C

$822,423
160,859
223 674

£1.206.956

$.825000
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DUQUESNE LIGHT COMPANY
H. Rate of Return

16. A schedule of comparative financial data shall be supplied for the base
year. Changes in Moody’s/Standard & Poors ratings, noted on this
schedule, shall be accompanied by the Moody’s/Standard & Poors write
up for such change, if available. The following financial data and ratios
shall be supplied for the utility’s parent, where applicable, if not available
for the utility.

(a) Times interest earned ratio - pre-tax and post-tax basis.

(b) Preferred stock dividend coverage ratio - post-tax basis.

(c¢) Times fixed charges earned ratio - pre-tax basis.

(d) Earnings per share.

(e) Dividend per share.

(f) Average dividend yield (52-week high/low common stock price).

(g} Average book value per share.

(h) Average market price per share.

(1) Market price-book value ratio.

(1) Earnings-book value ratio (per share basis, average book value).

(k) Dividend payout ratio

() Allowance for Funds Used During Construction as a percent of
earnings available for common equity.

(m) Construction work in progress as a percent of net utility plant.

(n) Effective income tax rate.

(o) Internal cash generations as a percent of total capital requirements.

Response:

The requested financial statistics are set forth on page 2 of this item. There have
been no changes in the Company’s credit ratings from Moody's or Standard and Poor’s

since 1990.
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COMPARATIVE FINANCIAL DATA
AS OF DECEMBER 31, 1996
(8 IN THOUSANDS)

DQE

1273196
Times Interest Earned Ratio - Pre-tax 5.44
Times Interest Earned Ratio - Post-tax 4.65
Preferred Stock Dividend Coverage Ratio - Post-tax 34.18
Times Fixed Charges Eamed Ratio - Pre-tax 2.69
Earnings Per Share $232
Dividends Per Share $1.30
Average Dividend Yield 4.58%
Average Book Value Per Share 517.60
Average Market Price Per Share £28.39
Market Price - Book Value Ratio 1.61
Earnings - Book Value Ratio 0.13
Dividend Payout Ratio 0.55
AFUDC as & % of Earnings Available for Common Equity 0.70%
CWIP as % of Net Utility Plant 1.66%
Effective income Tax Rate 32.28%

% of Intemal Cash Generation To Total Capital Requirement  149.49%
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Duquesne
Light
Company

12/31/96

6.06
5.08
31.27
2.57
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
0.86%
1.66%
36.92%
2.17%

MOODY'S /STANDARD & POOR'S
SECURITIES' RATINGS
FOR DUQUESNE LIGHT COMPANY

Security S&P
First Mortgage Bonds BBB+
Debentures BBB
Preferred {1) BBB
Monthiy Income Preferred Securities BBB
Commercial Paper A-2

Penn Fuel Commercial Paper A-2

Collateralized Lease Bonds BBB

{ 1) There is no publicly held preterence stock as of 1/§4/94

Baal

Baa2

baa3

baa3

P2

Baa3
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