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DUOIJRSNE LIGHT COMPANY 

H. Rate of Return 

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: 

Duquesne's indenture coverage requirements are contained in the Indenture of Mortgage 
and Deed of Trust dated as of April I , 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 ofall 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 1 and a minimum net worth of not less than 
$825,000,000. 
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SECTION 401. General. 

Subject to the provisions of Section 402, 403, 404 or 405, whichever 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 refened 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 tenns of such Securities shall not have 
been established in the indenture supplemental hereto which established such 
series or in a Board Resolution or in an Officer's Certificate pursuant to such 
supplemental indenture or Board Resolution, all as contemplated by Section 301, 
either establishing sucb tenns 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 
^electronically 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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-41- Section 401 

(d) a Net Earnings Certificate showing the Adjusted Net Earnings 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 Secdon 103; provided, however, that the 
Trustee shall not be entitled 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 Periodic 
Offering, other than Securities theretofore authenticated and delivered, (i) it shall 
be assumed in such Net Earnings 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 tnarTm»m rate shall be 
authenticated and delivered under the authority of such Net Earnings Certificate 
and (ii) the Trustee shall be entitled to receive such Net Earnings 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; 

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

(ii) 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 

(iii) such Securities, when authenticated and delivered by the 
Trustee and issued and delivered by the Company in the manner and 
subject to any conditions spedfied 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 thdr terms, except as 
limited by bankruptcy, insolvency, reorganization, moratorium or other 
laws 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); 

provided, however, that, with respect to Securities of a series subject to a 
Periodic Offering, the Trustee shall be entitled to receive such Opinion of 
Counsel only once 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 (Hi) 
above may state, respectively. 
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(x) that, when the terms of such Securities shall have been 
established pursuant to a Company Order or Orders or pursuant to such 
procedures as may be specified from time to time by a Company Order 
or Orders, all as contemplated by and in accordance with the indenture 
supplemental hereto 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 accordance 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 spedfied 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, insolvency, reorganization, moratorium or other 
laws 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 0) such an 
Officer's Certificate shall be delivered at the time of the authentication and 
delivery of each Security of such series or © 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 shall be entitled 
to assume that the Company's instructions to authenticate and deliver such Securities do cot 
violate any laws with respect to, or any rules, regulations or orders of, any governmental agency 
or commission 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) tbe "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: 

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

(ii) 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 dependent on, net income), (C) assessments, (D) 
rentals and (E) insurance, but excluding (W) provisions for reserves for 
renewals, replacements, depreciation, depletion or retirement 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, expense or loss 
on reacquired debt, for any maintenance and replacement, improvement 
or sinking fiind or other device for the retirement of any indebtedness, or 
for other amortization, (Y) expenses 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-xecoverabilhy of investment), 
whether or not recorded as an extraordinaiy hem in the Company's books 
of account, and (Z) provisions for any refund of revenues previously 
collected or accnied by the Company subject to possible refund; 

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

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

(v) the sum of the amounts required to be stated in such 
certificate by clauses (w) and (1V) above; 

(vi) hs 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" (or any analogous item) 
in the Company's books of account; 

(vii) the sum of thc 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 improvements 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 
twenty per centum (20%) of the sum required to be stated by clause (vii) 
above; provided, however, if the amount required to be stated in such 
certificate by clause (v) above includes revenues 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 Earnings of the Company for such period 
of twelve (12) consecutive calendar months (being the amount remaining 
after deducting in such certificate 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: 

(i) all Securities Outstanding 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; 

Oi) all Securities then applied for in pending applications for 
new Securities, including the application in connection with which such 
certificate 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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(iii) all Class "A" Bonds Outstanding under Class "A" 
Mortgages at the date of such certificate, except any held hereunder and 
except any for the payment or redemption of which the Securities applied 
for are to be issued; provided, however, that, if the Outstanding Class 
"A" Bonds of any series bear interest at a variable rate or rates, then 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 sucb certificate; and 

(iv) the principal amount of all other indebtedness (except (A) 
Class "A" Bonds held hereunder, (B) industrial devdopment 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 Lien 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 has been issued, 
assumed or guaranteed by the Company or if the Company customarily 
pays the interest upon the prindpal 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 
hems of revenue or expense, shall be included in calculating Adjusted Net Earnings 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 Earnings Certificate (a) shall have been acquired during or after any period for which 
Adjusted Net Earnings 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 Earnings 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 earnings of 
such property (computed in the manner in this Section provided for the computation of the 
Adjusted Net Earnings 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 precedent 
to the authentication and delivery of Securities, such certificate shall also be made and signed 
by an Independent public accountant, if the aggregate prindpal amount of Securities then applied 
for plus the aggregate principal amount of Securities authenticated and delivered hereunder since 
the commencement of the then cunent calendar year (other than those with respect to which a 
Net Earnings Certificate is not required, or with respect to which a Net Earnings 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 "AM Bonds at the 
time Outstanding other than Class "A" Bonds delivered to and held by the Trustee hereunder, 
but no Net Earnings Certificate 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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CALCULATION OF EARNINGS APPLICABLE TO INTEREST-Ofj-EIRST-MPRIGAGE 

BOJm£QBJ.BEJ^VELVEAlQ^TMSE!yj)EP 30-Dec-96 

(i) OPERATING REVENUES 

Sales or Electric Energy 

Other Electric Revenue 

TOTAL OPERATING REVENUES 

(ii) OPERATING EXPENSES 

Repairs and Maintenance 

Taxes Other Than Income Taxes 

Other Operating Eips (excluding depr & ainort) 

TOTAL OPERATING EXPENSES 

(iii) Amount remaininp after deducting (ii) from (i) 

(iv) Rental revenues 

(v) Sum of (iii) and (iv) 

(vi) Other income 

(vii) Sum of (v) and (vi) 

ANNUAL INTEREST REQUIREMENTS: 

1.144.798,770 

iS,085J_76 

78,386,090 

84,569,688 

496,542,757 

1,071,925,000 

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

a lien prior lo the Lien of the Mortgage upon property itibjeet to the Lien of the Mortgage 

TOTAL ANNUAL INTEREST REQUIREMENTS 

TWICE ANNUAL INTEREST REQUIREMENTS 

RATIO OF EARNINGS TO INTEREST REQUIREMENTS 

* Pollution Control Revenue Mirror Bonds 

1,182,884,146 

659,498.535 

523,385,611 

57,428 

523,443.039 

19,849,005 

9 New First Mortgage Bonds at 8.0% 

t all securities outsunding under Ihe Mortgage at the dale of this certificate 

100,000,000 due }^Mmy-2Q22 at 8.750% 8,750,000 

93,000,000 l5-May-2a24 8-375% 7,788,750 

10,000,000 I5-Nov-2022 8.200% 820,000 

100.000,000 l5-Apr-2023 7^25% 7,625,000 

100,000,000 15Jun-2025 7J50% 7,550,000 

30,000,000 l5-May-2003 6.700% 2,010,000 

25400400 l5-May-2003 6.700% 1475,000 

45,000,000 Ol-Apr-2003 6.650% 2,992^00 

100,000.000 i5Jaa-2004 6.625% 6,625,000 

SJXM),000 I5-Nov-98 &550% 327^00 

45,000,000 OI-Mar-2000 6.450% 2,902^00 

15,000.000 15-Nov-97 6JO0% 945400 

35,000,000 l2-Fcb-98 6.150% 2,152^00 

55,000,000 10-May-2000 6.100% 3JS5,000 

30400,000 15-Nov.97 6,000 1400400 

5,000.000 0l-Jul-99 5 L 9 0 0 % 295,000 

75,000,000 15-Nov-97 5.900% 4,425,000 

35400,000 0l-Juo-9S 5^50% 2,047.500 

47,925.000 * OI-Sep-2011 0.000% 0 

25,000,000 * OI-Sep-2030 0.000% 0 

75300,000 * Ol-Oct-2029 0.000% 0 

0l-O<t-2027 0.000% 0 

543.292444 

64,086,250 

0 

I28.172ja0 



MifrofiUn Numtw 

EnUly Number 

Filed with (he Ocptctmeprbt S(a(c on 
FEB 1 5 1996 

STATEMENT OF CHANGfc OF REGISTERED OFFICE 
t>SC8:tS>1S07K144SSaTft14««S0G (R*V Mf 

Indicate type of entity (check one): 

X Oemetlic Buitae** Coiporwtlon (IS Pa.C S. $ 1507) 

Fofeien BuslneBB CofporxUon (IS P«.C.S. $ 414-4) 

DomctUc MeAfwwffl CefporsUen (IS PLC S. $ 5507) 

Foreign Nonprofit Corporation (IS Pa C S $ 6144) 

Domestic UmHcd Partnerahlp (IS P* CS. $ SS06) 

tn oonvftnoe wttfi reqwemenb of tfie appCcaUe pfovuions of tS Pa.C.S. (reU&v to ootponttett and v*naxpoc*tcd 
astocMons) the wrferatgnetf corporation or imited partnership, deskkq to effect« dwtge of retftsfem* oflice, tMrefry sUt«s 
ffut 

t. iheAanMoftheCotporaSonorimitcdputneKKpts: Qoquesne tighf Cwnpany 

2. The (a) atfdrost of this cotporaforft or Etnlted putnenhjpY current reocctered otftee fct Ms CotnmonweMtti or (b) ninw of 
tt eemmercW regirtercd office provider snd the oounty of venue it (the Department k hereby autttorbod to coned fte 
MovAig hfooMfion to conform to the reoordt of tiw Deptflxnenl}: 

W One Oxford Centra. 301 Grant S(met Pittsbumb PA YS27fl ABoghew 

<b) CAJ: 

- - - For Kofporalior or a Bn̂ Ud partnonhlp ipprntnlij by o commwdal rogftwrod ofliow provfc}«r, Q>« county to (t>) that b« 
d««mod tho county in wftfch tho corporation or Smiled p*rt/>*rs*Mp H k>cat»d tor wnua end official pybfcaUon purpotet. 

». (Comptoio port W or (b)): 

(•) The wMrtts to wHch the registered offtSe of the corporatton or Imfted pottaenNp h Ms Comnrnmeatti b to be 
changedte 

Pitisbucgh PA f g f g A/bytteny 4f f Seventh AVMUO 

(b) Tbe r^U<«fOtfomc«cf^corp<xi(k3Q or partway ihalbeprav^by: 

For « oarporatton or • fcmtorf parttwnMp r«pr*c«ntod by a comnMctof (W0tst«r«d ofCoor provUoc «*• cwnty « fb} ihK M 
tf««ncd (ha cowity In wMcft tha cMporatton or titnltod partn^ 

WOSPtOfSTOE 

Item No. H-15 
Page 12 of leg 



Item No. H-15 • 
Page 13 of .169-
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4. (Strike out tf a limiied partnenhip): Soch change was authorized by 0 * Board of Directors o( the corporation. 

CN TESTtMOWY WHEREOF, the underrianetf corporation or tailed partnenWp has caused this sutement to be uyxd 

by a duty authorued officer (hereof Ms 7th <sayof tonaty .n 96 

DUQUBSNE UGHT COMPANY 
(Name of CorporafioMJmiled Partnersf^p) 

BY: C 
(Signature) 

TITLE: Vkx President and General Counsel 

. V 
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12/11/01 ie:ST Tt 

DUOUESNE LIGHT COHPANT 

St*tea«nt with rMp*et to thm 
I>r«f«reno« Strock. P2«n S«rlao A 

*CunulatXv, 61 Par Vnlua, 635.50 Liquidation Prion 

In coopllnnee wl-th «he reqtilrenttnta of fi>ctlOn 1S22 of 

«h« Pannoylvanio Buslnoss Coxrporation Lav 1960, DuguwDa Light 

Conpany, a Pennsylvania corporation, oertlfl%a undar I t a 

corporate a«al uu followv: 

(1) Th<B noma of th* Coapany 1* Duquaana Light Cc^pany. 

(2) At a aaetlng ot tha F.'nanoa Coenlttaa of tha Board 

of Olractora of tha Coopany duly cal lad and hald on Dao—facr 19. 

1991, at vhich a quorua waa praaaat and acting throuotvoux< t te 

rinanoa Coaaittaa adopted tha following reaolutlonn Mtobllohlae 

and daalgnatlng tha ralat lva rlghta, praforanoaa, quailfloattona, 

prlr l lagaa, and l loltat lona of a sar iaa of Prafaraooa Stock of 

tha Company to ba known ac 'Prafaranoa Stock, Plan tortaa A* t 

•ISSOLVED, that tmdar tha aathorlty 
ajepraaaly vaatad in tha pric ing m — U t O 
(prartaoaaaor of th la Q - w U f a ) of tha Board 
of Dlraotora of Duquaaoa ("Board"} far 
raaolutlon of tha Board at i t s oaating duly 
oa lUd and bald en May 23. 1900. art «hldh « 
4ueru* %#aa praaant and aotlAg throuohout, tad 
uadar tha Authority awpranly vaatod l a t h i s 
Con l t taa of tha Board by raaolotion of tha • 
Board at i t s Mating duly oaUad aad hold oa 
April 30, m i , a t «h leh a quotua M M aca taut 
and aotlng througbout, t h l a Ooaalftftaa i l ) 
aatabltahaa a aarlaa of Prafararas Btaotc 
daaignatad "Prafaranoa Btoei^ » l « a aariaa A* 
(*N^ »rafarw»oa ttodk") havtinr tha taraa Md 
provlaiona praaanta^ to th la naatta0« «Mh 
tanw and provlaiona balng inoorpa^Btad ia td 
thla raaolution by rafaranoa and daaai i to ba 



a part of this resolution, (11) approves the 
terms a.irl provlslona of a serlos of Duquesne 
Preference Stock presented to thla oaetlng, 
end ( i l l ) directs that such torna and 
provisions be attached to tha etataaant 
required by Section 1522 of the Pennsylvania 
euainee* Corporation Law of 1968 to be filed 
with the Departnant of Stata of tlw Common­
wealth of Pennsylvania with respect to the New 
Pre£erenn« Stock; and 

RESOLVED FURTHER, that the Vice 
Prasldent-Flnanoe and Chief Financial Officer 
or Treasurer end the Secretary or any 
Assistant Secretary of tbe Coapany are 
authorized and empowered to execute, with such 
changas es they deea necescary. under the 
corporate seal of the Conpany end cause to be 
filed with the Department of State of the 
Coamonwaa 1 th of Pennsylvania a atatei^aat with 
respect to the Hew Preferenee Stock In 

. accordance with section 1522 of the 
Pennsylvanle Business Corporation Law of 1988. 

(3} Tha aggregate nuaber of a bared of such aerlaa 

established end designated by the Finance Committee of tha Board 

of Directors of the Coapany la 3,500,000 aharaa. No additional 

ahares of auch seriea have bean astabllabed and designated in 

prior statements or In any provisions of the Restated Articles of 

the Company. 
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adopted by tha 

Cocspany on December 

Tha reaolutlona eet forth In (2) above vara 

Finance Cornellttaa of tha Board of Olraotors 

, 1991. 

of tha 

IN WITNESS WHEREOF. Duquesna Light Coapany has cauaad 

this statement to ba aicacutad by Its Vice Prasldent-Flnanoe aad 

Chief Financial Officer and Its corporate seal to ba hereunto 

-a-
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•ffijc«d »nri arrested by i t s Secretery t h i * 19th day of Doowaber, 

1991. 

OUQUESKE LIOKT OOKPANY 

waaa 
t-Flnanoa and 

Financial Officer 

Attest: 

55, 
can £. Scncn 
Aeeletent Sedrata 

Filed in the Department of State on tha - day 
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flection 1. Deiiffutlou u d Amount] Special Pur­
poae laaue. 

(A) The ahares ot this series of Preference 
Stock shall be designated as "Preference Stock, Plan 
Series A" and the number of ahares constituting such 
aeries shall be three million five hundred thousand 
(3,500,000) (auch series being hereinafter called the 
"Series A Preference Stock"}; provided, however, that the 
Board of Directors shall, to the extent not prohibited by 
applicable law, have the power to (1) Increase the number 
of shares constituting the Series A Preference Stock to a 
number not greater than the number of shares of the 
Preference Stock then authorized and unissued and (il) 
decrease the number of shares constituting the Series A 
Preference Stock to a nuaber not less than the number of 
shares of such aeries then outstanding, and any such 
increase or. decrease may be effected vithout the consent 
or approval of the holders of the ahares of Seriea A 
Preference Stock or any other capital stock. then 
outstanding unless such consent or approval shall be 
specifically required by applicable law. 

(B) The sharea of Series A Preference Stock 
shall be issued to one 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 auch anployaa stock 
ownership plan or other cstployee benefit plan of the 
Corporation dr such Affiliate, as the same may be amended 
from time to time, being hereinafter socMtiaes called a 
"Plan"). Any transfer of ahares of Sariaa A Preference 
Stock, including a distribution to participants In * Plan 
and whether or sot registered on the books of tbe 
Corporation, to any person othar (han tha Corporation or 
the trustee of a Plan shall be doemad to constitute so 
irrevocable election by tha transferee to axebanga auch 
shares for shares of DQE Coonon Stock aa provided in 
Section 4, notwithstanding the nondelivery to the 
Corporation of the certificates representing auch ahares 
of Series A Preference Stock or a notice of exchange, aad, 
upon such transfer and without further act by tbe 
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Corporation, the transferee shall have the right to 
receive a certificate or certificates for shares of DQE 
Cocmon Stock as provided in, and subject to the conditions 
of. Section 4 but shall not have any of the preferences, 
limltatlone, voting rights and special rights ascribed to 
ahares of Series A Preference Stock hereunder. The pledge 
of Scries A Preference Stock as collateral under any 
credit agreement for the financing or refinancing of the 
purchase of the Series A Preference Stock for the benefit 
of a Plan shall not constitute a transfer for purposes of 
this Section 1. Certificates representing shares of 
Series A Preference Stock shall be legended to reflect the 
foregoing proviaions of thie section KB). 
Notwithstanding the foregoing provisions of this Section 
1 (B), ahares of Series A Preference Stock (1) may be 
exchanged for sharep of DQE Common Stock as otherwise 
provided in Section 4 hereof and (11) shall be redeemable 
by the Corporation upon the terms and conditions provided 
in Sections 5, 6 and 7 hereof. 

Section 2. Dividends. 

Subject to the provisions for adjustment 
hereinafter set forth, the dividend rate on the Series A 
Preference Stock shall be $ ? nn per share per annum; 
payable quarterly, and the dates for the payment of 
dividends on the Series A Preference stock shall be the 
first Business Day of January, April, July and October of 
each year (each a "Dividend Payment Date") commencing 
January 2, 19&2, such dividend to be paid to the holders 
of record on the related Record Date; provided, however, 
that I f , as of a given Dividend Payment Date after January 
2, 1992, <.70 i s less than the amount determined by (A) 
multiplying . . . 

(1) the~ amount of each cash dividend or 
other distribution per share of DQE 
Coonon Stock the Record Data for which 
occurred during the period cooaendng 
on the ismedlately preceding Dividend 

• Payment Date and ending on tho day 
next preceding auch Dividend Paymant 
Data, excluding, however, from the 
operation of this clause (1) Any 
dividend or distribution which (x 
constituted an Extraordinary Dlstribu* 
tion or (y) was otherwise previously 
Included in an Extraordinary Distribu­
tion Adjustment Amount,' by 



Item No. H-15 
Page 19 of .169 

-3-

(i i) the number of ahares of DQE Common 
Stock for which each share of Series A 
Preference Stock was exchangeable as 
of the Record Date for such dividend 
or distribution 

and (B) taking the sum of the products resulting from sucb 
multiplications, then the dividend per share of Series A 
Preference Stock payable on sucb Dividend Payment Date 
shall be an amount equal to such sum (any such dividend 
being hereinafter called a "DQE Coomon Stock Equivalent 
Dividend"); and provided, further, that the Corporation 
may, subject to the ̂ mediately preceding proviso, pay, at 
any time or times during the period froca and Including the 
Record Date with respect to any Dividend Payment Date to 
and including such Dividend Payment Date, a l l or any 
portion of the dividend otherwise payable on such Dividend 
Payment Date to the holders of record as of such Record 
Dace. Dividends on the Series A Preference Stock shall 
begin to accrue and be cumulative from the date of the 
initial issuance of shares of such series. Dividends 
accrued on the Series A Preference Stock for any period 
less than a 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 rate in effect 
during the quarterly period ended on the next preceding 
Dividend Payment Date. 

ing-Up. 
Section 3. Liquidation, Dissolution or Wind-

The liquidation value for the Seriea A 
Preference Stock ehall be t 35.50 -per share, whether 
-the transaction giving rise co the payment of such 
liquidation price shall be voluntary or involuntary (such 
amount being hereinafter called the "Liquidation Price"). 

flection 4. exchange for DQX Common Stock. 

(A) A holder of ahares of Series A Preference 
Stock shall be entitled, at any time prior to the close of 
business on the date, i f any, fixed for redemption of such 
shares pursuant to Section 5, <« or 7 hereof, to cause any 
or a l l of auch ahares to be exchanged for ahares ot DQK 
Cosmon Stock, initially at aa exchange xfttlo equal eo one 
(1) share of DQE OosBon stock for .each share of Series A 
Preference Stock, which exchange - ratio shall ba adjusted 
as hereinafter provided (such exchange ratio, as so 
adjusted, rounded to the nearest thousandth, being 
hereinafter sometimes referred to as the "Exctungs 
Ratio"). 
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(Bl Any holder ot ehoree of Series A Preference 
Stock desiring to exchange such shares tor shares of DQE 
Conmon Stock ehall surrender the certificate or certifi­
cates representing the shares of Series A Preference Stock 
being exchanged, duly assigned or endorsed for transfer to 
the Corporation (or accompanied by duly executed stock 
powers relating thereto), at the principal executive 
office of the-Corporation or such office or offices in the 
continental Uni^^d States of aa agent for exchange as may 
from time to ; be designated by notice to the holders 
of Series A Preference Stock, accompanied by written 
notice of exchange. Such notice of exchange shall specify 
(1) the number of shares of Series A Preference Stock to 
be exchanged and the name or names in vhich the. holder 
giving such notice wishes the certificate or certificates 
for DOE Conmon Stock, and for any shares of Series A 
Preference Stock not to be so exchanged, to be registered 
and (ii) the address 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 shares of Series A Preference Stock for 
exchange, the Corporation or the exchange agent, i f any, 
shall cause to be delivered by hand (with receipt to be 
acknowledged) or by first class mail, postage prepaid, to 
the holder thereof or to such holder's designee, at the 
address designated by such holder, a certificate or 
certificates for the number of shares of DQE Common Stock 
to which such holder ehall be entitled upon such exchange. 
In the event that there shall have been surrendered a 
certificate or certificates representing sharea of Series 
A Preference Stock, only part of vKch axe to be 
exchanged, the Corporation or the exchange agent. I t any, 
shall similarly cause to be delivered to such holder or 
such holder's -designee a new certificate or certificates 
representing the nuaber of shares of Series A Preference 
Stock which shall not have been exchanged. 

- VD) The exchange of shares of Series A 
Preference Stock for sharea ot DQB Common Stock made at 
the option of the holder thereof 4hall be deemed to be 
effective as of the earlier of (i) the delivery to such 
holder or such holder's designee of the certltlcatas 
representing the shares of DQE Oonrvon Stock delivered upon 
such exchange and (il) the commencement of business, at 
the principal executive office pf the Corporation, on the 
second Business Day after the surrender of the certificate 
or certificates for the shares of Series A Preference 
Stock to be exchanged in accordance vith tha provisions of 
subsection (B) of this Section 4. At and after the time 
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at which an exchange becomes effective, (1) tbe person or 
persons entitled to receive tbe DQE Cocmon Stock 
deliverable upon such exchange ehall, as between the 
Corporation and such person or persons, be deemed to be 
the record holder or holders of such ahares of DQB Coonon 
Stock, no allowance or adjustment to be made in respect of 
dividends or other distributions payable to holders, of DQE 
Conmon Stock in respect of any period prior to auch time 
of effectiveness and (ii) such person or persons shall not 
have any of the preferences, limitations, voting rlghta 
and special rights ascribed to ehares 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 share or shares of DQE Coanoa Stock 
deliverable upon any exchange of shares of Series A 
Preference Stock. If the Corporation shall elect not to 
deliver a fractional share or shares, the Corporation 
shall either (1) make a cash payment in an amount equal to 
the Fair Market Value of such fractional share or ahares 
of DQE Conmon Stock or ( i i ) deliver scrip or other 
evidence of ownership in such form and upon auch terms and 
conditions as the Corporation shall deem adviaable and as 
ehall be required or permitted by applicable law. 

(F) Anything herein to the contrary notwith­
standing, upon the exchange of shares . of Series A 
Preference Stock as contemplated herein, the Corporation 
shall have the right to elect to deliver, or cause to be 
delivered, either (1) authorised but previoualy unissued, 
or previously issued but not then outstanding, shares of 
DQE Coonon Stock upon acquisition thereof from DQC or ( i l l 
authorized, previously Issued aad then outstanding shares 
of DQE Conmon Stock upon acquisition thereof other than 
from DQE. 

(C) i f , at the time of any exchange of sat res 
of Series A Preference Stock as coatasplated by thla 
Section 4, there shall be in affect aay shareholder rights 
plan pursuknt to which DQB shall have undertaken to laaue 
to holders o* DQB Oocnmoa Stock rights to acquire 
securities of DQB, the Corporation shall, upon auch 
exchange, deliver to che holder or holders of the ahares 
of DQE Common Stock for which auch aharaa of Seriea A 
Preference Stock shall have been exchanged a l l rights 
appurtenant to such shares of DQB Coamoo Stock to the 
extent such rights shall be separately tcadeable. 

(HI The Corporation shall purchase or ochervlse 
acquire shares ot DQE Common Stock, either fro* DOS or ia 
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the open market or otherviee, or a combination thereof, at 
euch time or times and in such number or numbers as shall 
be neceaaary in order to enable the Corporation to deliver 
shares of DQC Common Stock pursuant to this Section 4, a l l 
subject, however, to Section 7(D). 

Section 5. Redemption Xt the Option of the 
Corporation. 

(A) The Series A Preference Stock shall be 
redeemable, in whole or in part, at the option of the 
corporation (i) at aay time on or after 12/19/99 and 
(ii) i f permitted by subsection (B) or (C) of this Section 
S. at any time prior to 12/19/99 St the following 
percentages of the Liquidation Price: 

If Redeemed 
During the Twelve-
Month Period 
Beginning December 19. 

Percentage of 
Liquidation Price 

1991 107.90 
1992 107.11 
1993 106.32 
1994 105,53 
1995 104,74 
1996 103,95 
1997 1U3.16 
1998 102.37 
1999 101.58 
2000 100.79 

and thereafter at 100% of the Liquidation Price, plus, in 
each case, an amount equal to a l l dividends accrued or in 
arrears thereon to the date fixed as the date of 
redemption. 
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(C) NctvithatAnding anything to the contrary in 
eubaectlon (A) of thie Section S, i f a Plan pursuant to 
which ahares of Series A Preference Stock are then held by 
a trustee shall have been terminated, the Corporation may 
elect to redeem any or a l l of such shares at any time 
prior to 12/19/99 on the terma eet forth in subsection (A) 
of this Section S. 

(Di Anything herein to the contrary 
notwithstanding, i f any shares of Series A Preference 
Stock called for redemption aball have been (i) exchanged 
for shares of DQE Coonon Stock i n accordance with Section 
4 or ( i i ) redeemed with the redeaption price being paid, 
in whole or in part, in shares of DQE Coonon Stock in 
accordance with subsection <E) of this Section S, then, in 
either case, there shall be paid over to the Corporation 
and/or returned to i t s general funds a l l money vhich, in 
connection with such redemption, shall have been set aside 
by the Corporation or deposited with a transfer or 
redemption agent and which shall be in excess of the 
amount, i f any, payable co the holders of such shares of 
Series A Preference Stock pursuant to subsection (A) of 
this Section S. 

(E) Anything herein to the contrary notwith­
standing, the Corporation, at i t s option, may make payment 
of the redemption price required upon redemption of shares 
of Series A Preference Stock pursuant to this Section S or 
subsections (A) aad (B) of Section 6 hereof in cash or in 
shares of DQE Common Stock, or in a combination of such 
shares and cash, any such shares of DQE Coonon Stock to be 
valued for such purpose at their Fair . Market Value 
determined as of the date of redemption. 

Section €. Other Redemption Sights, 

(A) Notwithstanding anything to the contrary in 
subsection (A) of Section 5, i f 

(1) there aball have been a change in the 
federal income tax laws of the Dnited States of Amsrica or 
a determination by a court of competent luriidiction, 
which, in either case, has the effect of terminating or 
materially reducing the deductibility for federal income 
tax purposes of dividends paid on any shares of Series A 
Preference Stock when such dividends are used as provided 
under Section 404 (k) (2) of the Internal Revenue Code of 
1986, as amended (the "Code"), as in effect on tha dace 
shares of Series A Preference Stock are I n i t i a l l y issued, 
or 
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a i l a Plan pursuant to which shares of Series A 
Preference Stock are then held by a trustee shall have 
been determined by the Internal Revenue Service aot to be 
qualified within the tujanlng of Section 401(a) or Section 
49?S(e) (7), whichever may be applicable, of the Code, 

the Corporation may elect to redeem any or a l l of such 
shares of Seriea A Preference Stock at a redemption price 
equal to the Liquidation Price plus an amount equal to a l l 
dividends accnied or in arrears thereon to the date fixed 
as the date of redemption; provided, however, that the 
notice of any euch redemption shall be given on or prior 
to the first day vhich is nine months after the later of 
(x) the date of the enactment of such change, che date of 
such determination or the date of Issuance of such 
regulations, as the case may be, and (y) the effective 
date of such change, determination or regulations, as the 
case may be. 

(B) Subject to any restriction of applicable 
law, each share of Series A Preference Stock a^all be 
redeemed by the Corporation for cash or, i f the 
Corporation so elects, in shares of DQE Cownon Stock, or a 
combination of such shares and cash (any auch ahares of 
DQE Common Stock to be valued for such purpose in 
accordance vith the provisions of Section S(E)) # at a 
redemption price equal to the Liquidation Price plus an 
amount equal to a l l dividends accrued or in arrears 
thereon to the date fixed as the date of redemption, such 
redemption to be effected at the option of the holder in. 
the event that the Flan as to which such holder acts as 
trustee i s not determined by the Internal Revenue Service 
to be qualified within the meaning of Section 401(a) or 
Section 487S (e)(7), whichever may be applicable, of the 
Code. 

(C) Subject to aay restriction of applicable 
law, each share of Seriea A Preference Stock shall be re* 
deemed by the Corporation for cash or. I f the Corporation 
so elects, in shares of DQE Common Stock, or a combination 
of such shares aad cash (any such ahares of DQB Cmnon 
Siock to be .xalued for such purpose at their Fair Kirket 
Value on the next preceding Appraisal Date), at a 
redemption price equal to the greater of (a) the 
Liquidation Price plus an amount equal to 'all dividends 
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accrued or in arrears thereon to the next preceding 
Appraisal Date and (bj an onount equal to the aggregate 
Fair Market Value of the number of shares of DQE Commn 
Stock for which each share of Series A Preference Stoc*. 
could have been exchanged on the next preceding Appraisal 
Dace, such redemption to be effected at the option of the 
holder when and to the extent necessary for such holder to 
provide for distributions required to be made under, or to 
satisfy an investment election provided to participants in 
accordance with, the Plan as to which such holder acts as 
trustee. 

Section 
Combination, etc. 

1. Merger, Conaolidatles, Other 

(A) I f DQE sha l l consummate any merger, 
consolidation, share exchange or similar business 
combination transaction, pursuant to which the outstanding 
shares of DQE Coocnon Stock are exchanged solely for, or 
changed, r ec la s s i f i ed or converted solely into, stock of 
any successor or resulting company (including DQE or the 
Corporation! that constitutes "qualifying employer 
securities" with respect to a holder of Series A 
Preference Stock within the swan ing of Section 409(1) of 
the Code and Section 407(d) (S) of the Employee Retirement 
Income Security Act of 1974, as amended, or any successor 
provisions of law (together with, i f applicable, a cash 
payment or scr ip or other evidence of ownership in l ieu 
of fractional shares, i f any), af ter such transaction each 
share of Series A Preference Stock ehall be exchangeable, 
otherwise on the terms and conditions provided by Section 
4, for the number and kind of "qualifying employer 
securities" receivable i n euch transaction by a holder of 
the number of ahares of DQE Common Stock for which such 
share of Series A Preference Stock could have been 
exchanged Isnedlately pr ior to such transaction (together 
with, i f applicable, a cash payment or scrip or other 
evidence of ownership of fractional shares, i f any); 
provided, however, that I f , by virtue of the structure of 
such transaction, a holder of DQB Coonon Stock i s required 
to make an election with respect to the nature and kind of 
consideration to be received in such transaction, then 
each share of Series A Preference Stock shall be 
exchangeable for tbe number and kind of "qualifying 
employer securit ies" (together v i th , i f applicable, a 
cash payment or s c r i p or other evidence of ownership of 
fractional ahares,' i f any) receivable in such transaction 
by a holder of the number of ahares of DQB Common Stock 
for ^hich a share of Seriea A Preference Stock could have 
been exchanged immediately prior to such transaction i f 
such holder of DQE Connon Stock had failed to exercise any 
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righce of election to receive any kind or amount of stock, 
securities, cash or other property (other than "qualifying 
employer securities" and cash payment or scrip or other 
evidence of ownership, i f applicable, in lieu of 
fractional shares) receivable upon such transaction 
(provided that, i f the kind or amount of "qualifying 
employer securities" receivable upon such transaction i s 
not the same for each non-electing share, then the kind 
and amount of "qualifying employer securities" deemed, for 
purposes of this subsection (A), to be receivable upon 
such transaction for each son-electing share shall be the 
kind --vi amount so receivable per share by a plurality of 
the -^-electing shares, shares held by the CoriK>racion 
not to be counted in determining euch plurality). The 
rights of the holders of the Series A Preference Stock 
shall successively be subject to adjustments pursuant to 
Section 6 after any such transaction as nearly equivalent 
as practicable to the adjustments provided for by Section 
8 prior to such transaction. 

(Bf i f DQE shall consummate ?.ny merger, 
consolidation, share exchange or similar business 
combination transaction, pursuant to vhich the outstanding 
shares of DQE Connon Stock are exchanged for, or changed, 
reclassified or converted into, stock or aecurities or 
cash or any other property (payable in t^adl, or any 
combination thereof, other than any such consideration 
vhich i s constituted solely of "qualifying employer 
securities" (as referred to in subsection (A) of this 
Section 7) aad cash payments or scrip or other evidence of 
ownership ia lieu of fractional shares, after such 
transaction each share of Series A Preference Stock shall 
be exchangeable, otherwise on the terms and conditions 
provided by Section 4, for the aggregate amount of stock, 
securities, cash or other property (payable ia like kind/ 
receivable in euch transaction by a holder of the number 
of shares of DQE Connon Stock for which such shares of 
Series A Preference Stock could have been exchanged 
immediately prior to such transaction; provided, however, 
that I f , by virtue of the structure of auch transaction, a 
holder of DQE Connon Stock i s required to make an election 
with respect to the nature and kind of consideration to be 
received in such transaction, then each share of Series A 
Preference Stock shall be exchangeable for the aggregate 
amount of stock, securities, cash or other property 
(payable in kind) receivable l a auch transaction by a 
holder of the nuaber of shares of DQB Conmon Stock for 
which such share of Series A Preference Stock could have 
been exchanged isnedlately prior to such transaction i f 
auch holder of DQE Connon Stock had failed to exercise any 
rights of election as to the kind or amount of stock. 



. . . .r + r. • ^ ^ B ^ ^ M : ^ ^ ^ - •'- • 

Item No. H-15 
Page 27 of -.16.9 

-11-

eecuriciea, cash or other property receivable upon euch 
transaction t provi ded that, i f the kind or amount of 
acock, aecurities, cash or other property receivable upon 
euch transaction is not the saae for each non-electing 
share, then the kind and amount of stock, securities, cash 
or other property deemed, for purposes of this subsection 
(BJ, to be receivable upon such transaction for each non-
electing ehare shall be the kind and amount eo receivable 
per share by a plurality of the non-electing shares, 
oharee held by the Corporation not to be counted in 
detemining such plurality). 

(C) If. DOE shall enter into any agreement 
providing for any merger, consolidation, share exchange or 
s imilar business combination transaction described in 
subsection (B) of this Section 7, then the Corporation 
shall as soon as practicable after i t has actual notice 
thereof (and in any event at least ten (10) Business TXiys 
before consumaation of such transaction), give notice of 
such agreemenc and the material terms thereof to each 
holder of Series A Preference Stock and each such holder 
shall have the right, subject to aay restrictions of 
applicable lav, to elect, by written notice to the 
Corporation, to receive, immediately prior to the 
consummation of such transaction (and only i f such 
transaction Is consummated), from the Corporation, - in 
redemption and retirement of such Series A Preference 
Stock and in lieu of the consideration provided in 
subsection (B) of this Section 7, a cash payment equal to 
the amount payable in respect. of ahares of:-Series - -A-
Pref erence .Stock upon redemption pursuant to Section 5(A). 
No such notice of redemption shall be effective unless 
given to.the Corporatlqp,.prior :o the close of business on 
the second Business Day prior to consummation of such 
transaction, unless the Corporation or the successor of 
the Corporation shall waive such prior notice, but any 
notice of redeoption ao given prior to such time may be 
withdrawn by notice of withdrawal given to the Corporation 
prior to the close of business oa the aecoad Business Day 
prior to consuonatioa of such transaction, 

(D) I f and to the extent that shares of Series 
A Preference Stock are to be exchangeable for 
coasileratloa other than DQE Coamon Stock as a result ot 
any merger, consolidation, share exchange or aimilar 
business combination transaction described in subsection 
(A) or (8) of this Section 7 and are not to be redeemed 
pursuant to subsection (C) of this Section 7, (i) the 
Corporation shall take such actions as shall be necessary 
or appropriate in order that the DQE Cosron Stock, i f any, 
then held by i t as contemplated by Section 4(K) shall be 
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exchanged for, cr changed, reclaBflified or converted into, 
such consideration and (li) the covenant contained in 
Section 4(H) shall thereafter be deemed to relate to such 
consideration and not to DOE Connon Stock. 

(E) If the Corporation shall consumoate any 
merger, consolidation, share exchange or similar business 
combination transaction, the shares of Series A Preference 
Stock shall by virtue of such merger, consolidation, share 
exchange or similar business combination transaction be 
exchanged for, or changed, reclassified or converted into, 
preferred or preference stock of such successor or result­
ing company (or in the event such successor or resulting 
company is the Corporation, such shares shall remain out­
standing as shares of Series A Preference Stock of the 
Corporation), in each case, having in respect to such 
conpany insofar as practicable the same preferences, 
limitations, voting rights and special rights (including 
the redemption rights provided by Sections 5 and 6 and 
this Section 7), that the Series A Preference Stock had 
immediately prior to such transaction. The rights of che 
preferred or preference stock of such successor or result; 
ing conpany Issued in exchange for the Series A Preference 
Stock, or, i f the Corporation be the surviving corporation 
of such transaction, the Series A Preference Stock, shall 
successively be subject to adjustment pursuant to Section 
e after any such transaction as nearly equivalent as 
practicable to the adjustments - provided for by Section 6 
prior to such transaction. The Corporation shall not con­
sumoate any such merger, consolidation, share exchange, or 
similar business. combination transaction unless the suc­
cessor or •. resulting coapany shall make appropriate pro­
vision for the authorization and issuance of preferred or 
preference stock in exchange for the Series A Preference 
Stock as aforesaid or into vhich the Series A Preference 
Stock shall be changed, reclassified or converted. 

Section 6. Anti-dilution Adjustments. 

(A) I f DQE shall, at any time or from time to 
time while any of the shares of Series A Preference Stock 
are outstanding, (1) pay a dividend or make aay other 
distribution in respect of the DQE Connon Stock in shares 
of DQE Common Stock, (11) subdivide the outstanding shares 
of DQE Coonon Stock or ( i l l ) combine the outstanding 
shares of DQE Connon Stock into a smaller number of 
shares, in each case whether by reclassification of 
shares, recapltallration of DQE (including a 
recapitalization effected by a merger or consolidation to 
which Section 7 hereof does not apply) or otherwise, the 
Exchange Ratio in effect isnedlately prior to such action 
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shall be adjusted by multiplying such Exchange Ratio by a 
fraction, the numerator of which is the number of shares 
of OQE Common Stock outstanding immediately after such 
event, and the denominator of which is the number of 
shares of DQE Coonon Stock outstanding immediately before 
auch event. An adjustment made pursuant to this 
subsection (Al of Section G shall be given effect, in the 
case of such a dividend or distribution, as of the Record 
Date therefor and, in che case of such a subdivision or 
combination, as of the effective date thereof. 

(B) (i) If DOE shall, at any time or from time 
to time while any of th- eh.-es of Series A Preference 
Stock are outstanding, issue, sell or exchange shares of 
DOE Common Stock (other than pursuant to (a) any right or 
warrant to purchase or acquire shares of DOB OorniKm Stock 
(including as such a right or warrant any secur .ty 
convertible into or exchangeable for shares of DQE Coranon 
Stock), (b) any right to purchase or acquire DQE Coomon 
Stock pursuant to any shareholder rights plan or any 
rights agreement relating thereto or (c) any employee or 
director incentive, compensation or benefit plan or 
arrangement (including any employment, aeverance or 
consulting agreement) of DQE or any Affiliate of DQE 
heretofore or hereafter adopted) for a consideration 
having a Pair Market Value on the date of Issuance, sale 
or exchange less than the Fair Market Value of such shares 
of DQE Common stock on the date of Issuance, sale or 
exchange thereof, then, sub j ect to the provisions of 
subsections (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 a fraction, the numerator of vhich shall be the 
product of 

(a) the Fair Market Value of a share of DQE 
Connon stock on the day isnedlately preceding the 
firs t public announcement of such issuance, sale or 
exchange and 

(b) the sum of the number of shares of DQE 
Common Stock out;landing on such day plus the nuaber 
of shares of DQB Coonon Stock so issued, sold or 
exchanged by DQB, \ 

and the denominator of which shall be the sum of 

(cl the Fair Market Value of al l the ahares of 
DQE Common Stock outstanding on the day immediately 
preceding the first public announcement of such 
issuance, sale or exchange and 
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(d) che Pair Market value of the consideration 
received by DQE in respect of euch issuance, sale or 
exchange of shares of OQE Connon Stock, as of the 
date of such receipt. 

(l i ) If DQE shall, at any time or from time to 
time while any shares of Series A Preference Stock are 
outstanding, issue, sell or exchange any right or warrant 
to purchase or acquire shares of DQS Connon Stock (includ­
ing as such a right or warrant any security convertible 
into or exchangeable for shares of DQE Cocmon Stock), 
other than any such Issuance to holders of shares of DQE 
CoREnon stock as a dividend or distribution (including by 
way of a reclassification of shares or a recapitalization 
of CQE) 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 
bene f i t plan or arrangement (including any employment, 
severance or consulting agreement) of DQE or any Affiliate 
of DQE heretofore or hereafter adopted, for a considera­
tion having a Fair Market Value on the date of such issu­
ance, sale or exchange leas than the Non-Dilutive Amount, 
then, subject to the provisions of subsections (D) and <£) 
of this Section e, the Exchange Ratio in effect 
immediately prior to such issuance, sale or exchange shall 
be adjusted by multiplying such Exchange Ratio by a 
fraction, the numerator of which shall be the product of 

(a) the Fair Market f/alue of a share of DQE 
Common Stock -on the day immediately preceding the 
fir s t public announcement of such issuance, sale or 
exchange and 

(b) the sum of the number of shares of DQE 
Coonon Stock outstanding on such day plus the iMxtmnm 
number of shares of DQE Conwvm Stock which could be 
acquired pursuant to such right or warrant at the 
time of the Issuance, sale or exchange of such right 
or warrant (assuming shares of DQE Cncmnn Stock could 
be acquired pursuant to such right or warrant at such 
time), 

and the denominator of which shall be the sum of 

(c) che Fair Market Value of a l l the shares of 
DQE Common Stock outstanding on the day immediately 
preceding the fir s t public announcement of such 
issuance, sale or exchange, 

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

(e) the Pair Market Value as of the time of 
such issuance of the consideration which OQE would 
receive upon exercise in full of all such rights or 
warrants. 

(C; If DQE shall, 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 
Distribution in respect of the DQE Coomon Stock, whether 
by dividend, distribution, reclassification of shares or 
recapitalization of DQE (other than a recapitalization or 
reclassification effected by a merger, consolidation or 
other combination to which Section 7 applies) or effect a 
Pro Rata Repurchase of DQE Conmon Stock, the Exchange 
Ratio in effect irrrediately prior to the Record Date for 
such Extraordinary 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 6, be 
adjusted by multiplying such Exchange Ratio by a fraction, 
the numerator of v-.̂ .ch shall be the product of 

(i) the difference of (x) the number of shares of 
DQE Common Stock outstanding immediately 
before euch Extraordinary Distribution or Pro 
Rata Repurchase minus . (y) in the case of a 
Pro Rata Repurchase, the number of shares of 

. DQE Cansnod Stock thereby repurchased by DQE__ . 

and 
- -< 

(ii) the Fair Market Value of a share of DQE 
1 Common Stock on the applicable Valuation 
Date, in the case ot an Extraordinary 
Bistribution, or on the applicable Effective 
Date, in the case of a Pro Rata Repurchase, 
as the case may be, 

and the denominator of which shall be the difference of 

(i) the product of ' 

(x) the number of shares of DQE Connon 
Stock outstanding immtdlately before 
auch Extraordinary Diitrlbutlon or Pro 
Rata Repurchase and 

(y) the Fair Market Value of a share of 
DQE Connon Stock on the applicable 
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it 
Valuation Date, in the c&ee of an 
Extraordinary Distribution, for on the 
applicable Effective Date, in the case 
of a Pro Rata Repurchase, as the case 
may be, 

minus 

(li) the Extraordinary Distribution Adjustment 
Amount relating to such Extraordinary Distri-
butloa or the aggregate purchase price paid 
in connection vith such Pro Rata Repurchase, 
as the case may be. 

An adjustment made pursuant to this subsection (C) of 
Section 6 shall be given effect, in the case of an 
Extraordinary Diatributlon, as of the Record Date therefor 
and, in the case of a Pro Rata Repurchase, as of the 
Effective Date thereof. 

(D) Hotvithstandiug any other provisions of 
this Section fi, the Corporation shall not be required to 
make any adjustment of the Exchange Ratio unless such 
adjustment would require an increase or decrease of at 
least one percent (1%) in the Exchange Ratio. Any lesser 
adjustment shall be carried forward and shall be made no 
later than the time of, and together with, the next 
subsequent adjustment which, together with any adjustment 
or adjustments so carried forward,- shall amount to an 
Increase or decrease of at least one percent (1%) In the 
Exchange Ratio. 

(E) I f DQE ehall pay a dividend or make any 
other distribution on the DQE Conmn Stock or issue any 
DQB Coomon Stock, other capital stock or other security of 
DQE or any rights or warrants to purchase or acquire any 
such security, which transaction does not result la an 
adjustment to the Exchange Ratio pursuant to the foregoing 
provisions of this Section 6/ the Board of Directors shall 
in i t s sole discretion consider whether such action is of 
such a nature that i t adversely affects the holders of the 
Series A Preference Stock aad that aa adjustment to the 
Exchange Ratio should equitably be made i a respect of such 
transaction.- I f la such case the Board of Olractora 
determines that an adjustment to the 'Exchange Ratio should 
be made, aa adjustment shall- be made affective as of auch 
date, as determined by the Board of Directora. The 
determination of the Board of Directors as to whether an 
adjustment to the Exchange Ratio should be made pursuant 
to this subsection (B), and, i f ao, as to what adjustaent 
should be made and when, shall be final and binding on the 
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Corporation and all share hoi ders of the Corporation. The 
Board of Directora may, but ehall not be obligated to, 
make auch additional adjustments in the Exchange Ratio, in 
-edition to those required by this Section 8, as ehall be 
necessary in order that any dividend or distribution in 
shares of capital stock of DQE, subdivision, 
reclassification or combination of shares of stock of DQE 
or any recapitalization of DQE, or the exercise of the 
rights of exchange eet forth in Sections 4 and 7, shall 
not be taxable to holders of thr Series A Preference 
Stock. 

(F) Whenever an adjustment to the Exchange 
Ratio is made pursuant hereto, the Corporation ehall 
forthwith deliver to the transfer agents, i f any, for the 
Series A Preference Stock, and file with the Secretary of 
the Corporation, a statement signed by two officers of the 
Corporation stating the adjusted Exchange Ratio determined 
as provided herein and the voting rights of the Series A 
Preference Stock reflecting a correlative adjustment. 
Such statement shall set forth. in reasonable detail such 
facta as shall be necessary to show the reason and the 
manner of computing sucb adjustment, including any 
determination of Fair Market Value involved in such 
computation. Promptly after each adjustment to the 
Exchange Ratio, the Corporation shall mail a notice 
thereof and of the Exchange Ratio, as so adjusted, as m i l 
as the voting rights of the Series A Preference Stock 
. re_£lecting„a correlative adjustment,, to each holder of 
Series A Preference Stock. 

Section 9. Definitions. 

The terms defined in this Section 9 shall for 
a l l purposes of the terms and provisions of the Preference 
Stock, Plan Series A of the Corporation have the meanings 
specified below, unless the context clearly requires 
otherwisei 

•Adjustment Period" shall mean, with respect to 
any date as of which the Fair Market Value of a security 
is to be determined, the period ot five (S) consecutive 
fading days ending on and including such date. 

•Affiliate" of any specified person shall mean 
any other person directly or indirectly controlling or 
controlled by or under direct or Indirect common control 
with such specified person. For the purposes of this 
definition, (a) •control* when used with respect to any 
specified person means the power to direct the management 
and policies of such person, directly or indirectly. 
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vhether through the ownership of voting aecurities, by-
contract or otherviee, and the term "coatrolliag" and 
"controlled" have meaninga correlative to the foregoing, 
and (bl "paraon" meana any individual, corporation, 
partnership, joint venture, trust or unincorporated 
organization. 

"Appraisal Data" shall mean th* date or dates 
established from time to time by the Corporation for 
purposes of valuing the DQE Coonon Stock. 

"Board of Directors* shall mean the Board cf 
Directors of the Corporation or, to the extent not 
prohibited by applicable law, any duly authorized 
committee tbereo-. 

"Business Day" shall mean any day other than a 
Saturday, Sunday or other day which is a legal holiday in 
Pennsylvania or is otherwise a day on which banking 
instirutlons in Pennsylvania are authorized by law or 
other governmental action to remain closed. 

"Coda* shall have the meaning specified in 
Section 6(A). 

"Cospoelte Tape" shall mean the Conpoeite Tape 
for New York Stock Exchange transactions. 

"Current Market Price" of DQE Connon Stock or 
any ether class of publicly traded capital stock or other 
security of DQE or any other issuer for a day shall mean 
tbe last reported sales pries, regular way, on such'dav, 
or, i f no sale takes place on auch day, the average of the 
reported closing bid and asked prices, regular way, oa 
such day, in either case as reported oa the Compoalte Tape 
or, i f such security i s not listed or adaltcad CO trading 
on the NYSE, oa the principal aatloaal securities mchiftft 
on which such security la Hated or admlttad to trading 
or, i t auch security i s not Hated or admitted to tredlu* 
oa any national securities exchange, oa tbe KMOAO 
National Market System or, i f auch security la aot quoted 
on the NASDAQ national Market System, the average ot «J» 
cloaing bid and asked prices oa euch day ia the over-the-
counter market as reported by NXSOJOQ or, i t bid and asked 
prices for ouch security oo each such day shall aot have 
been reported by NASDAQ, tbe average of cne bid aad asked 
prices for such day as furnished by aay KYff wmttt firm 
regularly making s market ia such security selected tot, 
such purpose by the Board of Directors. 
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"Dividend Payment Date" aball have the meaning 
specified in Section 2. 

•DQE" shall mean DQE, Inc., a corporation 
organized and existing under the lawe of the Connnonwealth 
of Pennaylvania. 

•DQB Common Stock* shall mean the Common Stock 
of DQE, of the par value of Sl per ehare. V •DQB Common Stock Xqulvalent Diridand" shall 
have the meaning specified in Section 2 (A). W" 

"Effective Date* shall have the meaning 
specified in the definition of "Pro Rata Repurchase" in 
this Section 9. 

•Exchange Ratio* shall have the meaning 
specified in Section 4(A). 

•Extraordinary Distribution" shall mean any 
dividend or other distribution (the Record Date for which 
occurs while any shares of Series A Preference Stock are 
outstanding) of 

<a) cash, if the sum of 

(i) the amount of such cash dividend or 
distribution, 

(ii) the aggregate amount bf a l l other cash 
dividends aad distributions made during 
the period* of twelve consecutive calendar 
months ended the day, next preceding the 
Record Date for such dividend or 
distribution (portions of a calendar month 
being counted ao : auch), excluding, 
however, from such aggregate amount ary 
dividend or distribution which was 
previously included in a DQB Coaaoa Stock 
Equivalent Dividend theretofore paid, aad 

( l i l ) the aggregate amount of a l l Pro Rata 
Repurchases (for this purpose, including 
only the excess of tha aggregate purchase 
price of each auch i Pro Rata Purchase over 
the aggregate Fair Market Value of the 
Shares of DQB Coonoa Stock repurchased 
thereby as determined as of the Effective 
Date of auch Pro Rata Repurchase), the 
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Effective Dates of which fall within the 
aforesaid twelve-month period, 

exceeds fifteen percent US*) of the aggregate 
Fair Market Value of all ehare a of OQE Crmnon 
Stock outstanding on the Record Date for such 
dividend or distribution and/or 

(b) shares of capital stock of DOS (other than 
shares of DQB Common Stock). other securities 
of DQB, evidences of Indebtedueea of DQE or any 
other person or any other property (Including 
shares of any Affiliate of DQE), or any 
combination thereof. 

• Extraordinary Distribution Adjustment Amount* shall 
mean, with respect co any Extraordinary Distribution, the 
sun of 

(a I the Fair Market Value of such Extraordinary 
Distribution and 

(b) the aggregate amount of cash dividends and other 
distributions paid or made during the twslve-
month period applicable to the detetminatloo 
that auch Extraordinary Distribution waa an 
Extraordinary Distribution, excluding, however, 
from auch aggregate amount any dividend or 
distribution which (1) constituted an 
Extraordinary Distribution, (11) was otherwise 
previously included in an Extraordinary 
Diatributlon Adjustment Amount or (ill) MS 
previously included in a DQE Co—on Stock 
Equivalent Dividend tbexfttofors paid. 

"Fair Karket Value* shall mean, as to cash, the 
amount of such cash, and, as to shares of publicly traded 
capital stock or aecurities of aay Issuer, cha average of 
the Current Market Frlces of such ahares or aecuritiee for 
each day of the Adjustment Period; provided, bovsvar, that 
for purposes of subsection <Ct of Section 4 hereof, the 
Fair Market Value of aharaa of publicly traded capital 
stock or securities shall ba tbe Current Market Price oi 
such sharaa or aecuritiea on tha next preceding Jvpfttlaal 
Date. Tie -Fair Market Value* of any security wfeich 4* 
not publicly traded or of any other property shall sseaa 
thc fair value thereof as determined by aa ladtpeadm 
Investment banking or appraisal fin axperlsmoad ia the 
valuation of auch securities or property asUctdd ia food 
faith by the Board of Olractora, or, tf DO such lav ma—* 
baokiog or appraisal flm la la the good faith judi—at pt 



Item No. H-15 
Page 37 of 1 6 9 

^ > 

-21-

the Board of Directors available to make such 
determination, aa determined in good faith by the Board of 
Directora. 

"Liquidation Price" ehall have the meaning 
specified in Section 3. 

"KASDAQ* shall mean the National Association of 
Securities Dealers, inc. Automated Quotation System. 

"NASDAQ National Karket System' shall mean the 
National Market System of NASDAQ. 

"Non-Dilutive Amount" in respect of an issuance, 
sale or exchange by DQE of any right or warrant to 
purchase or acquire shares of DQE Common Stock (including 
any security convertible into or exchangeable for shares 
of DQE Common stock) shall mean (a) the product of (i) the 
r* i r Market Value of a share of DQE Conaon Stock on the 
trading day isnedlately preceding the first public 
announcement of such issuance, sale or exchange and (ii) 
the maximum nuaber of shares of DQE Common Stock vhich 
could be acquired on such date upon the exercise in full 
of such rights and warrants (including upon the conversion 
or exchange of All such convertible or exchangeable 
securities), whether or not exercisable (or convertible or 
exchangeable) at such date, minus , (b) the aggregate amount 
payable pursuant to such right or warrant .to purchase or 
acquire such marl mum number of shares of DQE Cocmon Stock; 
provided, however, that in no event Shall the Non-Dilutlve 
Amount be less than zero. For purposes of the foregoing 
sentence, in the case of a security convertible into or 
exchangeable for shares of DQB Coonon Stock, tha amount 
payable pursuant to a right or warrant to purchase or 
acquire shares of DQE Coonon Stock shall be deemed to be 
che Fair Market Value of auch security on the date of the 
issuance, sale or exchange of such security by DQE. 

•NYSE" shall mean tha New York Stock Exchange, 
Inc., and ita successors and assigns. 

•Flan' 
Section KB). 

shall have the i meaning specified In 

•Fro Bate Aepurohaae" shall mean any purchase of 
shares of DOS Cooron Stock by DQB or any Affiliate 
thereof, whether for cash, shares of capital stock of DQE, 
other securities of DQS, evidences of indebtedness of DQE 
or any other person or any other property (including 
ahares of an Affiliate of DQB), or any combination 
thereof, effected while any of the shares of Series A 
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Preference Stock are outstanding, pursuant to any tender 
oiler 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 te 
any other offer available to substantially al l holders of 
DQE Conor.jn Stock; provided, however, that no purchase of 
shares by DQE or any Affiliate thereof made is open market 
transactions shall be deemed a Pro Rata Repurchase. For 
purposes of Section 6 and this Section 9/ shares shall be 
deemed to have been purchased by DQE or any Affiliate 
thereof "in open market transactions" i f they have been 
purchased substantially in accordance with the 
requirements of Rule 10b-18, as such rule is in ef feet 
under the Exchange Act on the date shares of Scries A 
Preference Stock are initially issued by the- Corporation, 
or on such other terms and conditions as the Board of 
Directora shall have determined are reasonably designed to 
prevent such purchases from having a material effect on 
the trading market for the DQE Common Stock. The 
"Effective Date" of a Pro Rata Repurchase shall mean the 
applicable expiration date (including a l l extensions 
thereof) of any tender offer which is a Pro Rata 
Repurchase, or the date of purchase with respect to any 
Pro Rata Repurchase which is not a tender offer. 

"Record 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 che holders of record of such shares which are 
entitled to receive auch dividend or other distribution 
shall be determined. 

"Series A Preference Stock1 

meaning specified in Section 1 (A). 
shall have the 

"Valuation pate" vith respect to an Extraordi­
nary Distribution shall mean the date that Is five Busi­
ness Days prior to the record date for such Extraordinary 
Distribution. 

Section 10. Kisoclleneotts. 

(A) All no"ices referred to herein shall be In 
writing, aad a l l notices hereunder aball ba da mad to have 
been given upon the earlier of receipt thereof or three 
(3) Business Days after the mailing thereof i t seat by 
first class mail with postage prepaid, addressedi (i) it 
to the Corporation, to i t s principal executive office. 
Attentioni Secretary, or to tha transfer agent, i f aay, 
for the Seriea A Preference Stock, or otber agent of the 
Corporation designated aa permitted herein or ( i l l i f co 
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any holder of che Series A Preference Stock to euch holder 
ac the address of euch holder as listed in the stock 
record books of che Corporation <which may Include the 
records of any transfer agent for the Series A Preference 
Stock) or <iii) to euch other address as the Corporation 
or any such holder, as the case may be, shall have 
designated by notice similarly given. 

(BJ The Corporation shall pay any and a l l stock 
trans' .r and documentary stamp taxes that may be payable 
in respect of any issuance or delivery of shares of Series 
A Preference Stock or shares of DQB Coomon Stock or other 
securities delivered on account of Series A Preference 
Stock pursuant hereto or certificates representing such 
shares or securities. The Corporation shall not, however, 
be required to pay any such tax which may be payable in 
respect of any transfer involved in the issuance or 
delivery of shares of Series A Preference Stock or the 
delivery of DQE Consaon Stock or other securities in a name 
other than that in which the sharea ol Series A Preference 
Stock with respect to which such shares or other 
securities are issued or delivered were registered, or In 
respect of any payment to any person with respect to any 
such shares or securities other than a paynsnt to the 
registered holder thereof, and the Corporation shall not 
be required to make any euch Issuance, delivery or paymant 
unless and until the person otherwise entitled to such 
issuance, delivery or payment has paid to the Corporation 
the • amount of any such tax or J has established; to the 
satisfaction of the Corporation^ that'such tax has beeii 
paid-or is not payable. 

(C) In the event that a holder of shares of 
Series A Preference Stock shall not by writtea notice 
designate the name in which shares of DQE Ccroon Stock to 
be delivered upon exchange of) such shares should be 
registered or to whom paywent upAa redempt loo of shares of 
Series A Preference Stock should'be awde or tbe addreaa to 
which the c*.*.flcate or certificates represent log auch 
shares, or such payment, should be sent, tbe Corporatloo 
shall be entitled to cause tha registration of such ahares 
to be made, and to make such paymant, in the name of the 
holder of such Series A Preference Stock as ahoer oo che 
records of che Corporation and to send the certificate or 
certificates representing such shares, or such paymaac, to 
the address of such holder shown on the records of chs 
Corporation. 

Wt The Corporation may appolat. aad from claw 
to time discharge and change, a transfer ageat and/or 
exchange agent for che Series A Pretereoce Stock. Opoa 
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ierfi any euch appointment or discharge of a tranaferflagent or 
exchange agent, the Corporation shall send notice thereof 
to each holder of record of Series A Preference Stock. 

11. 
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STATEMCHT OF CORRECTIOH 

Sui« oo 2 1991 

S*cft{ofy o< the Cc.Tjr.cnwcaiUi . ..> 
1. The name ot the corporation that ef*ected..the deCective 

or erroneoue filing is Duquesne Light Company. 

2 The location, including atreet and number, of i t i 
raglatered office in Pennaylvania, which l l located In 
Allegheny County, lai 

One Oxford Centre 
301 Grant Street 
Pitteburgh, PA 1S279 

3. The atatute by or under which the corporation waa 
incorporated la the act of April 29, 1874 (P.L. 73* No. 
32). 

4. The inaccuracy or detect to be correctad, which appeara 
In Artlolaa of Kerger filed on July 7, 1AA9 *Sj:"««f;d 

In Roll and Film Numbar 89S5626 et ae<i.. and 69591537 «t 
aeo., ia that Articlea 3 and S of the Articlea.of Merger 
and the fomat of the Agreenent and Plan of. Merger.!.,t.̂ --
attached to the Articlea of Merger could b* read̂ to.-< 
auggeet that 
required undei 
Uw of 1933 
between Duquei 
Subsidiary; 

5. " The filing 
be deemed stricken froo the "cords. 
State. The filing at Rolland r 
corrected aa follows!- Articles 
of Kerger in corrected fora 
attached hereto and made 

ft 
3 

* i 

J* 

l-i 

Merger, anaia oe OOOMU. —r* • ~£izr ••fg-i 
Ught company and DQE Kerger S u b s l d i s r ^ ; ^ ^ ^ 

. IN TEStXHOHV .HHOBOP,. S L r ^ ^ ^ ^ M ^ 
been execu* 
behalf and 
Inc . ) . 

Datat 
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Exhibit A 

3. The name ana the location of the regiitared office 
of each other dooeatlc bualneee corporation which is a party to 
the Plan of Merger arej 

OQE Merger Subsidiary, Inc. 
One Oxford Centre 
301 Grant Street 
mtaburgh, PA 1527P 

Theie are no qualified foreign business corporatlona 
which are parties to the Flan of Merger. 

5. The manner in which the Flan of Merger was adopted 
by each daoestic corporation is as followst 

Ouqueene Light Company 

•"T"'-.- '-'J rDQz Merger Subaldlary, Inc. 

Approved by the affirmative vote of 
the stockholders entitled to vote 
thereon at tha Annual Meeting of 
Stockholders held on April 18, 1989, 
called after at least.tsn-days .,-
vrKlen notice to alivetockholdera -
of record entitled to;vote thereon,^ 
setting forth auch purpoae. '-, •'Kf^/-

Approved. by a Onanlabus; Consent ' c t ' *•' * 
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C O M M O N W E A L T H O F P E N N S Y L- v M n i M 

March 19, 1992 
D e p a r t m e n t o f . S t a t e 

TO. ALL WHOM THESE PRESENTS SHALL COME, GREETING: 

IN RE: 'TOQUESNE LIGHT CCMPANY" 

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

Commonwealth of Pennsytvania do hereby certify that the foregoing and 

annexed fe a true and correct photocopy of Articles of Amendnent restating 

the Articles of Incorporation in their entirety and all subsequent 

amendments 

which appear of record In this department 

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

[ 
SecretSry of the Commonwealth 

elk 
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C O M M O N W E A L T H O F P E N N S Y L V A N I A 

fcb/Lua/iy 26, 1991 
D e p a r t m e n t of S t a t e 

TO A a WHOM THESE PRESENTS SHALL COME, GREETING: 

IN Rc: "DUQUESWE LIGHT COMPAMV" 

1, Christopher A. Lewis, Secretary of tha Commonwealth of the 

Commonwealth-of Pennsytvania do hereby certify that the foregoing and 

annexed te a true and correct photocopy ot A^t-ccte* o ̂  Amendment 

/LeA-toiZng AAXJ.C£I& O£ lncon.pon.cuU.on -cn Xke.-iH. tnt-iKtty . 

and a l l 4abie.qae.nt amendment 

which appear of record tn this department 

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

the Comrhonweatth / m c 
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Applicant'! Acct. No. 

COKKONVEXLTH Of PENNSYLVANIA 
DEPARTKENT OF STATE -
COPPORATTOW BtTBgXU ; 

loom. 

Coamonuaalth of Pennaylvania 
Dep/ifbnent J*f I 

ARTICLES OP MERGER 
or 

DUQUESNE LIGHT COHPANY *- • -
In.coBplianca with the requireaante of Section .903 of the 

Buelne&tf Corporation Law,.Act of Kay 5, 1933, P,L. 364, aa. aaended, 
the undersigned, desiring to effect a aerger, hereby certify that: 

1. The nana of the corporation surviving the merger is 
DOQaESnv: LIGHT COMPANY. .».-x W • • • ..* 

2. The sarviving corporation ia a doaeatlc corporation and 
the location of ita registered office In this Cosnonvealth ia One -

T,*-.. oxford Centre, 301 Grant Street, pitteburgh, Pennsylvania, '15279.; 

• - .« - * • *• -' : •, , * o-":^; ;J -j-
^J, m nb_ » • *-M — - • , — * • ' — *ml — * 

3. The naae and the location of the registered office of *fi 
each other dosestio business corporations vhich are a party1 to the '' 
'-Plan of-Kerger arei"' ' 

i t * 

. V TDQE, TAX, .^'lorV^l ^ 
f". ft*.--* One oxford Centre ^J- • i 

' aH- -."301 Grant Street • 
V *<iPittaburgh, PA - .15279 

. , DQE Kerger Subsidiary, .Ino,**- (o?) ' A 
. i';.,.one oxford centra \. * -•Ĉ ; 

301-Grant Street , ' * 

v* -•^..•'>

fcPittsbtttgh,|PA is"*;v-^v;::-*-;.* . . ^ 
@̂ :"DQJ5 Kerger Subsidiary;^Inb";/is *a-vholly-ovne4'«ubsidiary'*f;DQEv*nd S;-:? 



POOR ORIGINAL 

Item No. H-15 • 
Page 49 of 169 . 

fe';— --4. 
jV^TArticlas of Merger in .the Departsent of State. 

' 89531538 
The Plan of Merger ahall be'effective upon f i l i n g these '^r 

Duquesne Light Conpany 

-i'l 

»• : 

5. Thb manner in vhich the Plan of Merger was adopted by 
each donestic corporation is as follow*i -,*.• ; .-.c^ 

Approved by the affimativa vote -of 
the stockholders entitled to vote "": j 
thereon at • the Annual Meeting of 'V 
stockholders held on April 18, 1969, ' • 
called after at least ten days v -' ̂ -IX; 
: written notice to all stockholders of 
record entitled to vote'thereon,>nv V 
setting forth such purpose. ~ ' 1 

DQE j -?A><-t 

DQE Merger Subsidiary, Inc. 

Approved by a Dnaninous Consent of 
Stockholders dated Karch 13, 1989, 
setting forth the action so taken, 
signed by a l l the stockholdsrs - ̂  
entitled to vote thereon and filed 
vith the Secretary of the •.. « 
corporation. * . • ' • 

Approved by a Onaninoua Consent of 
Stockholders dated April ̂5, 1989, 
setting forth the action Jso taken. 

f-M^.^ • ̂ . - V ^ W / t ^ V t i * : • Executive Officer ^^^;:.r*«'rsy» 

• , " • 5v»;"* -̂S 
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-xcPTTTmrr MTO PIAK OP KERGER • 

' • 
AGREEKEKT AND: PIAK OF MERGER ("Agreenent") dat«d'-Jun«*30, *-L 

<•• v 1989 by and among Duquesne-Light Company, a Pennsylvania-corporation^'^ 
'£ ' ("Duquesna"), DQE,* a 'Pennsylvania corporation ("DQE"), and DQE Merger 
i&i* " sabaidiary4 

fffiERTAS, Duquesne .haa an author!ted capitalization 
consisting of (1) 90,000,000 sharea of Common Stock, Q1.00 par value 
("Duquesne Common Stock"),-of vhich 73,119,446 shares are issued and 
• outstanding (including Treasury shares)] (11) 8,000,000 shares of. -*.: i-• 
Preference Stock, $1.00 par value, of vhich 2,846,636 shares -
(consisting of shares -of four eeparate series) are issued and 
outetanding; and ( i i i ) -4,000,000 shares of Preferred stock, $50.00.. 
par value, of vhich 1,883,370 ahares (consisting of shares of nine i^jtcL, 
separata series) are lasued and outstanding; items (ii) end ( i i i ) are 
hereinafter referred to collectively as "Duquesne Pref erred Stock" J .'.-•"•'̂  
and -.*-••.. 

'. • • * *. ': . \': • -
•;-r WHEREAS/ Merger subaldlary has an authorized'.capitalisation '« 

. -consisting of 1,000 shares of Common Stock, $1 par value ("Merger ^ | 
_ - subsidiary Common Stock"), of vhich one share has been issued and ia v*D 

outstanding, and ovned beneficially and of record by DQE; and -_.* - j j 
S?--,->:. .-' :;. - v ^ i j . S . • .- . . • •» . - ^ 
r/V" '•' >. - l - i -- '-WHEREAŜ  DQE has an authorized •capitalization-consisting of..-.•rjg 

* 125,000,000 sharaa pf Common Stock, $1 par .value • (."DQE Common „.••.* j^.^?/ 
* - - - — - . > • - - — • —' *- • * — * • * r . A. 

^ xepresentations, ^varrantiaa' and * agreementsi herein 'contained,-the / ; 
^^Sartles 'htrsto agree .that Merger. subs ifliary shall ;be merged into^, 

ueane Ivhich ̂ ahall->etthe '.oorporaUon 'surviying sueh^erger and 
t .the. terma -and.conditions of .such aerger, the i«ode.-of. carrying i 
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* • • , ."*. •;"'*« v.- - . ;.. , - «.-. *• " -* • - ~ . * '- ''-"•••Si 

'.ARTICLE 

Stock Cortiflootot 

* * • l 
rollowing th«̂ 2ff«etiv« Tla«# oxcapt for DQE, th« holder of *? 

the 10 shares of Duquesne Coaaon Stock purohased by I t prior to'the * 
- Merger, each holder of'an outstanding certificate or certificates ^ 
theretofore- representing sharea of Duqueana Conmon Stock may, but 
shall not be required to, surrender the eame to DQE for cancellation^ 
•or transfer, and each such holder or tranaforo* vill.be entitled to 
receive certificates representing the same number of shares of DQE • r ^ 
Coaaon Stock as the 'shares of Duquesne Common Stock previously •• • 
.represented by the stock certificates surrendared. Until so 
surrendered or presented for transfer, each outstanding certificate 
vhich, prior to the Effective Time, represented Duquesne Common 
Stock, except for the certificates pertaining to the 10 shares of 
Duquesne Coaaon Stock described above, shall be deemed and treated 

. for a l l corporate purposes to represent the ownership of the same 
t X-.- . ..nuaber of shares of DQE'coaaon Stock as though such surrender or 
•sWfr'V-^transfer a™* exchange had taken place. The stock transfer books for 

V̂'t the Duquesne Common Stock shall be deemed to be closed at the 
Effective Time and .no transfer of outstanding shares of Duquesne 

•' Common stock outstanding prior to the Effective Time shall thereafter 
• be Bade on such books.*; Following the Effective Time, the holders of 

^'^certificates representing Duquesne. Common Stock outatanding .^I.-JJ.O-: 

A "J - * • - — •* — . - - have any rlghta-^ 
and .their sole 

to .which .their V^T 
^'shares 'pf*. Duquesne rCoambaZStock. shall have been converted in the 
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/•.». internal'. Revenue, Service rsatia factory .to': the* Board of Directors'of 
yi^TDuquesne or. an Yopinion) or ̂opinions of counsel'satisfactory'to the'5 
^'idBoard of-"Directors ̂ofixDuquesne, vith respect to the tax consequences 

S E t t of the Kerger and-other transactions incident thereto. .•:*" '. - .y^&gSg 

1 ^ . K 
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S K : v i f f f f S ^ ; ? ? 1 - . ? ? * ^ 1 n o t l c a o r i-www*, by the K w ^ S ^ n d £ i ! 
changes. _ - . y.* . 7 . " . *•* î * • ^ 

(d) 'The' Artkelee ehkli 'tiivl^wf+Z >75 * ^ : , r . ^ - ' i ' ^ ^ ^ V ? ^ 

J f ^ T 0 f corporation a party hereto notvith.tMdSS apnro^al 
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ARTICLES OF AMENDMENT 
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To: The Corporation Bureau 
Department of State 
Connnonwealth of Pennsylvania 

In compliance with the requirements of A r t i c l e V I I I 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 i t s A r t i c l e s , hereby c e r t i f i e s under . 

i t s corporate seal that.-

1. The name of the corporation i s Duquesne Light 

Company (the "Company"), and the location of i t s registered office 

in the Commonwealth of Pennsylvania i s One Oxford Centre, 301 

Grant Street, Pittsburgh, Allegheny County, Pennsylvania 15279. 

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

v i r t u e of an Agreement of Consolidation and Merger f i l e d under the 

Act of the General Assembly of the Commonwealth of Pennsylvania, 

approved A p r i l 29, 1874, P.L. 73, and the several supplements 

thereto, and i s now subject t o 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 A p r i l 21, 1987 at 

10:00 a.m., l o c a l Pittsburgh time, at the David L. Lawrence 

Convention Center, 1101 Penn Avenue, Pittsburgh, Pennsylvania, 
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pursuant t o w r i t t e n notice mailed on March 9, 1987, and at an 

adjournment thereof, by the vote of a m a j o r i t y of the shares 

present i n person or by proxy at the meeting on A p r i l 21, 1987, 

held on May 19, 1987 at 8:30 a.m., l o c a l P i t t s b u r g h time, a t the 

Fourth Floor Auditorium i n the Company's executive o f f i c e s . One 

Oxford Centre, 301 Grant Street, Pittsburgh, Pennsylvania, 

pursuant t o no t i c e given by o r a l announcement at the A p r i l 21, 

1987 meeting. 

4. On February 25, 1987, the record date f o r the 

determination of the holders of the c a p i t a l stock of the Company 

outstanding and e n t i t l e d t o 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 e n t i t l e d to vote on the 

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

5. I n the action taken by the stockholders, the number 

of shares voted f o r t he proposed amendment was 50,155,255 shares 

of Common Stock, find the number of shares voted against the 

proposed amendment was 6,497,307 shares of Common Stock. 

-2~ 
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6. The amendment adopted by the stockholders i s to 

amend Section 4.2 of A r t i c l e 5th of the Restated Articles of the 

Company to read i n f u l l 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 such rights, 
whether by offering the same to stockholders or by sale or 
other disposition as said Board may deem advisable.n 

IN TESTIMONY WHEREOF, the undersigned corporation has 

caused these A r t i c l e s Amendment to be signed by i t s President 

and i t s corporate seal, duly attested by i t s Secretary, t o be 

a f f i x e d onto t h i s document t h i s 20th day of May, 1987. 

[Corporate Seal] 

Attest: L O ^ i L ^ .S.f^ 
Diane S. Eismont, 
Secretary 

DUQUESNE LIGHT COMPANY 

Wesley w. von Schack; 
President 

JUN -2 
Fi led i n the Department of fetate on the day of 

-21987 

Secretary mmonwealth 

-3-
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Sfpartmpttt nf §tatp 

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

CERTIFICATE OF AMENDMENT 
evidencing the amendment of the Articles of Incoiporation of a business corporation 
organized under or subject to the provisions of that Law, and 

The stipulations and conditions of that Law pertaining to the amend­
ment of Articies of incorporation have been fully complied with by 

DOQOESNE LIGHT COMPANY 

(SlpiUfxSXS, SCltmtl That subject to the Constitution of this Commonwealth 
and tinder the authority of the Business Cocporation Law, I do by these presents, which I 
have caused to be sealed with the Great Seal of the Commonweaith, extend the rights and 
powers of the corpora dec earned above, in accordance with the tenns and provisioas 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 aU the provisions and restric­
tions of the Business Corporation Law and all other applicable laws of this Commonwealth. 

(StttPtt under my Hand and the Great Seal of the Common­
wealth, at the City of Harrisburg, thfe 2nd 
day of June in the year of our Lord one 
thousand nine humfred and eighty-seven 
and of the Commonweaith the two hundred eleventh 

e Commonweaith 
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ARTICLES OF AME^fDME^^^ 

To: The Corporation Bureau 
Department of State 
Commonwealth of Pennsylvania 

In compliance with the requirements of A r t i c l e V I I I 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 i t s A r t i c l e s , hereby c e r t i f i e s under 

i t s corporate seal t h a t : 

1. The name of the corporation i s Duquesne Light 

Company (the "Company"), and the location of i t s registered office 

in the Commonwealth of Pennsylvania i s One Oxford Centre, 301 

Grant Street, Pittsburgh, Allegheny County, Pennsylvania 15279. 

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

virtue of an Agreement of Consolidation and Merger f i l e d 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 i s now subject to the provisions of the Business 

Corporation Law. 

3. The meeting of the stockholders of the Company at 

which the amendments were adopted was held on A p r i l 21, 1987 at 

10;00 a.m., loc a l 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 e n t i t l e d to vote: 

(a) the t o t a l 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. In 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 'provisions 
concerning interpretation and 
amendments in Division E: 

Proposal t o add to A r t i c l e 5th 
a new Division G and related 
d e f i n i t i o n s and provisions 
concerning i n t e r p r e t a t i o n and 
amendments i n Division H: 

Proposal to add a new 
A r t i c l e 6th: 

45,732,028 shares of Common Stock 

44,281,622 shares of Common Stock 

54,889,577 shares of Common Stock 

-2-
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The number of shares voted against the proposals t o 
amend were: 

Proposal t o add t o A r t i c l e 5 t h 
a new D i v i s i o n F and r e l a t e d 
d e f i n i t i o n s and pr o v i s i o n s 
concerning i n t e r p r e t a t i o n and 
amendments i n D i v i s i o n H: 8,646,878 shares of Common Stock 

Proposal t o add t o A r t i c l e 5 t h 
a new D i v i s i o n G and r e l a t e d 
d e f i n i t i o n s and p r o v i s i o n s 
concerning i n t e r p r e t a t i o n and 

amendments i n D i v i s i o n H: 9,847,899 shares o f Common Stock 

Proposal t o add a new 
A r t i c l e 6th: 6,091,412 shares of Common Stock 

6. The amendments adopted by the stockholders are set 

forth i n Exhibit A attached. 

IN TESTIMONY WHEREOF, the undersigned corporation has 

caused these A r t i c l e s of Amendment to be signed by i t s President 

* and i t s corporate s e a l , duly attested by i t s Secretary, to be 

affixed onto t h i s document t h i s JL7**~<iav of April, 1987. ., 

* (Corporate Seal] DUQUESNE LIGHT COMPANY 

Attest- p , , ^ ^ ^ By l ^ L D IM <£ikd2-
IJiane S. Eismont, Wesley W. von Schack, 
Secretary President 

F i l e d i n t h e Department of StaJ^ on the 3?*^) day of 
A p r i l , 1987. 

Secretary of the commonwealth 

-3-
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EXHIBIT A 

DUQUESNE LIGHT COMPANY 

Amendments to Restated 
Articles 

The Resiated Articles of Duquesne Light Company are amended by adding to Article 5th thc foUowing 
additional provisions: 

Dirision F—BOARD OF DIRECTORS. 

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

(a) Number. The Board of Directors shall consist of such number of persons as may from time (0 
time be fixed by the Board pursuant to a resolution adopted by a majority vote of the Disinterested 
Directors then in office, plus such number of additional directors as the holden of any class or series of 
stock having a preference over the Common Stock as to dividends or assets, voting separately as a class 
or series, shall have the right from time to time to elect. 

(b) Classes. Election and Tenns. 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 nearly equal in number as possible. If such classes of directors are not equal, tbe Board of 
Directors, by a majority vote of the Disinterested Directors then in office, shall determine which dass 
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 Directors ts to be elected by reason of 
the accrual or expiration of the right of the holders of Preferred or Preference Stock to elect directors, 
separate elections shall be held for the directors of each such dass, the tenn of office of the directors of 
the first class to expire at the first annual meeting after their election, the term of office of the directors of 
the second class to expire at the second annual meeting after their election and the term of office of the 
directors of tbe third class to expire at tbe third annual meeting after their election. At each succeeding 
annual meeting of stockholders, the stockholders shall elect directors of the class whose term then 
expires, to hold office until the third succeeding annual meeting. Except as otherwise expressly provided 
in these Artides. each director shall hold office for the tenn for which elected and until his or her 
successor shall be dected and shall qualify. 

(c) Removal 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 entitled to cast at 
an annual dection of directors or of such class of directors shall vote in favor of such removal; provided, 
however, that the stockholders shall have sudi power of removal without cause only if and so long as the 
general corporate Uw of the Company's state of incorporation specifically mandates such power. If such 
power of removal without cause is not mandated by statute, the stockholders may remove & director 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, 
vacandes in the members of the Board of Directors elected by the holders of Voting 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 less than a quorum, except as otherwise required by 
law. AH such directors elected to fill vacancies shall hold office for a terra expiring at the annual meeting 
of stockholders at which the term of ihe 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 shonen the term of any incumbent 
director. 

(e) 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 directors to be elected: but a 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 election 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 a 
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 to nominate the person or persons specified in the notice; (cJ a 
description of all arrangements or understandings between the stockholder and each nominee and any 
other person or persons (naming such person or persons) pursuant to which thc nomination or 
nominations arc to be made by the stockholder; (d) such other infonnation regarding each nominee 
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 (e) the consent of each nominee to serve as a director of the Company if so 
elected. Ouiy candidates who have been nominated in accordance with this Section 6.1(e) shall be 
eligible for dection by the stockholders as directors of the Company. 

62. Exception for Pre/erred or Preference Stock. Whenever the holders of any class or series of stock 
having a preference over the Common Stock of thc Company as to dividends or assets shall have the right, 
voting separately as a class or series, to elect one or more directors of the Company or to take any other 
action, none of the provisions of Section 6.1 shall apply with respect to the director or directors elected or thc 
action taken by the holders of such class or series. 

6 J Authority to Amend By-Laws. The Board of Directors may adopt, amend and repeal the By-Laws 
with respect to those matters which are not, by statute, reserved exdustvely to the stockholders, provided that 
except during any period when the holden of Preferred or Preference Stock shall have the right to dect one 
or more directors, such power may be exercised only by vote of a majority of the Disinterested Directors then 
in office. No By-Law may be adopted, amended or repealed by the stockholders unless, in addition to any 
other affirmative vote required by law, these Artides or otherwise, such action is approved by 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 a single dass, and (fi) the holders of at least a majority of tbe voting power of the then 
outstanding shares of Voting Stock which are not beneficially owned by any Interested Stockholder, voting 
together as a single dass; provided, however, that the additional affirmative votes required by thb Section 6.3 
shall not apply to any stockholder adoption, amendment or repeal of any By-Law provision if (i) such action 
is recommended aad submitted to tbe stockholders for their constderatkm by the affirmative vote of a 
majority of the Disinterested Directors and (it) at the time of such recommendation the Disinterested 
Directors constitute at least a majority of the full Board of Directors, exduding any directors elected by the 
holders of any class or series of stock having a preference over the Common Stock as to dividends or assets. 
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Dirisioo C—VOTES REQUIRED FOR CERTAIN BUSINESS COMBINATIONS. 

7.1.(a) Special Voles for Certain Business Combinations In addition io any affirmative vote required 
by law, 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 
Interested Stockholder or with (B) any other person (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 does not include in its articles of incorporation thc substance of the 
terms of this Division G. in each case without regard to which person is the surviving person; 

(2) any sale, lease, exchange, mortgage, pledge, transfer or other disposition or security 
arrangement, investment, loan, advance, guarantee, agreement to purchase, agreement to pay, extension 
of credit, joint venture participation or other arrangement (in one transaction or a series of transactions) 
to, with or for the benefit of any Interested Stockholder or any Affiliate 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 5% or more of Total 
Assets; 

(3) the issuance or transfer by the Company or any Subsidiary (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 any Interested Stockholder in exchange for cash, securities or other 
consideration (or a combination thereof) having an aggregate Fair Market Value equal to 5% or more 
of Total Assets; 

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

(5) any reclassification of securities (including any reverse stock split), or recapitalization ofthe 
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 involving an Interested Stockholder) which has 
che effect, directly or indirectly, of increasing the proportionate share of the outstanding shares of any 
class 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 Stockholder or any Affiliate or 
Associate of any Interested Stockholder; or 

(6) any other transaction or series of transactions sunilar in purpose or effect to, or any agreement, 
contract or other arrangement providing for. any one or more of the transactions specified in the 
foregoing subparagraphs ( I ) through (S); 

shall require the affirmative votes of (t) the holders of at least 80% of the voting power of aU then 
outstanding shares of Voting Stock, voting together as a single dass, and (ii) the holders of at least a majority 
of tbe voting power of the then outstanding shares of Voting Stock which are not beneficially owned by such 
Interested Stockholder, voting together as a single class. 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 to 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 to 
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 (a) or (b) are 
met: 

(a) Approval by Disinterested Directors The Business Combination shall have been approved by a 
majority of the Disinterested Directors; or 

(b) Pnce and Procedural Requirements Alt 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 
consummation ofthe 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 to the highest of the 
foUowing: 

(A) {if applicable) 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 benefidally owned by the Interested 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 "Announcement 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 an Interested Stockholder (the "Determination 
Date"), whichever is higher; and 

(C) (if applicable) the price per share equal to 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 (induding any brokerage commissions, transfer taxes and sotidting dealers" 
fees) paid in order to acquire any shares of Common Stock at any time benefidally owned by che 
Interested Stockholder which were acquired within the two-year period intmediatdy 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 which the Interested Stockholder benefidally owned any shares of 
Common Stock. 

(2) The aggregate amount of the cash and the Fair Market Value as of the date of the 
consummation of the Business Combination of consideration dther than cash to be received per share by 
holden of shares of any other dass or series of Voting Stock shall be at least equal to tbe highest of the 
foUowing (it bdng intended that the requirements of this dause (b)(2) shall be required to be met with 
respect to every dass or series of outstanding Voting Stock, whether or not the Interested Stockholder 
benefidally owns any shares of a particular class or scries of Voting Stock): 

(A) (if applicable) the highest per share price (induding any brokerage commissions, 
transfer taxes and sotidting dealers* fees) paid in order to acquire any shar&of such dass or series 
of Voting Stock at any time benefidally owned by the Interested Stockholder which were acquired 
(t) wifliin the two-year period immediately prior to the Announcement Date or (ii) in the 
transaction in whidi it became an Interested Stockholder, whichever is higher; 

(B) (if applicable) the highest preferential amount per share to which tbe holders of shares of 
such class or series of Voting Stock are entitled in the event of any voluntary or involuntary 
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 deiermined pursuant to clause (C) 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 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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two year period immediately prior to ihe 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 Interesied 
Stockholder beneficially owned any shares of such class or series of Voting Stock. 

(3) Thc consideration to be received by holders of each 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 are 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 to in clauses (I) 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 thc Determination Date and prior to thc consummation of such Business Combination: 
(A) except as approved by a majority ofthe 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 reflect any subdivision of the Common Stock), except as 
approved by a majority of the Disinterested Directors, and (ti) in the event of any reclssstficattou 
(induding any reverse stock split), recapitalization, reorganization or any similar transaction which has 
the effect of reducing the number of outstanding shares of thc 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 owner of any additional shares of Voting Stock except 
as pan of the transaction in which it became an Interested Stockholder. 

(5) After the Detenninadon Date, such interested Stockholder shall not have received the benefit, 
directly or indirectly (except proportionately as a stockholder), of any loans, advances, guarantees, 
pledges or other financial assistance or any tax credits or other tax advantages provided by tbe 
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 Corapany entitled to vote thereon, 
and their proxies for approval of such transaction shall be solicited in accordance with the requirements 
of the Securities Exchange Act of 1934 .and the rules and regulations thereunder (or any subsequent 
provisions replacing such Act, rules o^regulations), and in any event (whether or not a stockholder vote 
is required), a proxy or information statement describing the proposed Business Combination and 
complying with such requirements shall be mailed tb all holders of Voting Stock and the holders of any 
other class or series of stock entitled to vote thereon at least 30 days prior to the earlier ofthe date ofthe 
stockholder meeting to vote on such Business Cotnbiuatiou 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 shall prominently display any statement regarding the advisability (or inadvisability) of the 
proposed Business Combination which a majority of the Disinterested Directors then in office may 
choose to make. Such proxy or infonnation statement shall also contain, if a majority of thc 
Disinterested Directors then in ofiice so requests, an opinion of a reputable investment banking firm 
(which firm shall be selected by a majority ofthe Disinterested Directors then in office, furnished wilh 
ail information it reasonably requests, and paid a reasonable fee for its services by the Company upon 
thc Company's receipt of such opinion) as to the fairness (or lack of fairness) from a financial point of 
view of the terms of the proposed Business Combination to the holders of Voting Stock other than the 
Interested Stockholder and its Affiliates or Associates. 
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7.3. A'o Effect on Fiduciary Obligations of Interested Stockholders. Nothing contained in this Division 
G shall be constracd to relieve any Interested Stockholder from any fiduciary obligation imposed by law or 
equity. 

7.4. Board Not Limited by Compliance. The fact that any Business Combination complies wiih the 
conditions set forth in paragraph (b) of Section 7.2 shall not be construed 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 thereof, with respect to evaluations of or actions and responses taken with respect 
to such Business Combination. 

Division H—DEFiNmoNS; I.NTERPRETATTON; 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 Aifiliate or Associate of such person has any agreement, arrangement or understanding, 
directly or indirectly, for the purpose of acquiring, holding, voting or disposing of Voting Stock. As used 
herein, the pronouns ''which", *Hhat" and "it** in relation to persons that are individuals shall be 
construed to mean "who" or "whom", "he*' or "she** and "him"1 or "her**, as appropriate. 

(b) "Interested Stockholder** at any particular timc 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: 

(1) is at such time the beneficial owner, directly or indirectly, of more than 10% of the voting 
power of the outstanding Voting Stock; 

(2) is at such time an Affiliate ofthe Company and at any time within the two-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 succeeded 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 a transaction or series of transactions not involving a public offering 

. within the meaning of the Securities Act of 1933. 

With respect to any particular transaction, the tenn MIn.crested Stockholder4* means any Interested 
Stockholder involved in such transaction, any Affiliate or Associate of such Interested Stockholder and 
any other member of a group acting in concert with such Interested Stockholder. 

(c) A person 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 thc voting of, pursuant to 
any agreement, arrangement or undeRtanding; or 

(3) which arc beneficially owned, directly or indirectly, by any other pervin with which such 
person or any of its Affiliates or Associates has any agreement, arrangement or understanding for 
the purpose of acquiring, holding, voting or disposing of any shares of Voting Stock. 
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For thc purposes of detenruning whether a person is an Interested Stockholder pursuant to paragraph 
(b) of this Section 8.1, thc number of shares of Voting Stock deemed to be outstanding shall include 
shares deemed owned by an Interested Stockholder through application of this paragraph (c) but shall 
not include any other shares of Voting Stock which may be issuable pursuant to 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, directly 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 (I) any director, officer or partner of, or any 
beneficial owner, directly or indirectly, of 5% or more of any class of equtty'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, directly or indirectly, the beneficial owner of 
10% or more of any class of equity securities, (3) any trust or other estate (other than an employee 
benefit plan of the Company or a Subsidiary) in whicl. such person has a substantial beneficial interest 
or as to which such person serves as trustee or in a 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 officer 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. 

(0 "Subsidiary" shall mean any corporation of which a 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 
Stockholder set forth in paragraph (b) of this Section 8.1. the tenn "Subsidiary** shall mean only a 
corporation of which a majority of each class of equity security is owned, directly or indirectly, by the 
Company. 

(g) "Disinterested Director" shall mean a director of thc Company who is not an Interested 
Stockholder or an Affiliate, Associate or representative of an Interested Stockholder and either (1) was a 
director of the Company immediately prior to the time the Interested Stockholder became an Interested 
Stockholder or (2) is a successor to a Disinterested Director and is recommended or elected to succeed a 
Disinterested Director by a majority ofthe then Disinterested Directors. Whenever the holders of any 
class or series of stock having a preference over the Common Stock rs to dividends or assets shall have 
the right, voting separately as a class or series, to elect one or more directors of the Company, the term 
"Disinterested Director" shall not include any director dected by the holders of such dass or series. As 
used with respect- to any particular transaction in Division G or with respect to a detenuination or 
interpretation as to such transaction under Section 8.1(h) or Section 8.2, the. term "Disinterested 
Director" shall include all directors who are Disinterested Directors with respect to the Interested 
Stockholders involved in such transaction. In all other cases, unless the context otherwise dearly 
requires, the term "Disinterested Director" shall mean only those directors who are Disinterested 
Directors with respect to all persons who are then Interested Stockholders. 

(h) "Fair Market Value" shall mean (1) in thc 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 thc 
principal United States securities exchange registered under the Securities Exchange Act of 1934 on 
whicttsuch stock is listed, or. if such stock U 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 in use, or if no such quotations are available, the fair 
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market value on the date in question of a share of such stock as detcrmtncd in good faith by a majority 
vote of the Disinterested Directors; and (2) in the case of propeny other than stock or cash, thc fair 
market value of such propeny on the date in question as determined in good faith by a majority vote of 
the Disinterested Directors or by a qualified appraiser retained by them for such purpose. 

(i) "Voting Stock" shall mean capital stock of thc Company entided to vote generally in an annual 
election of directors of the Company. 

(j) "Total Assets" shall mean the consolidated total assets of the Company and its consolidated 
subsidiaries as of tbe close of the most recent fiscal quaner 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) In the event of any Business Combination in which the Company survives, the phrase 
"consideration other than cash to be received" as used in paragraph (b) of Section 7.2 shall include the 
shares of Common Stock and/or thc shares of any other class or series of outstanding Voting Stock 
retained by the holders of such shares. 

8.2. Powers of 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 to 
detennine compliance with any such term or provision, including, without limitation (a) whether a person is 
an Interested Stockholder, (b) the number 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 artides of incorporation 
provision required by Section 7.1(a)(1) complies with such Section and ts valid and enforceable, (e) whether 
the requirements of paragraph (b) of Section 7.2 have been met with respect to any Business Combination 
and (0 whether the assets which are the subject of any Business Combination have, or the consideration to 
be received 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 
Artides. 

8.3. Amendment, Repeal Etc. In addition to any affirmative vote required by law, these Anicles or 
otherwise, any amendment, alteration, change or repeal of any provision of these Artides, or the adoption of 
any provision inconsistent therewith, 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 a single class, and (ii) the 
holders of at least a majority of the voting power of the then outstanding shares of Voting Stock which are 
not benefidally 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 thdr consideration 
by tbe affirmative vote of a majority of the Disinterested Directors and (ti) at the time of such 
recommendation the Disinterested Directors constitute at least a majority of the full Board of Directors, 
exduding any directors dected by the holders of any class or series of stock having a preference over the 
Common Stock as to dividends or assets. 
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The Restated Articles of Duquesne Light Company are 

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

6th. Personal L i a b i l i t y of Directors. 

(a) To the f u l l e s t 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 
l i a b i l i t y of directors, no Director of the Company s h a l l be 
personally l i a b l e for monetary damages as such for any action 
taken, or any f a i l u r e to take any action, as a Director. 

(b) This A r t i c l e 6th shall not apply to any action 
f i l e d p r i or to January 27, 1987, nor to any breach of performance 
or f a i l u r e of performance of duty by a Director occurring prior to 
January 27, 1987. Any amendment or repeal of t h i s A r t i c l e 6th 
which has the effec t of increasing Director l i a b i l i t y s h a l l 
operate prospectively only, and shall not affect any action taken, 
or any f a i l u r e to act, prior to i t s adoption. 
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®0 Al l ta Wifam (SlpBB r̂eaBUts Bifzil (Ham, (gmtfiug: 

tprPHfi, In and by Article VUl of the Business Corpora tion 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 

*ttf i # The stipulations and conditions of that Law pertaining to the amend­
ment of Articles of Incorporation have been fully complied with by 

DUQUESNE LIGHT COMPANY 

©tfPrrfnrE; JVUXHB That subject to the Constitution of this Commonwealth 
and under the authority of the Busmess 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 tenns and provisions of the 
Artides 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 Busmess Corporation Law and all other applicable laws of this Commonwealth. 

( j§ttf?t t under my Hand and the Oeat Seal of the Common­
wealth, at the Q'ty of Harrisburg; this 29th 
day of Apr i l in the year of our Lord one 
thousand nine hundred and eighty-seven 
and of the Commonwealth the two hundred eleventh 
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ARTICLES OF AMENDMENT 

TO THE CORPORATION BUREAO 
Department of state 
Commonwealth of Pennsylvania: 

In compliance wi t h 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, desi r i n g to amend i t s Restated A r t i ­

cles, hereby c e r t i f i e s under i t s corporate seal th a t : 

1. The name of the corporation i s Duquesne Light 

Company (the "Company"), and i t s registered office i s 

located at One Oxford Centre, 301 Grant Street, City of 

Pittsburgh, Pennsylvania 15279, County of Allegheny. 

2. The Company was incorporated on November 25, 

1912, by v i r t u e of an Agreement of Consolidation and Merger 

f i l e d under the Act of the General Assembly of the 

Commonwealth of Pennsylvania approved A p r i l 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 

A p r i l 26, 1983 at 10:00 o'clock A.M., E.D.T., i n the 

Ballroom, Pittsburgh Hyatt House at Chatham Center, 

Pittsburgh, Pennsylvania, pursuant to w r i t t e n notice 

mailed on March 17, 1983. 

4. On February 25, 1983, the record date for the 

determination of the holders 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 

Corapany, and 3,520,080 shares of Preference Stock of the 

Company, and of these only the 53,879,126 outstanding 

shares of Common Stock of the Company were entitled to vote 

on the amendment. 

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

number of shares voted in favor of and against the 

amendment was: 

Voted i n Favor: 35,483,589 

Voted Against: 3,410,296 
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6. The amendment adopted by t he sha reho lde r s , set 

f o r t h i n f u l l , i s as f o l l o w s : 

RESOLVED, That clause (c) o f the f i r s t sentence 

o f A r t i c l e 5 t h o f the C o W • Restated A r t i c l e s (which 

s t a t e s the aggregate number o f shares o f Co.non Stock which 

t he Company s h a l l have a u t h o r i t y t o i s sue) be amended t o 

read as f o l l o w s : -<c) 75,000,000 shares o f Common Stock, 

o f the par v a l u e o f $1 per share ." 

/ i 
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IN TESTIMONY WHEREOF, the undersigned corporation 

has caused these A r t i c l e s of Amendment to be signed by i t s 

Chairman of the Board and President and by i t s Secretary, and 

i t s corporate seal to be hereunto a f f i x e d , t h i s 3 /CQ day of 

May, 1983. 

DOQUESNE LIGHT COMPANY " 

tCORPORATE SEAL] 

By: 
JohiT M. Arthur 
Chairman of the Board 

and President 

By; 
Thomas Welfer, J r. 
Secretary 

s 

Filed i n the Department of State on the o«->, day of May, 
1983. 

Secretary of the Commonwealth 
vod 
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00 AU ta ffltpm (SlpB* VnsmtB Btfoll <&atmf (Starting: 

3ffihprPHfi, In and by Artide VII/ of the Business Corporation Law, approved the 
fifrh 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 

The stipulations and conditions of that Law pertaining to the amend­
ment of Articles of Incorporation have been fully complied with by 

DUQUESNE LIGHT COMPANY 

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 Seg of the Commonwealth, extend the rights and 
powers of the corpora tion named above, in accordance with the terms and provisions of the 
Artides 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 ali the provisions and restric­
tions of the Business Corporation Law and aU other applicable laws of this Commonwealth. 

under my Hand and the Great Seal of the Common­
wealth, at the City of Harrisburg, this 9 ^ 
day of May in the year of our Lord one 
thousand nine hundred and eighty three 
and of the Commonwealth the two hundred a n d s e v e n t h 

Secretary of the Commonwealth 
vod 



Item No. H-15 
Page 81 of 169 

(THIS PAGE LEFT INTENTIONALLY BLANK) 



Item No. H-15 
Page 82 of 169 

81-28 1352 

ARTICLES OF AMENDMENT 

100616 

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

I n compliance wi t h 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 i t s Restated A r t i c l e s , hereby 

c e r t i f i e s under i t s corporate seal that: 

1. The name of the corporation i s Duquesne Light 

Company (the "Company"), and i t s registered o f f i c e i s located at 

435 Sixth Avenue, City of Pittsburgh, Pennsylvania 15219, County 

of Allegheny. 

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

by v i r t u e o f an Agreement of Consolidation and Merger f i l e d under 

the Act of the General Assembly of the Commonwealth of Pennsylvania 

approved A p r i l 29, 1874, and the several supplements thereto. 

3. The meeting of the shareholders gf the Company at 

which the amendment was adopted was held on A p r i l 21, 1981, at 

10:00 o'clock A.M., Pittsburgh Time, i n the Ballroom, Pittsburgh 

Hyatt House at Chatham Center, Pittsburgh, Pennsylvania, pursuant 

to w r i t t e n notice mailed on March 19 and 20, 1981. 

Paee 1 of 3 
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4. On February 27, 1981, the record date for the deter­

mination of the holders of the capital stock of the Company out­

standing and e n t i t l e d to vote, there were outstanding and e n t i t l e d 

to vote on the amendment set f o r t h below 40,357,167 shares of 

Common Stock of the Company. 

5. I n the action taken by the shareholders, the nnmher 

of shares voted f o r and against, or abstaining w i t h 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 f u l l , i s as follows: 

Amendment 

RESOLVED, That clause (c) of the f i r s t 
sentence of A r t i c l e 5th of the Company's 
Restated A r t i c l e s (which states the aggriegate 
number of shares of Common Stock which^the 
Company s h a l l 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 WHEREOF, the undersigned corporation has 

caused these A r t i c l e s of Amendment to be signed by i t s Chairman 

of the Board and by i t s Secretary, and i t s corporate seal to be 
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* affixed, this SSLiW day of A p r i l , 1981 

DUQUESNE LIGHT COMPANY 

BY ^ r r ^ / T / ( / J L * I " 
JohnCM. Arthur, Chairman 

of the Board 

[Corporate Seal] 

By. 
Thomas Welfer, tic. 

Secretazry ^ 

Fi led in the Department of State on this <>A+<w day of April 

A.D. , 1981. 

Secretary o t the Commonwealth 
cr 
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So All tn Mprat SFlfpfip PranrtB iSfyall fflmnp, ̂ mfmg: 

IBJljFrpaB, /n and by Article VUl of the Business Corporadon 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 AMENOMENT 
evidencing the amendment of the Articles of Incorporation of a business corporation 
organized under or subject to the provisions of that Law, and 

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

DUQUESNE LIGHT COMPANY 

That subject to the Constitution of this Commonwealth 
and under the authority of the Business Corporadon 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 Corporation Law and all other applicable laws of this Commonwealth. 

under my Hand and the Great Seal of the Common­
wealth, at the City of Harrisburg, this 24th 
day of Apr i l in the year of our Lord one 
thousand nine hundred and eighty-one 
and of the Commonwealth the two hundred ^ d 
f i f t h . 

Secretary of the Commonwealth 
cr 
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ARTICLES OF AMENDMENT 

TO THE CORPORATION BUREAU 
Department o f Sta te 
Common wealth o f Pennsylvania; 

I n compliance w i t h the requirements o f Sec t ion 806 

o f the Business C o r p o r a t i o n Law approved the 5th day o f May, 

1933, P . L - ' 364, as amended, the undersigned c o r p o r a t i o n , 

DUQUESNE LIGHT COMPANY, d e s i r i n g t o amend i t s Restated A r t i ­

c l e s , hereby c e r t i f i e s under i t s co rpo ra t e sea l t h a t : 

1. The name o f the c o r p o r a t i o n i s Duquesne L i g h t 

Company ( the "Company"), and i t s r e g i s t e r e d o f f i c e i s 

loca ted a t One Oxfo rd Cen t r e , 301 Grant S t r e e t , C i t y o f 

P i t t s b u r g h , County o f Al l egheny / Pennsylvania 15279. 

2. The Company was i nco rpo ra t ed on November 25, 

1912, by v i r t u e o f an Agreement o f C o n s o l i d a t i o n and Merger 

f i l e d under the Act o f the General Assembly o f the 

Commonwealth o f Pennsylvania approved A p r i l 29, 1874, and 

the severa l supplements t h e r e t o . 
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3. The meeting o f the shareholders o f the Com­

pany a t which the amendment was adopted was h e l d on 

A p r i l 30, 1985 at 10:00 o ' c l o c k A . M . , E. D . T . , i n South 

Meeting Rooms 4 , 6 and 8 o f the David L . Lawrence 

Convention Center , 1101 Penn Avenue, P i t t s b u r g h , 

Pennsylvania, pursuant to w r i t t e n n o t i c e mailed on 

March 11, 1985. 

4 . On March 1, 1985, the record date f o r the 

de te rmina t ion o f the ho lders o f the c a p i t a l s tock o f the 

Company ou t s t and ing and e n t i t l e d to v o t e , there were 

ou t s t and ing 65,605,234 shares o f Common Stock o f the 

Company, 2,102,841 shares o f P r e f e r r e d Stock o f the 

Company, and 3,301,195 shares o f Preference Stock o f t h e . 

Company, and o f these o n l y the 65,605,234 ou t s t and ing 

shares o f Common Stock o f the Company were e n t i t l e d t o vote 

on t j i e amendment. 

5. I n the a c t i o n taken by the shareholders , the 

number o f shares voted i n f avor o f and aga ins t the 

amendment was: 

Voted i n Favor: 42,374,320 

Voted A g a i n s t : 4,594,177 

Page 2 o f 4 
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6. The amendment adopted by the shareholders , set 

f o r t h i n f u l l , i s as f o l l o w s : 

RESOLVED, That c lause ( c ) o f the f i r s t sentence 

o f A r t i c l e 5th o f the Company's Resta ted A r t i c l e s (which 

s ta tes the aggregate number o f shares o f Common Stock which 

the Company s h a l l have a u t h o r i t y t o i ssue) be amended to 

read as f o l l o w s : " ( c ) 90,000,000 shares o f Common Stock, 

o f the par value o f $1 per sha re . " 

Page 3 o f 4 
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IN TESTIMONY WHEREOF, the undersigned c o r p o r a t i o n 

has caused these A r t i c l e s o f Amendment t o be signed by i t s 

Chairman of the Board and President and by i t s Secretary, and 

L _̂ day of 

May, 1985. 

DUQUESNE LIGHT COMPANY 

(CORPORATE SEAL] 

John w ! A r t h u r 
Chairman o f the Board 
. and Pres iden t 

Diane S. Eismont " 
Sec re t a ry 

F i l e d i n the Department o f S ta te on the /J*^ day o f May, 
1985. 

Sec re ta ry o f the Commonwealth 
MW 13 Wi 
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/n and hy Artide VUl cf the Business Corpora don 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 

HSHjPrPttfi, The sdpulations and conditions of that Law pertaining to the amend­
ment of Articles of Incorporadon have been fully complied with by 

DUQUESNE LIGHT COMPANY 

Th^t subject to die Constitution of this Commonweaith 
and under the authority of the Business Corporation Law, S do by these presents, which 1 
have caused to be sealed with the Great Seal of the Commonweaith, 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 Commonwealth. 

(^tUPtt under my Hand and the Oeat Seal of the Common­
wealth, at the City of Harrisburg, this 13th 
day of Hay in the year of our Lord one 
thousand nine hundred and eighty five 
and of the Commonwealth the two hundred and ninth. 

Secretary of the Commonweaith 
vod 
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IN RE: "PUQUESWE LIGKT COMPAWV" 

/, WILLIAM R. DAVIS, Secntary of the Commonweaith of the 

Commonwealth of Pennsylvania do hereby certify that tha foregoing and annexed is a 

true and correct photocopy of MJuJUu> o{ Amtndmztvt Rotating the. Ajiticlt& 

oi InaotipoAotlon -in tk&ui ejttOiety and att AmexdrnzntA 

which appear of record In this Department 

IN TESTIMONY WHEREOF, I have hereunto set 
my hand and caused the seal of the Secretary's 
Office to be affixed, the day and year above 
written. 
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DUQUESKE LIGHT COMPANY 

Statement with respect to the 
$9J25 Preference Stock i 

(Cumulative, $1 Par Value, $100 Involuntary Liquidation Value? 

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

0) The name ofthe Company is DUQUESNE UGHT COMPANY. 

(2) At a meeting of the Board of Directors of the Company duly called and 
held on December 19, 1978, at which a quorum was present and acting throughout, the 
Board adopted the foUowing 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 $9J25 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 a 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 thereofs in addition to those set 
forth in said Restated Articles, are as follows: 

1. Designation. This series of Preference Stock shall be 
designated as the "$9,125 Preference Stockrt. 
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2. Dividend Rate. The fixed dividend rate shall be 
$9,125 per share per annum. Dividends on said series of $9,125 
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 price for the $9J25 
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 J25 
Preference Stock with funds derived from any source, except 
that the Company shall not redeem any shares of $9*125 
Preference Stock prior to January 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 a 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 9J2SS6 per annum. If 
redeemed prior to January 1« 1980 the redemption premium 
shall be $9,125 per share. Beginning on January I, 1980 the 
redemption premium shall be as set forth below. 

If redeemed during the 12-month period beginning 
January 1, 

Redemption 
Premium 

1980 $8.64 
1981 8U6 
1982 7.68 
1983 7.20 
1984 . . . , 6.72 
1985 6.24 
1986 5.76 
1987 5.28 
1988 4.80 
1989 4.32 
1990 3.84 
1991 3.36 
1992 2.88 
1993 2.40 
1994 1.92 
1995 1.44 
1996 0.96 
1997 0.48 
1998 • and thereafter 0.00 
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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 proportion to the 
respective number of shares of $9,125 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 October 1 and December 1 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 
as 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 accnied or in arrears thereon. 
Between October I and December U 1998 the Company shall 
give notice of the redemption on January 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 more than 33,300 
additional shares of $9,125 Preference Stock, provided that the 
Company may not redeem through the exercise of this optional 
right more than an aggregate of 150,000 shares of $9J25 
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 Shanes 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 $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 oi 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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$9J25 Preference Stock pursuant to this Sinking Fund, the 
Corapany may not (0 pay any dividends OT, make any 
distributions on, or purchase or redeem any shares of stock 
ranking jinior to the $9,125 Preference Stock as to dividends or 
assets, UD purchase or redeem any Preference Stock or other 
stock ranking on a parity with or prior to the Preference Stock 
except pursuant to mandatory provisions of any sinking, 
purchase or analogous 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 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. 

5. Liquidation. The fixed involuntary liquidation price 
for the $9,125 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. 
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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 additionai 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 its corporate seal to be hereunto affixed 

and attested by its Secretary this 19th day of December 1978. 

[Corporate Seal] 

Attest: 

DUQUESNE LIGHT COMPANY 

r H. W. Staas, Secretary 

John M. Arthur, 
Chairman of the Board 

Filed in the Department of State on the 2 1 s t day of December 1978. 

Secretary of the Commonwealth 
ec 
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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 o£ 

the Business Corporation Law approved the 5th day of May, 1933, 

P.L. 364, as amended, the undersigned corporation, DUO.UESNE 

LIGHT COMPANY, desiring to amend i t s Restated Articles, hereby 

c e r t i f i e s under i t s corporate seal that: 

1, The name of the Company is Duquesne Light Company, 

and i t s registered office i s 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 Ap r i l 18, 1978, at 

11:00. o'clock A.M,, Pittsburgh Time, i n 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 f o r the deter­

mination of the holders of the c a p i t a l stock of the Company out­

standing and e n t i t l e d to vote, there were outstanding and e n t i t l e d 

to vote on the two amendments set f o r t h below 31,750,000 shares of 

Common Stock of the Company and there were outstanding and e n t i t l e d 

to vote on Amendment No. 1 set f o r t h below 3,495,000 shares of 

Preference Stock of the Company. 

5. I n the action taken by the shareholders, the number 

of shares voted i n favor of and against each of the amendments was : 

No. of Common Shares 

In Favor 

Against 

Amendment 
No. 1 

19,070,221 

1,827,647 

Amendment 
No. 2 

20,607,765 

1,780,854 

No. of Preference Shares 

In Favor 

Against 

Amendment 
No. 1 

2,076,001 

152,242 

Amendment 
No. 2 

NOT 
ENTITLED 
TO VOTE 

6. The Amendments adopted by the shareholders, set 

f o r t h i n f u l l , are as follows: 

Amendment Ho. 1 

RESOLVED, That clause (b) of the f i r s t sentence 
of A r t i c l e 5th of the Company's Restated A r t i c l e s 
(which states the aggregate number of shares of 
Preference Stock which the Company shall have author­
i t y to issue) be amended to read as follows: "(b) 
8,000,000 shares of Preference Stock, of the par 
value of $1 per share; and" 



Item Nd. H-15 
Page 100 of 169 

3-178:18 1810 
Amendment No. 2 

RESOLVED, That clause (c) of the f i r s t sentence 
of A r t i c l e 5th of the Company's Restated A r t i c l e s 
(which states the aggregate number of shares of 
Common Stock which the Company s h a l l have authority 
to issue) be amended to read as follows: "(c) 45,000,000 
shares of Common Stock, of the par value of $1 per 
share. 'f 

IN TESTIMONY WHEREOF, the undersigned corporation has 

caused these A r t i c l e s of Amendment to be signed by i t s Chairman of • 

the Board and by i t s Secretary, and i t s corporate seal to be here­

unto a f f i x e d , t h i s at^rt* day of A p r i l , 1978. 

DUQUESNE LIGHT COMPANY 

By :>J£r:. 
John M. Arthur, Chairman 

of the Board 

[Corporate Seal! 

By. 
H. W. Staas, Secretary 

F i l e d i n the Department of State on the 3rd day of May 

A.D., 1978. 

Secretary of the Commonwealth 
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* , DUQUESNE LIGHT COMPANY 
100616 

Statement with respect to the 
$8-375 Preferred Stock 

» (Cumulative, $50 Par Value, $100 Involuntary Licruidation 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 c e r t i f i e s under i t s 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 Karch 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 Preferred Stock as follows: 

RESOLVED, that pursuant £o the authority expressly 
vested i n the Board of Directors of Duquesne Light 
Company by the Restated A r t i c l e s , 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 of Pre­
ferred Stock, the rate of dividends thereon, 
the price or prices at which and the terras 
and conditions on which shares thereof may 
be redeemed, the amounts payable in the event 
of voluntary or involuntary liquidation and 
the other terras and conditions thereof, in 
addition to those set forth in said Restated 
Articles, are as follows: 

1. Designation. This series of 
Preferred Stock shall be designated as 
the "SS.aTS Preferred Stock". 

2. Dividend Rate. The fixed d i v i ­
dend rate shall be 58.375 per share per 
annum. Dividends on the $8,375 Preferred 
Stock shall commence to accrue and be 
cumulative from the date of the i n i t i a l 
issue of shares of this series of Pre­
ferred Stock. 

3. Redemption. The redemption price 
for the $6,375 Preferred Stock shall be 
the sum of $100 per share plus the appli­
cable redemption preraiura set forth below 
plus an amount equal to a l l dividends 
accrued or in arrears thereon to the date 
fixed as the date of redemption. If re­
deemed prior to April X, 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 proceeds of an issue of any 
stock ranking prior to or on a parity 
with the $8,375 Preferred Stock as to 
dividends or assets i f 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 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 12-month period 
beginning April 1, 

Redemption 
Premium 

1988 $5.03 
1989 ' 4.69 
1990 4.36 
1991 4.02 
1992 3.69 
1993 3.35 
1994 3.02 
1995 2.68 
1996 2.35 
1997 2.01 
1998 1.68 
1999 1.34 
2000 1.01 
2001 .67 
2002 .34 
2003 and thereafter . 0 

In case of the redemption of less 
than a l l of the shares of the $8,375 
Preferred 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 proportion to the respective number 
of shares of $8,375 Preferred Stock then 
held by them. 1 

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 
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on the following April 1 (the "Sinking 
Fund Redemption Date") through the Sinking 
Fund hereby created of 12,000 shares of 
$8,375 Preferred Stock, plus such additional 
number of shares as may be required to 
eliminate a l l arrearages, i f any, under 
said Sinking Fund, at a redemption price 
of $100 per share together with any dividends 
accrued or in arrears thereon. At i t s 
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, i f the Company intends to exercise 
i t s right to redeem additional shares 
in any year, i t 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, i t 
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 i t s Preferred 
Stock. I f and so long as the Company 
shall be in arrears on the redemption 
of shared of $8,375 Preferred Stock pur­
suant to this Sinking Fund, the Company 
may not (i) make or declare any junior 
stock payment, ( i i ) 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 ( i i i ) purchase or redeem 
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 i s made applicable 
to a l l Preferred Stock and such parity 
stock outstanding pro rata according to 
the f u l l 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, 

5. Liquidation. The fixed voluntary 
or involuntary liquidation price for the 
$8,375 Preferred Stock s h a l l be $100 per 
share together with dividends accrued 
or in arrears thereon. 

6. Additional 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 holders 
of a l l the then issued and outstanding 
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 ( i i ) without the 
consent (given in wiriting 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 a l l outstanding Preferred Stock, pro­
vided that in either case no such consent 
of the holders of the $8,375 Preferred 
Stock shall be required i f , at or prior 
to the time of the act with respect to 
which such consent would otherwise be 
required, provision i s made for the re­
demption of a l l 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 Chairman of the Board, the 
President or Vice President (Fiscal) and the Secretary 
or Assistant Secretary of tbe Company be, and hereby 
they are, authorized and directed to execute under 
the corporate seal of the Company and to f i l e 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 such 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 i t s Chairman of the Board and 

-6-
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i t s corporate seal to be hereunto a f f i x e d and attested by i t s 

Secretary t h i s 6th day of A p r i l , 1978. 

[Corporate Seal] DOQUESNE LIGHT COMPANY 

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

H- W. Staas, Secretary 

Filed in the Department of State on the nth day of 

April, 1978-

Secretary of the Commonwealth 

fmk/he 
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DUQUESNE LIGHT COMPANY 

Statement wi t h respect to the 
$2,315 Preference Stock 

(Cumulative, $1 Par Value. $25 Involuntary Liquidation Value) 

In compliance wi t h 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 

c e r t i f i e s under i t s corporate seal as follows: 

(1) The name of the Company i s 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 c e r t a i n r e l a t i v e r i g h t s , 

preferences, q u a l i f i c a t i o n s , p r i v i l e g e s , and l i m i t a t i o n s 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 tiie a u t h o r i t y expressly 
vested I n the Board of Directors o f Duquesne Light Company 
by the Restated A r t i c l e s of the Company, t h i s Board of 
Directors does hereby create and establish a new series of 
Preference Stock consisting o f 1,200,000 shares as follows: 

The designation of said series of Preference 
Stock, the rate of dividends thereon, the price or 
prices a t which and the terms and conditions on 
which shares thereof may be redeemed, the amounts 
payable i n the event of voluntary or involuntary 
l i q u i d a t i o n , and the other terms and conditions 
thereof are as follows: 
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\ m . Designation. The said series of 
Preference Stock shall be designated as the 
"$2,315 Preference Stock". 

2. Dividend Rate. The fixed dividend 
rate shall be $2,313 per share per annum. 
Dividends on said series of Preference Stock 
shall commence to accrue and be cumulative 
from the date of the i n i t i a l issue of shares 
of such series. 

3. Redemption. The redemption prices 
for the $2.315 Preference Stock shall be the 
sum of the following: §25 per share plus a 
premium of $2.30 per share i f redeemed prior 
to April 1, 1981; of $1.60 per share i f re­
deemed on or after April 1, 1981 and prior 
to April 1, 1986; of $.90 per share i f 
redeemed on or after April 1, 1986 and prior 
to April 1, 1991; and of $.25 per share i f 
redeemed on or after April 1, 1991, plus i n 
any case, an amount equal to a l l dividends 
accrued or in arrears on such Stock to the 
date of redemption; provided, however, that 
the Company w i l l not, prior to April 1, 1981, 
redeem any shares of $2,315 Preference Stock 
i f such redemption i s a part of or i n a n t i c i ­
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 i f 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. 

A. Liquidation'. The fixed liquidation 
price for the $2,315 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 f i l e 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 
Business Corporation Law. 
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(3) The aggregate number of shares of such series estab­

lished and designated by the foregoing resolutions i s 1,200,000 

shares. No additional shares of such series have been established 

and designated i n prior statements or i n any provisions of the 

Restated Articles of the Company. 

IN WITNESS WHEREOF, the Duquesne Light Company has caused 

this Statement to be executed by i t s Chairman of the Board and i t s 

corporate seal to be hereunto affixed and attested by i t s 

Secretary this 8th day of March, 1976. 

[CORPORATE SEAL] 

Attest: 

Howard W. Staas, Secretary 

DUQUESNE LIGHT COMPANY 

By. 
John M. Arthur 
Chairman of the Board 

Filed i n the Department of State on the loth day of March, 

1976. 

Secretary of the Commonwealth 

fmk/as 
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DUQUESNE LIGHT COMPANY 

Statement wi t h 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 c e r t i f i e s under i t s corporate seal as follows: 

(1) The name of the Company i s 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 

resolutions establishing and designating certain relative rights, 

preferences, qualifications, privileges and limitations of a 

series of the Preference Stock of the Corapany 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 A r t i c l e s , 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 i n the event of voluntary or 
involuntary l i q u i d a t i o n , and the other terms 
and conditions thereof are as follows: 
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1. Pes ignat ion. The said series 
of Preference Stock s h a l l 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 said series of Preference 
Stock s h a l l commence to accrue and be 
cumulative from the date of the i n i t i a l 
issue of shares of such series. 

3. Redemption. The redemption prices 
for the $2.10 Preference Stock s h a l l be 
the sum of the f o l l o w i n g : $25 per share 
plus a premium of $2.10 per share i f re­
deemed prior to A p r i l 1, 1982; of $1.40 
per share i f redeemed on or a f t e r A p r i l 
1, 1982 and prior to April 1, 1987; of 
$.70 per share i f redeemed on or after 
April 1, 1987 and prior to April 1, 1992; 
and without premium i f redeemed on or 
after April 1, 1992, plus in any case, 
an amount equal to a l l dividends accrued 
or in arrears on such Stock to the date 

' of redemption; provided, however, that 
the Company w i l l not, prior to April 1, 
1982, redeem any shares of $2,10 Preference 
Stock i f 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 
i f 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 annum.. 

4. Liquidation. The fixed liquidation 
price for the $2.10 Preference Stock shall 
be $25 per share thereof; and the fixed 
liquidation premium thereon s h a l l 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 execute under 
the corporate seal of the 'Company and to f i l e with 
the Department of State of the Commonwealth 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. Ko 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 WHEREOF, the Duquesne Light Company has 

caused this Statement to be executed by i t s Chairman of the Board 

and i t s corporate seal to be hereunto affixed and attested by 

i t s Secretary this 19th day of April, 1977. 

[Corporate Seal] DUQUESNE LIGHT COMPANY 

Attest: 

Howard W. Staas, Secretary 

By 
John M. Arthur 
Chairman of the Board 

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

April, 1977, 

Secretary of the Commonwealth 

son/ho 
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ARTICLES OF AMENDMENT 

To The Corporation Bureau 
Department of State 
Commonwealth of Pennsylvania: 

In compliance w i t h the requirements of Section 806 of 

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

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

LIGHT COMPANY, desiring to amend-its A r t i c l e s , hereby c e r t i f i e s 

under i t s corporate seal t h a t : 

1. The name of the Company i s Duquesne Light Company, 

and i t s registered o f f i c e i s located at 435 Sixth Avenue, City 

of Pittsburgh, Pennsylvania 15219, County of Allegheny. 

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

by v i r t u e of an Agreement of Consolidation and Merger f i l e d under 

the Act of the General Assembly of the Commonwealth of Pennsylvania 

approved A p r i l 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 A p r i l 22, 1975, at 

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

to w r i t t e n notice mailed on March 19, 197S. 

4. On February 28, 1975, the record date for the deter­

mination of the holders of the c a p i t a l stock of the Company out­

standing and e n t i t l e d to vote, there were outstanding and e n t i t l e d 

to vote on a l l three amendments set f o r t h below 23,400,000 shares 

of Common Stock of the Company, there were outstanding and e n t i t l e d 

to vote on Amendments Nos. 1 ard 2 set f o r t h below 1,425,000 shares 

of Preference Stock of the Company and there were outstanding and 

e n t i t l e d to vote on Amendment No. 1 only set f o r t h below 

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

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

of shares voted i n favor of and against each of the amendments 

was: 

Amendment Amendment Amendment 
No, 1 No. 2 No. 3 

No. of Common Shares 

In Favor l$ r014 r856 15.011.159 15.888.729 

Against 1 .193.001 l f196 t253 1 .350 .285 
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• Amendment 
No . 1 

Amendment 
No. 2 

Amendmen t 
No . 3 

No. of Preference Shares 

• In Favor 802,381 847,191 NOT 

Against 117,998 73,188 
ENTITLED 
TO VOTE 

• 

No. of Preferred Shares 

• 

In Favor 

Against 

1,329,781 

60,445 

NOT 
ENTITLED 
TO VOTE 

NOT 
ENTITLED 
TO VOTE 

6. The Amendments adopted by the shareholders, set 

forth in fu l l , are as follows: 

Amendment No, 1 

RESOLVED, That clause (a) of the f i r s t sentence 
of Article Sth 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;" 

Amendment No. 2 

RESOLVED, That clause (b) of the f i r s t sentence 
of Article Sth 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 (c) of the f i r s t sentence 
of A r t i c l e Sth of the Company's A r t i c l e s (which 
states the aggregate number of shares of Common 
Stock which the Company s h a l l have authority tc i s ­
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 WHEREOF, the undersigned corporation has 

caused these A r t i c l e s of Amendment to be signed by i t s Chairman of 

the Board and by i t s Secretary, and i t s corporate seal to be here­

unto a f f i x e d , t h i s 22nd day of A p r i l 1975. 

DUQUESNE LIGHT COMPANY 

By • *' •••//' / 

[Corporate Seal] 

John M. Arthur, Chairman 
of the Board 

By 
Howard W, Staas, Secretary 

Filed i n the Department of State on the 25th day of A p r i l , 
A.D., 1975. 

•v of the Commonwealth 
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JBepartment of i§>tate 

To All To Whom These Presents Shall Come, Greeting: 

^331[£reaS, /n and by Article VIII of thc Business Corporation Law, approved the 
fifth day of May, Anno Domini one thousantl nine hundred and thirtY'threr, P. L. 364, as 
amended, the Department of State is authorizrd ami required to issue a 

CERTIFICATE OF AMENDMENT 
eridencinp the amendment cl the Articles of Iitcnrpamiion of a business corporation organ-
tzrd under or subject to the provisions of that LHIC, and 

The stipulations anil candittt'tis of that f*aiv pertaining to the amend­
ment of Articles of Incorporation hare been fully complied with by 

DOQUESNE LIGHT COMPANY 

That subject to the Constitution of this Commonwealth 
•Imd under the. authority of the llttshttss Corporation Lou; I do by these presents, xchich I 
have causeil to be Seated with the Great Seat af the Cainmontccalth, extend the rights and 
powers of the corporation named above, in accordance u ith the terms and provisions of the 
Articles of Amendment presented by it to thc Department of State, with full power and au­
thority to use and enjoy such rights and powers, suhject to all thc provisions and restric­
tions of the Business Corporation Law and all other applicable laws of this Commonwealth. 

(SitJCn under my Hand and thc Great Seal of the Common­
wealth, nt the City of Harrisburg, (his 

25th ffay Q f A p r i l 

in the year of our Lord one thousand nine hundred 
and seventy- f ive a n d o / 

the CommonweaUh die one hundred and 
n\no tv-n i n t h . 
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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, DUQUKSNE 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 and 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, privileges, and limitations of a 

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

the $2.75s 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: 
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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 liquidation, and 
the other tenns and conditions thereof are as follows; 

1* Pesignation_. The said series of 
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 i n i t i a l issue of shares 
of such series. 

3. Redemption. The redemption prices 
for the $2.75 Preference Stock shall be the 
sian of the following: $25 per share plus a 
premium of $2.75 per share i f redeemed prior 
to August 1, 1984; of $1.50 per share i f re­
deemed on or after August 1, 1984 and prior 
to August 1, 1989; and of $0.25 per share i f 
redeemed on or after August 1, 1989, plus. In 
any case, an amount equal to a l l dividends ac­
crued or in arrears on such stock to the date 
of redemption; provided, however, that the 
Company w i l l not, prior to August-1, 1984,' 
redeem any shares of $2.75 Preference Stock 
i f such redemption i s 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 Preference Stock as to dividends 
or assets i f such borrowed funds or such stock 
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 concinuing 
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 
^2J_~V*r,ff Fund Redemption 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 with any 
dividends accrued or i n 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
iously so credited, and (b) any specified shares 
of $2.75 Preference Stock as to which the Company 
obtains before May 1 the unconditional r i g h t to 
purchase on the Sinking Fund Redemption Date. At 
i t s option the Company may redeem through the 
Sinking Fund on the Sinking Fund Redemption Date 
i n any one or more of the years beginning with the 
year 1975 not more than 55,000 additional shares: 
I f the Company intends to exercise i t s r i g h t to 
redeem such optional shares i n any year, i t shall 
state such intention i n the above-described notice 
and specify the number of additional shares to be 
redeemed. To the extent that such optional r i g h t 
i s not exercised i n any year, i t shall 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 Company shall redeem the 
number of shares of $2.75 Preference Stock speci­
f i e d i n 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 sh a l l be subj ect 
to the prohibitions and limitations contained i n 
the Company's Restated A r t i c l e s which may affect 
the r i g h t of the Company to redeem outstanding 
shares of i t s Preference Stock. I f and so long 
as the Company shall be i n arrears i n the redemp­
tion of shares of $2.75 Preference Stock pursuant 
to t h i s 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 $2.75 Preference Stock, ( i i ) pur­
chase or redeem any Preference Stock or other 
stock ranking on a pa r i t y with or p r i o r to the 
Preference Stock except pursuant to mandatory 
provisions of any sinking, purchase or analogous 
fund, or ( i i i ) 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 i s made applicable to a l l 
Preference Stock and such parity stock outstanding 
pro rata according to the f u l l cumulative obligations 
then accrued or i n arrears with respect to sucn maxi-
datorv provisions of each such fund. 
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5- Liquidation. The fixed liquidation price 
for the $ 2.75 Preference Stock shall be $25 oer 
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 f i l e with the Department of State of the Com­
monwealth of Pennsylvania, a 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 i s 1,100,000 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. 

IN WITNESS WHEREOF, Duquesne Light Company has caused this 

Statement to be executed by i t s Chairman of the Board and i t s corpo­

rate seal to be hereunto affixed and attested by i t s Assistant 

Secretary this • / ' z f day of August, 1974. 

[CORPORATE SEAL] 

Attest: 

/ Joan S. Senchyshyn / J 
' y Assistant Secretary ^ 

DOQUESNE LIGHT COMPANY 

By. 
John M. Arthur 

Chairman of the Board 

Filed in the Department of State on the 2nd day of 
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DUQUESNE LIGHT COMPANY 

Statement with respect t o 
$7,50 Preference Stock, 

Being a series of Preference Stock 
(Curaulatiive, $1 Par Value, $100 Involuntary Liquidation Value) 

In compliance with the requirements of Section 602 

of the Business Corporation Law, Act of May S, 1933, P. L. 

364, as amended, DOQUESNE LIGHT COMPANY, a Pennsylvania corporation 

(the "Corporation") , hereby certifies under i t s corporate seal 

as follows: 

(1) The name of the Corporation i s DUQUESNE LIGHT 

COMPANY. 

(2) At a meeting of the Board of Directors of the 

Corporation duly called and held oh A p r i l 17, 1973, at which 

a quorum was present and acting throughout, the Board adopted 

the following resolutions establishing and designating certain 

r e l a t i v e r i g h t s , preferences, q u a l i f i c a t i o n s , privileges, and. 

li m i t a t i o n s of a class of the Company's ca p i t a l stock known 

as Preference Stock and the i n i t i a l 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 
i n the Board of Directors of Duquesne Light Company by Division 
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 a l l 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 s h a l l be entitled to vote they s h a l l be 
entitled to one vote for each share held, except as 
sp e c i f i c a l l y provided i n Division D, Subdivision 4.1 
of the Restated Articles of the Company. 

B. I f and whenever dividends payable on any 
series of the Preference Stock s h a l l be in default 
in an amount equivalent to one and one-half times 
the annual dividend rate or more per share and 
thereafter u n t i l a l l dividends on the Preference 
Stock in arrears s h a l l have been paid or declared 
and set apart for payment, the holders of the 
Preference Stock of a l l series voting together as 
a c l a s s s h a l l be entitled to elect two members of 
the Board of Directors. Upon any sudi election 
holders of the Preference Stock w i l l "have the 
righ t to cumulate their votes as provided i n 
Division D, Subdivision 4.1 of the Restated 
A r t i c l e s of the Company, When a l l dividends i n 
arrears on the Preference Stock and the current 
dividend thereon s h a l l have been paid or declared 
and set apart for payment, a l l voting rights 
given by this subparagraph B s h a l l 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 s h a l l c a l l 
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 
s h a l l be called i f 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 Directors; 
(2) that any holder of Preference Stock has 
the right at any reasonable time to inspect 
and make copies of the l i s t or l i s t s 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 quorum 
of such Class? 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 i f the re­
quired quorum of such other class i s present; 
provided further that in the absence of a quorum 
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 tiie 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 s h a l l within 10 days after the date 
of the original meeting, cause notice of the 
adjourned meeting to be given to a l l holders 
of the Preference Stock. Such notice s h a l l 
contain substantially the statements herein 
required with respect to the original meeting, 
and s h a l l 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 w i l l constitute a quorum of 
such class for the election of Directors at 
such adjourned meeting* 

G. I f the requisite quorum of holders 
of the Preference Stock s h a l l not be present 
at such adjourned meeting of the holders of 
the Preference Stock, no members of the Board 
of Directors s h a l l 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 
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 f i l l e d ( 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 ( i i ) pending such action, by 
the affirmative vote of 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, u n t i l the next annual meeting of 
stockholders or the next special meeting of the holders 
of the Preference Stock called pursuant to clause 
(i) above and u n t i l his successor s h a l l have been 
duly elected and qualified. 

J . So long as any shares of the Prefeirence 
Stock are outstanding, the Company sh a l l not, 
without the consent (given i n 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, al t e r 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 clas s of stock ranking prior to the 
Preference Stock as to dividends or assets; 
provided, however, that the foregoing s h a l l 
not apply to the authorization of shares 
of Preferred Stock of the pax value of $50 
per share i n addition to'the 3,01)0,000 shares 
of such stock presently authorized. 

K. So long as any shares of the Preference Stock 
are outstanding, the Company s h a l l not, without the 
consent (given i n writing or by vote of the Preference 
Stock' as a c l a s s at a meeting called for the purpose) 
of the holders of at l e i s t 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 i n addition to the 3,000,000 
shares of such stock presently authorized, or . 
( i i ) Preference Stock i n addition to the 
2,250,000 shares of such stock presently 
authorized, or ( i i i ) 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 s e l l , 
lease, or otherwise dispose of a l l or 
substantially a l l of i t s assets, unless such 
merger, consolidation, sale, lease or other 
disposition or the issuance or assumption of 
a l l securities to be issued or assumed in 
connection therewith, shall have been ordered, 
permitted or approved by the Securities and 
Exchange Commission under the provisions of 
• the Public U t i l i t y 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 (2) s h a l l 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, i t 
s h a l l 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 i n respect of any matter therein specified, 
i f , i n connection with the accomplishment of such 
matter, provision i s . to be made simultaneously for 
the concurrent redemption or retirement i n f u l l of 
a l l of the Preference Stock at the time outstanding. 

RESOLVED, that pursuant to the authority expressly vested 
i n the Board of Directors of Duquesne Light Company by the 
Restated. Ar t i c l e s of the Company, this Board of Directors does 
hereby create and establish a new series of Preference Stock 
consisting i n i t i a l l y 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 i n the event of voluntary or involuntary 
liquidation, and the other terms and conditions 
thereof are as follows: 
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1. Desjcrnation. The said series of 
Preference Stock s h a l l be designated as 
the "$7.50 Preference Stock". 

2. Dividend Rate. The f i x e d dividend 
r a t e s h a l l be $7.50 per share per annum. 
Dividends on said series of Preference Stock 
s h a l l commence t o accrue and be cumulative 
from the date of the i n i t i a l issue of shares 
of such series. 

3. Redemption. The redemption prices f o r 
the $7.50 Preference Stock s h a l l be the sum 
of the f o l l o w i n g : $10 0 per share plus a 
premium of $12.00 per share i f redeemed on or 
p r i o r t o A p r i l 1, 1983; of $5.00 per share 
i f redeemed t h e r e a f t e r and on or p r i o r t o 
A p r i l 1, 1986; of $3.00 per share i f redeemed 
th e r e a f t e r and on or p r i o r t o A p r i l 1, 1989; 
and of $1.00 per share i f redeemed at any time 
t h e r e a f t e r , plus, i n any case, an amount 
equal t o a l l dividends accrued or i n arrears 
on such stock t o the date o f redemption; 
provided, however, t h a t the Company w i l l not, 
p r i o r t o A p r i l 1, 1978, redeem any shares 
of $7.50 Preference Stock i f such redemption 
i s a p a r t o f or i n a n t i c i p a t i o n of any 
refunding operation i n v o l v i n g the a p p l i c a t i o n , 
d i r e c t l y o r i n d i r e c t l y , of borrowed funds -
or sthe proceeds of an issue of any stock 
ranking p r i o r t o or on a p a r i t y w i t h the 
$7.50 Preference Stock as t o dividends or 
assets i f such borrowed funds or such stock 
have an i n t e r e s t or dividend cost t o the 
Cpmpany (calculated i n accordance wi t h 
generally accepted f i n a n c i a l practice) less 
than 7-1/2% per annum. I n the case of the 
redemption of less than a l l of the shares "of 
the $7.50 Preference Stock a t the time out­
standing, the Company s h a l l select the shares 
to be redeemed pro r a t a , t o the nearest whole 
share as f a r as p r a c t i c a b l e , from among the 
respective r e g i s t e r e d owners thereof i n proportion 
t o the respective number of shares of $7.50 
Preference Stock then owned by them. 
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4. L i q u i d a t i o n . The fixed l i q u i d a t i o n 
p r i c e f o r the $7.50 Preference Stock s h a l l 
be $100 per share thereof; and the f i x e d 
l i q u i d a t i o n premium thereon s h a l l be an 
amount per share equal t o the redemption 
premium a t the time applicable thereto. 

5. Purchase Fund. As an a d d i t i o n a l 
.term and condition of the $7.50 Preference 
Stock, the Company s h a l l purchase shares of 
$7.50 Preference Stock as follows: 

Each o r i g i n a l holder of $7.50 
Preference Stock s h a l l have the r i g h t 
to tender to the Company, and the Company 
s h a l l be obligated to purchase, a t $100 
per share, on A p r i l 1, 1978, and each 
A p r i l 1 t h e r e a f t e r , so long as shares 
of $7.50 Preference Stock are outstanding, 
up t o 4% of the number of shares of $7.50 
Preference Stock o r i g i n a l l y acquired by 
such holder upon the o r i g i n a l issue there­
o f . Upon every transfer of $7.50 Preference 
Stock the number of shares which the t r a n s ­
f e r o r would otherwise be e n t i t l e d t o tender 
pursuant t o t h i s purchase fund on the 
A p r i l 1 next following such transfer (or 
A p r i l 1, 1978 i f . l a t e r ) and on each A p r i l 1 
t h e r e a f t e r s h a l l be apportioned between 
the t r a n s f e r o r and transferee, on the basis 
of the number of shares held by the t r a n s ­
f e r o r immediately p r i o r to such t r a n s f e r , 
i n proportion t o the number of such shares 
held by each of such transferor and t r a n s ­
feree immediately a f t e r such t r a n s f e r 
rounded to the nearest whole share; provided . 
t h a t the transferee s h a l l not be e n t i t l e d 
t o tender shares pursuant t o t h i s purchase 
fund i f the number of shares so apportioned 
t o such transferee i s less than f o r t y shares. 
The r i g h t t o tender shares pursuant t o 
t h i s purchase fund s h a l l be noncumulative 
from year t o year, but such r i g h t s h a l l 
be cumulative wi t h respect t o any shares 
properly tendered and not purchased. The 
o b l i g a t i o n Of the Company t o make such 
purchases s h a l l be subject t o the p r o h i b i t i o n s 
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and limitations contained in the Company's 
Restated Ar t i c l e s which may affect the 
right of the Company to purchase outstanding 
shares of i t s Preference Stock. I f and 
so long as the Company s h a l l be in arrears 
in the purchase of shares of $7.50 Preference 
Stock properly tendered to i t 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, ( i i ) purchase 
or redeem any shares of Preference Stock 
or stock ranking on a parity therewith 
unless the redemption or purchase offer 
i s made applicable to a l l Preference Stock 
outstanding on a pro rata basis, or ( i i i ) 
purchase or redeem any of i t s 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 
and directed to execute under the corporate seal of the 
Corapany and to f i l e with the Department of State of the 
Commonwealth of Pennsylvania, a statement setting forth 
the foregoing voting rights of the holders of a l l shares 
of Preference Stock and establishing and designating the 
$7.50 Pref erence Stock and fixing .and determining the 
rela t i v e 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 i s 325,000 

shares. No a d d i t i o n a l shares of such series have been established 

and designated i n p r i o r statements or i n any provisions of 

the Restated A r t i c l e s of the Corporation, 
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IN WITNESS WHEREOF, Duquesne Light Company has caused 

this Statement to be executed by i t s Chairman of the Board 

• and i t s corporate seal to be hereunto affixed and attested by 

i t s Secretary this 17th day of April, 1973-

[CORPORATE SEAL] DOQOESNE LIGHT COMPANY 

A t t e s t : By 
John M. Arthur 

Chairman of the Board 

44-
Secretary 

F i l e d i n the Department of State on the IQth day of 

A p r i l , 1973. 

Secretary of the Commonwealth 
ec 
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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 i s Duquesne Light Company, 

and i t s registered o f f i c e i s located at 435 Sixth Avenue, City of 

Pittsburgh, Pennsylvania 15219, County of Allegheny. 

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

by v i r t u e of an Agreement of Consolidation and Merger f i l e d under 

the Act of the General Assembly of the Commonwealth of Pennsylvania 

approved A p r i l 29, 1874, and the several supplements thereto. 

r 

3. The meeting of the shareholders of the Company at 

which the amendments were adopted was held on A p r i l 18, 1972, at 

11:00 o'clock A.M., E.S.T., at the principal o f f i c e 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 cap i t a l 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 f i r s t amendment only set forth below, 

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

5. 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 Againsc 

Amendment No. 1 12,343,072 521,532 1,156,199 3 8 » 0 6 6 

Amendment No, 2 12,529,439 457,604 NOT ENTITI£D TO VOTE 

6. The amendments adopted by the shareholders*, set forth 

in f u l l , are as follows: 

Amendment No. 1 - ; 

RESOLVED, that clause (a) of the f i r s t 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". 

Amendment No. 2 

RESOLVED, that clause (c) of the firs t 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: " (c) 25,000,000 shares of Common Stock, 
of the par value of $1 per share." 

IN TESTIMONY WHEREOF, the applicant has caused these 
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and by i t s Secretary, and i t s corporate sea l to be hereunto 

a f f ixed , this 18th day of A p r i l , 1972. 

DUQUESNE LIGHT COMPANY 
j J - o » rt . *_/ 

[.Corp6rate*-5eal] ^ /: d'-

John M. A r t h u r , Chairman 
* i ..** -. r.r o f the Board 

• >, , TT 0. « Howard W. Staas, Secretary 

Filed in the Department of State on the S^fth day of April, A.D., 
1972. Z 

Secretary of the Commonwealth 
jinw 

-3-
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department of t̂ate 
To All To Whom These Presents Shall Gome, Greeting: 

J3II|£r£as, /« ^/ Article VIII of the Business Corporation Law, approved the 
fifth day of May, Anno Domini one thousand nine hundred and t}iiny*threef P. L. 364, as 
emended, the Department of StaU is authorized and required to issue a 

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

^HJllCTfiirs, The stipulations and conditions of that Law pertaining to tlie amend­
ment of Articles of Incorporation hate been fully complied with by 

DUQUESNE LIGHT COMPANY 

^IjercfnTE, ISttofij ^t9That subject to the Constitution of this CommonweaUh 
and under the authority of tlie liusiness Corporation Law, I do by these presents, which I 
have caused to be Sealed with the Great Seal of the CommontceaWi, extend the rights end 
powers of the corporation named above, in accordarce 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. 

. x 

3 ^ V 
. \ ' -

un<fcr my Hand and the Great Seal of the Common* 
wealth, at the City of Harrisburg, this 

2*fth d»y nf A p r i l 

in the year of our Lord one thousand nine hundred 
and seventy-two ^ af 
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 cf 

the Preferred Stock of Duquesne Light Company 

In compliance with the requirements of Section 6Q2A. 

of the Act of May 5, 1933, P.L. 364, as amended, DUQUESNE LIGHT 

COMPANY hereby certifies under ita -corporate seal as follows: 

1. The name of the corporation I s Duquesne Light 
Coapany. 

2. Tbe resolution establishing and design*ting the 
series of Preferred Stock and fixing and determining the 
relative rights and preferences thereof i s as follows: 

RESOLVED, that pursuant to tbe authority expressly 
vested In the Board of Directors of Duquesne Light Company 
by tbe Restated Articles of the Coapany, this Board of 
Directors does hereby create and establish a new series 
of Preferred Stock consisting i n i t i a l l y of 350,000 shares 
as follows: 

A. The designation of said series of 
Preferred Stock, the rate of dividends thereon, 
tbe price or prices at which and the terms and 
coodltloas on which shares thereof may be re* 
deeaed,-and tbe amounts buyable in the event of 
voluntary or involuntary liquidation are as 
follows: 

1. Pestgnation. The said series of 
of Preferred Stock shall be designated 
as the "$7.20 Preferred Stock". 

2. Dividend Rate. The fixed dividend 
rate shall be $7.20 per share per annua. 
Dividends on said series of Preferred Stock 
shall commence co accrue and be cumulative 
from the date of the in i t i a l issue of 
shares of such series. 
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3* Rejewptrlon. The redan pc ion price 
for the §7.20 Preferred Stock shall be the 
aun of the follovlng: $100 per share nlus a 
preaiun of $7.50 per share i f redeemed on 
or prior to March 31, 1977; of $5.00 per shire 
I f redeemed thereafter and on or prior to 
March 31, 1982; of $2,50 per share i f re­
deemed thereafter and on or prior to Karch 31, 
1987; and of $1.00 per share i f redeemed at 
any time thereafter, plus, in any case, an 
amount equal to a l l dividends accrued or 
In arrears on such stock to tbe date of re­
demption; provided, however, that tbe Com­
pany will not, prior to April 1, 197% redeem 
any sharea of $7.20 Preferred Stock of such 
redemption la a part of or in anticipation 
of any refunding operation Involving the 
application, directly or Indirectly, of 
borrowed funds or tbe proceeds of an i*Bue 
of any a took ranking prior to or on a par­
ity with the $7.20 Preferred Stock as to 
dividends or assets "if auch borrowed funds 
or sucb stock have an interest or dividend 
cost to tbe Company (calculated In accord­
ance with generally accepted financial 
practice) less than 7.28Z per annum. 

4. * Liquidation. Tbe fixed liquidation 
price for the $7.20 Preferred Stock shall 
be $100 per share thereof; and the fixed 
liquidation premtun thereon shall be an 
amount per share equal to tbe redemption 
premim at tbe time applicable thereto. 

3. The aggregate nuaber of shares of such series 
established and designated by 

(1) sucb resolution - 350,000 shares; 

(11) a l l prior statements, i f any, filed 
under tbe aforesaia act with respect 
thereto - none; 

( i l l ) any otber provision of the Restated 
Articles of the Company - none. 

4. Tbe said resolution was adopted at a meeting of 
tbe Board of Directora of Duquesne Light Company duly called 

-2-
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and held on March 8, 1972, ac which meet ing a quonsn va* 
present and acting throughout. 

IN WITNESS WHEREOF, Duquesne Light Company has caused 

this Statement to be signed under its corporate seal by i t s Chair­

man of the Board and Its Secretary this Sth day of March, 1972. 

DUQUESNE LIGHT COMPANY 

Attest: By //. -
• . > - J Chairman ol the Board 

Secrete; 
v.. 

tCORPORATE SEAL] 

m e d in the Department of State on the 9th day of March, 1972. 

secretary-or cue UosaaonveUffi 
31v 

- 3 -
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A R T I C L E S O F A M E N D M E N T 

To T H E CORPORATIOW BUSEAU 
Department of State 
Commonwealth of Pennsylvania : 

In compliance with the requirements of Article VIII of the Busmess 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: 

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

2. The Company was incorporated on November 25, 1912, fay virtue of an Agreement of 
Consolidation and Merger filed under die A a of tiie General Assembly of the Commonwealth of 
Fennsyivania approved April 29,1S74, and the several supplements thereto. 

3. The meeting of the shareholders of the Company at which the amendment was adopted was 
hdd oo April 20, 1971, at 11:00 o'dock E ^ . T , at the principal office of the Company, 
435 Sixth Avenue, Pittsburgh, Fennsyivania, pursuant to writtea notice mailed 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
mon Stodc of tbe Company and 1,519,817 shares of Preferred Stock of the Company; and of these, 
only the 15,150,000 outstanding shares of Commoa Stock of the Company were entitled to vote on 
the axncttdxncat. 

5. In the action taken by the shareholders, the number of shares voted in favor of and against 
the amendment was: 

Voted in Favor: 

Voted Against: -<5>.55",.I?1?^L.. 

6. The amendment adopted by the shareholders, set forth in full. Is as foOows: 

RESOLVED, that the Artides of Duquesne Light Company be amended and restated tn thdr 
entirety so as to read tn full as follows: 

. v 

RESTATED ARTICLES O F DUQUESNE L I G H T COMPANY 

Ut Tbe name of the Company is DUQUESNE LIGHT COMPANY. 

2nd. The location and post office address of its cm real registered office in the Commonwealth of 
Pennsylvania is 435 Sixth Avenue, Gty of Pittsburgh 15219, Coonty of Allegheny. 

3rd. The purposes for which the Company is incorporated under the Business Corporation Law 
of die Commonwealth of Pennsylvama are to engage in, and do any lawful act concerning, any or all 
lawful business for which corporations may be incorporated under said Business Corporation Law, 
mduding but not limited to: 

A. The supply of light, heat and power to the public by any means; 
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B. Thc production, generation, manufacture, transmission, transportation, storage, distribution 
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 dass 
and description, engaging ia 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 tenn of 999 years from June 18th, 1890. 

Sth. The aggregate number of shares whidi the Company shaH have authority to issue shall be: 
(a) 2,250,000 shares of Preferred Stock, of thep?r value of $50 per share; and 
(b) 2,250,000 shares of lYcfcreace Stock, of the par value of $1 per share; and 
(c) 20,000,000 shares of Common Stock, of the par value of $1 per share. 

The designatioas, preferences, qualifications, limitadoos, restrktioas and the spedal or relative rights in 
respect of the Preferred Stock and tbe first seven series thereof, the Preference Stock, and the Common 
Stock of the Company, and a statement of the authority hereby Tested in the Board of Directors of the 
Company to fix and determine the designations, preferences, qualifications, limitations, restrictions, and 
spedal or relative rights of afl cries of the Preferred Stodc other than tiie first seven series thereof, and 
of all series of Preference Stock, shall be as follows: 

Dmiiion A—THE PREFERRED STOCK. 

1.1. .Series. Except for the first seven series, the provisions of which are set forth in Drvisioa E 
hereof, the Board of Directors is hereby expressly authorised, at any time or from time to time, to divide 
any or aU of the shares of Preferred Stock into series, and in the resolution or resolutions providing for 
tiie issue of shares of a particular series, before issuance, to fix and detennine the designation and tiie 
relative rights and preferences of the series so established (except as otherwise expressly provided herein 
for aU series), to.tiie fullest extent now or hereafter pennitted by the laws of the Commonwealth of 
Pennsylvania, induding tiie variations between different series in tiie following respects: 

(a) the distinctive serial designation of such series; 

(b) the annual dividend rate for soch series, and the date from which dividends shaH commence 
to accrue; 

(c) the redemption price or prices for shares of such series and tiie terms and conditions on which 
such shared S^y be redeemed; 

(d) tbe sinldng fund provisions, if any, for the rjbdemptiou or purchase of shares of such series; 

(e) tiie preferential amount or amoants payable upon shares of such series in tiie event of the volun­
tary or involuntary Uqnidatioo of tbe Company; 

(f) the voting rights, if any, of such series in addition to those provided in Subdivision 1.5 of this 
Division A and in Subdivision 4.1 of Dhrisioa D hereof; 

(g) the terms and conditions, if any, upon whidi shares of such series may be converted and the 
dass or dasses 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 any such 
series as th« Board pf Directors may, at the time of such resolution, lawfully fix and determine 
under the laws of the Commonwealth of Pennsylvania, 
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All shares of Prcicrred 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 preceding sentence or in 
Division E hereof. The Board of Directors is hereby expressly authorized to fix the number of shares 
which sliall 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. 

12. Dividends, Out of the assets of the Company available for dividends, the holders ct each series 
of the Preferred Stock at the time outstanding shall be entitled 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 cadi year, or 
on such other days as may be provided for any particular series by tbe Board of Directors pursuant to 
Subdivision 1.1 hereof, and such dividends on each "series of the Preferred Stodc shall be cumulative, so 
that in no event «haH any dividend, whether in cash, stock or other propeny, be declared or paid upon' 
or set apart for, or any distribution be made or ordered in respect of, the Preference Stodc, tiie CotnxnoQ 
Stock or any other class of stodc ranking junior to tiie Preferred Stodc as to dividends or assets nor 
shall any moneys or other consideration be set aside for or applied to the purdiase of Common Stodc 
or tbe purchase or redemption of the Prefermcr Stock or any such junior stock, unless all dividends on 
each of the then outstanding series of the Preferred Stodc for all past quarter-yearly dividend periods 
shaH have been paid, or dedared and a sum suffident for the payment thereof set apart, and the full 
dividend thereon for the tfvn mueul quarter-yearly dividend period shall have been or concurrently 
shall be paid or dedared. Dividends on shares of the first seven series of Preferred Stodc shaH commmoff 
to accrue and be cumulative from the dates set forth in Division £ hereof. Dividends on aU shares of tiie 
Preferred Stodc of each series otber than sudi first seven series shaH coirnnmrr to accrue and be cumula­
tive on sadr date as shall be provided for soch series by the Board of Directors pursuant to Subdivision 
L l hereof; but in the event of the issoe of additional shares of PieTcrrcd Stodc of any series subsequent 
to the date of the tnitiai issue of shares of sudi series, aU dividends paid on the Preferred Stodc of such 
series prior to the issue of such additional shares, and aU dividends dedared payable to the holders of 
Preferred Stodc of such series of record oa a date prior to such issue, shaH be deemed to have been paid 
in respect to the additional shares so issued. Any dividends dedared or paid on the Preferred Stodc in an 
amount less than full cnmulatxve dividends accrued or in arrears upon aU Preferred Stock outstanding 
shall, if more than one series be outstanding, be divided between the different series m proportion to tbe 
aggregate amounts which would be distributable tp the Preferred Stodc of each series if full ramnlarivc 
dividends to tbe next preceding quarterly dividend date were dedared and paid thereon. 

As used bereiu, the expression "dividends accrued or in arrears" means, in respect of each share of 
the Preferred Stodc of anyseries, that amount which shaH be equal to simple interest upon the par value 
of such share at aa annual rate equal to the percentage mat the fixed dividend rate for sudi series is of 
such par value from the date from whkh cumulative dividends ou soch share commence to accrue to the 
date as of whidi the computation is to be made, less the aggregate amount (without interest thereon) of 
aU dividends theretofore and on such date paid (or deemed to have been paid) or dedared and set aside 
for payment in respect thereof. 

1 J . Preference of ihe Preferred Stock on Liquidation, Etc. In the event of any liquidation, dissolu­
tion or winding up of the Company, tiie holders of the Preferred S&dc 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, tbe fixed liquidation premium, if any, for 
such series, together in all cases with an amount equal to all drvideods accrued or in arrears thereon to 
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the date fixed for such payment, before any distribution of assets shall be made to the holders 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 entided to no further participation 
in such distribution. If upon any such liquidation, dissolution or winding up, the assets distributable 
among the holders of the Preferred Stodc shall be insuffident 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 respectivdy entitled as hereinbefore provided. A consolidation or merger of the Company, a sale 
or transfer of all or substantially aU of its assets as an entirety, or any purchase or redemption of stodc 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 1-3. 

1.4. RedtmptUm, Repurchase and Retirement of the Preferred Stock. The Company, at its option, 
expressed by vote of its Board of Directors, may at any time or from time to time redeem the whole 
or any part of the Preferred Stock or of any series thereof at the applicable redemption price for each 
sudi series to be redeemed. 

Notice of any proposed redemption of any shares of Preferred Stock shall be given by mailing 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 90 days prior to the date designated for such redemptioo and by publishing sudi 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 die redemption date) in a daily newspaper printed in the 
English language and published and of general drcnladoQ in die Gty of Pittsburgh, Commonwealth of 
Pennsylvania, and in a tike newspaper published in the Borough of Manhattan, Gty and State of New 
York; provided that if notice of redemption shall be published as aforesaid, then mailing thereof as afore­
said shaH not be a coadxtioa precedent to the redemption, and faHnre so to mail sudi notice or any defect 
in the mailing thereof shaH not affect the validity of die redemption-proceedings. In the case of the 
redemptfon of less than all of die shares of any series of the Ptefeiied Stodc at the time outstanding, the 
shares to be redeemed shaH be determined by lot or in such otber impartial manner as tbe Board of 
Directors shall determine. From and after die date fixed in any such notice as the date of redemption, 
unless default shaH be made by the Company in providing funds suffident for such redemption at the 
time and at the place or places spedfied for die 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 aforesaid, or.from and after the date of the earlier deposit by the Company with a bqnk or 
trust company having an aggregate capital and surplus of at least $2,000,000 and doing business in the 
Gty of Pittsburgh, Commonwealth of Pennsylvania or in the Borough of Manhattan, Gty and State 
of New York, in trust for the benefit of the holders of the shares of Preferred Stodc so called for redemp-
dou, of afl funds necessary for sudi redemptian 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 a notice of the redemp­
tion thereof containing a statement that such deposit has been or is to be made, or the Company shall 
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 znaQ 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 receive 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 
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shall have been allowed thereon shall be paid to the Company, and thereafter the holders cf 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, it any, as they may have to the payment of the redemption price of 
such shares. 

Tlie Company may not purchase or redeem any of its Preferred. Stock so long as dividend arrearages 
exist oa 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. 

1.5. Restrictions on Certain Corporate Action. 

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

(1) amend, alter or repeal any of tbe rights, preferences or powers of the outstanding Pre­
ferred Stodc of any series fixed herein or determined by the Board of Directors as provided herein, 
so as to affect adversdy any such rights, preferences or powers; or 

(2) create or authorize any shares of any dass of stodc ranking prior to the Preferred Stodc 
as to dividends or assets or issue any shares of any such dass of prior stock more than 180 days 
after tbe vote of tbe Preferred Stock pursuant to this clause (2) authorizing or creating sudi shares. 

(B) So long as any shares of the Preferred Stock are outstanding, the Company shall not; without 
the consent (given ia writing or by vote of the Preferred Stock as a dass 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 stodc ranking on a parity with the 
Preferred Stodc as to dividends or assets; or 

(2) after 700,000 shares of the Preferred Stock shaH have been issued, issue, sell or otherwise 
dispose of any of the remaining shares of Preferred Stock now authorized or any addidonal shares 
of the Piefened Stock subsequently authorized, or any shares of any other dass of stock ranking 
on a parity with the Preferred Stock as to dividends or assets, unless, after giving effect to such 
issuance and to tbe elimination of any indebtedness or shares of Preferred Stock, or of any shares 
of any other dass of stock ranking prior to or on parity with the Preferred Stock as to dividends 
or assets, to be retired.in connection with soch issuance, 

(a) the consolidated income of the Company and its subsidiaries available for interest 
charges, as hereinafter defined, for any period of 12 consecutive calendar months within the 15 
calendar mouths immediatdy preceding the issuance, sale or disposition of sudi shares, shall 
have been at least 1# times the sum of (i) the aggregate annual interest charges on aU indebted­
ness of the Company and its subsidiaries consolidated (exduding inter-company Hems) to be 
outstanding and (ii) the aggregate annual dividend requirements on all shares of die Preferred 
Stock and of ail other classes of stock ranking prior to or on a parity with the Preferred 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 whkh is to be acquired in connection with the issuance of any such additional shares, if 
Capable Of being separately determined or estimated under generally accepted accounting prin-



3-1-71.18 '35 
Item No. H-15 
Page 151 of 169 

dples, may be induded 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 winding up of the 
Company in respect of all shares of the Preferred Stock and all shares of stock of any dass 
ranking prior thereto or on a parity therewith as to dividends 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 earned surplus of the Company, the Company shall 
not thereafter pay any dividends on shares of its Common Stock which would result in reducing 
the Commoa Stock equity to an amount less than the aggregate amount payable on involuntary 
dissolution, liquidatioo or winding up of the Company in respect-of all outstanding shares of 
Ae Preferred Stock and of any stock of the Company 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, lease 
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 Publk 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 tlw. provisions of this daxxse (3) 
shall not apply to a purdiase or other acquisition by the Company of franchises (induding 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
ness 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) the reacquisition, redemption or other retiresient of any indebtedness pursuant to 
authorization by tiie 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 suc­
cessor commisskra or other regulatory authority of the United States of America having juris­
diction in the premises; or 

(c) the reacquisition, redemption or other retirement of all outstanding shares of the 
Preferred £tod? or of any other class of stock ranking on a parity therewith as to dividends or 
assets or any shares of any dass of stock ranking prior thereto as to dividends or assets; 

if immediatdy after such issue or assumption the total prindpal amount of such unsecured securities 
issued or assumed by the Company and then outstanding would exceed 20% of the aggregate of 
(i) the total principal amount of all bonds or other securities representing secured indebtedness 
issued or assumed by the Company and then to be outstanding and (ii) the total of the capital stock 
and earned and capital surplus of tiie Company as then to be stated on its books plus any premiums 
on capital stock of tiie Company of any class then carried ou 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 stodc of any dass ranking junior to tbe Preferred Stock 
as to dividends or assets (hereinafter in this Paragraph (C) called "junior stock"), other than dividends 
payable in shares of junior stock, or make any other distribution on junior stock, or purchase or redeem 
or otherwise acquire for value any shares of junior stock, other than by the issuance in exchange therefor. 
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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 hereinatter referred to as a "junior stock payment", in contravention of 
the following restrictions, namely: 

(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 indud­
ing) tlie date of the declaration or making of such junior stock payment, would in tbe aggregate 
exceed 50% of die consolidated net income of the Company and its subsidiaries available for divi­
dends on junior stodc, as hereinafter defined, for a period of 12 consecutive calendar months within 
the 15 calendar months immediatdy preceding the declaration or making of such junior stock pay­
ment, if. after giving effect to sudi payment, the ratio (hereinafter referred to as the capitalization 
ratio) of the Common Stodc equity of the Company, as hereinafter defined, to its total capitalization, 
as hereinafter defined, would be less than 20%; 

(b) no junior stock payment shall be dedared or made in an amount which, together with all 
other such junior stodc payments dedared or made in the 12 months' period ending on (and indud­
ing) the date of the dedaratkm or making of such junior stodc payment, would in the aggregate 
exceed 75% of the consolidated net income of the Company and its subsidiaries available for divi­
dends on junior stock for a period of 12 consecutive calendar months within tbe 15 calendar months 
immediately preceding tbe declaration or making of such junior stodc payment, if, after giving effect 
to soch payment, the capitalization ratio would be 20% or more, but less than 25%. 

(D) Notwithstanding tiie foregoing provisions of this Subdivision 1.5, it shaH not be necessary to 
obtain any affirmative vote or written consent of holders of tbe Preferred Stock under any provision of 
this Subdivision 1JS in respect of any matter therein specified, if, in connection with the accomplishment 
of sucb matter, provision is to be made for tiie redemption or retirement of all of tbe Preferred Stodc 
at tbe time outstanding. 

( £ ) (a) The term "consolidated income of tbe Company and its subsidiaries available for. interest 
charges" shaH mean and indude an amount computed as follows: From the total gross operating revenues 
aad otber tncome of tbe Company and its subsidiaries consolidated, there shall first be *Kmmah^ profits 
realized or losses sustained from tiie sale or other disposition of capital assets by tbe Company or any of 
its subsidiaries, or from tbe reacquisition of any secnrities of tbe 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, induding therein rentals, expenditures for ordinary repairs and maintenance and 
charges to and appropriations out of income for reserves for renewals, replacements, retirements and 
depreciation, taxes (including inoome and excess profits taxes and other taxes based on or measured by 
income or undistributed earnings or income), miscellaneous wtfrrest charges, jr^rmry^ charges, and 
other appropriate hems, but not induding therein (A) interest charges on aooount of outstanding securi­
ties of tbe Company or any of its subsidiaries, (B) charges for amortization of debt and stock discount 
or premium and expense, or ( Q charges for amortization of electric plant acquisition adjustments aad 
amortization of adjustments of cost of property, or charges to reserves or expense in respect of any 
thereof. There shall also be deducted tiie amount, if any, by which tbe expenditures for ordinary repairs 
and maintenance and charges to and appropriations out of income for reserves for renewals, replacements, 
retirements, and depreciation are less than an amount equal to 15% of the consolidated gross operating 
revenues, after deducting from sudi consolidated gross operating revenues an amount equal to the cost 
to the Company and its subsidiaries of dectric energy and steam purchased and resold and rentals paid 
by the Company and hs subsidiaries for property used in the generatiou, transmission, distribution or 
sale Of dectric energy and steam and induded or reflected in operating expense accounts during tiie 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 junior 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 piaid or accrued upon any shares of Preferred Stock of the Company or any class of 
stock ranking 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 issuance, redemp­
tion or retirement of any securities of the Company or any of its subsidiaries, including any amount paid 
in excess of the prindpal 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 whidi the 
funds required for such redemption or retirement are deposited in trust for such purpose to the date of 
redemption or retirement 

(c) The term "Common Stock equity** shall mean the aggregate of tbe par value of, or stated 
capital represented by, the outstanding shares of Common Stock of tbe Company, plus tbe 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 Company 
for ordinary repairs and maintenance and charges to and appropriations out of income for reserves for 
renewals, replacements, retirements and depreciation are less than an amount equal to 15% of the gross 
operating revenues of the Company, after deducting from such gross operating revenues an amount equal 
to the cost to tbe Company of electric energy and steam purchased and resold and rentals paid by the 
Company for property nsed by it in the generation, transmission, distribution or sale of dectric energy 
and steam and induded or reflected in its operating expense arronnfs for the period commencing August 
1, 1947 and ending on the last day of the third month preceding the date as of which tbe 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 erf used or useful utility plant 
and other property, and any item set forth on the asset side of the balance sheet of tbe Conqnny as a 
result of accounting convention, such as unamortized debt discount and expense, or capital stock discount 
and expense, unless any such amotrnt or item, as the case may be, is bdng amortized or ts being provided 
for by a reserve; and (3) die excess, if any, of the aggregate amount payable on involuntary dissolution, 
liquidation or winding up upon aU outstanding shares of Preferred Stock of the Company of all dasses 
over the aggregate stated or par value of such shares. 

(d) The term 'total capitalization** of the Company shall mean the aggregate of (l).the Common 
Stodc equity, (2) the prindpal amount of aU outstanding indebtedness of die Company maturing more 
than 12 months after tbe date of issue or assumption thereof and (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 
shares of aU dasses of stock of die Company other than the Common Stodc 

Division B—THE PREFERENCE STOCK. 

2.1. Series; 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 Stodc into series, and in the resolution or resolu­
tions providing for the issue of shares of a particular series, before issuance, to fix and detennine tbe desig­
nations, preferences, qualifications, privileges, limitations, restrictions, options, conversion rights, and other 
spedal or relative rights in respect of the Preference Stock as a dass, 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 
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hereafter permitted by the laws ot the Commonwealth of Pennsylvania, including the rignts of the Prefer­
ence Stock as a class and the variations between different series in the foUowing 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 amotrnt or amounts payable upon shares in the event of the voluntary or involun­
tary liquidation of the Company; 

CO the voting rights, if any, for the election of directors and for ali other purposes; 

(g) the terms and condhioas, if any, opon which shares may be converted and tbe dass or dasses or 
series of shares of the Company into which such shares may be converted; and 

(h) such other terms, limitadoos and relative rights and preferences, if any, of shares of Preference 
Stodc as a dass and of any such series of Preference Stodc as the Board of Directors may, at the 
time of sudi resolution, lawfully fix and determine under the laws of the Commonwealth of 
Petmsyivania. 

The Preference Stodc shall constitute a dass of stodc ranking "junior to the Preferred Stodc as to divi­
dends and assets'* as that phrase is used in Division A hereof. So long as any shares of Preferred Stodc 
shaH be outstanding, tbe preferences, privileges, rights and powers granted to or imposed upon the Pref­
erence Stodc or any series thereof shall have no effect whatever on the preferences, privucges, rights and 
powers of the Preferred Stodc which shaH retain its rights and shall be and remain prior in all respects 
to the Preference Stodc AH shares of Preference Stodc shall be of equal rank with each other, regardless 
of series, and stall be identical with each other in all respects except as provided pursuant to tiie first 
«*«ti>iv of tins Subdivision 2.1. Tbe Board of Directors is hereby expressly anthorized to fix the number 
of shares whkh shaH constitnte any series of Preference Stodc, which number, unless the Board of 
Directors shaH have otherwise provided is 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. 

2L2. Dividends. Out of the assets of the Company available for dividends, the holders of each series 
of the Preference Stodc at the time outstanding shall be entitled to receive, if and when dedared payable 
by tbe Board of Directors, a dividend in cash at, but not exceeding, the fixed dividend rate for the 
particular series, payable quarterly oa the first da* of January, April, July and October in each year, or 
oa soch other days as may be provided for any particular series by tiie Board of Directors pursuant to 
Subdivision Z l hereof, and soch dividends oa cadi series of die Prrfrrrncc Stock shaH be cumulative, so 
that in no event shall any dividend, whether in cash, stock or other piopqly, be dedared or paid upon 
or set apart for, or any distribution be made or ordered in respect of, the Common Stodc or any other 
dass of stodc rankxng junior to the Preference Stodc as to dividends or assets nor shall any moneys or 
other consideration be set aside for or applied to the purdiase of Commoa Stock or the purdiase or 
redemption of any such junior stock, unless all divideads oa each of the then outstanding series of the 
Preference Stock for all past quarter-yeariy dividend periods shall have been paid, or dedared and a sum 
sufficient for the payment thereof set apart, and the full dividend thereon for the then corrent quarter-
yeariy dividend period shall have been or concurrently shall be paid or dedared. Dividends on all shares 
of the Preference Stodc of each series shall commence to accrue and be cumulative on sudi date as shall 
be provided for such series by the Board of Directors pursuant to Subdivisioa 2.1 hereof; but in the event 
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of thc issue of additional shares of Preference Stock of any series subsequent to tfie date of the initial 
issue of shares ot 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 jPreference Stock of such series 
of record on a 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 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 dedared 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 upon the par value 
of such share at an annual rate equal to the percentage that the fixed dividend rate for sudi series is of 
sudi 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 dedared and set aside 
for payment in respect thereof. 

2 J . Preference of the Preference Stock on Liquidation, 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 entided to 
receive in for each share thereof, the fixed liquidation price for such series, plus, in case such liqui­
dation, dissolution or winding up shaH have been voluntary, the fixed liquidation premium, if any, for 
such series, together in all cases with an amount equal to all dividends accrued or in arrears thereon to 
the date fixed for sudi payment, before any distribution of assets shaH be made to the holders of die 
Common Stodc or any other dass of stock ranking junior to the Preference Stodc as to dividends or 
assets; but tbe holders of die Preference Stodc shaH be entitled to no further partidpadon in such dis­
tribution. If upon any sudi liquidation, dissolution or winding up, tbe assets distributable among tbe 
holders of tbe Preference Stodc shall be insuffident to permit the payment of the foil preferential amounts 
aforesaid, then sudi assets shall be distributed among the holders ofall series of the Preference Stodc then 
outstanding, ratably per share in proportion to the full preferential amounts per share to which they are 
respectivdy entitled as hereinbefore provided. A consolidation or merger of the Company, a sale or 
transfer of all or substantially aU of its assets as an entirety, or any purdiase or redemption of stock of 
the Company of any dass, shall not be regarded as a "liquidation, dissolution or winding up" of the 
Company within the meaning of this Subdivision 2-3. 

2.4. Redemption, Repurchase and Retirement of the Preference Stock. The Company, at its option, 
expressed by vote of its Board of Directors, may at any time or from time to time redeem the whole 
or any part of tbe Pirfo"""* Stodc 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 Stodc shall be given by mailing a copy 
of such notice, postage prepaid, to the holders of record of the shares of Preference Stodc to be redeemed, 
at their respective addresses then appearing on die books of the Company, not less than 30 nor more 
t̂ an 90 days prior to the date designated for sudi redemption and by publishing such notice at least once 
in each of three successive calendar weeks, ia each case oa 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 ia the 
English language and published and of general circulation ia the Gty 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-
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said shall not be a condition precedent to thc redemption, and failure so to mail such notice or any defect 
i i the mailing thereof shall not aifect 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 time 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 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, ail dividends on the 
M -̂es called for redemption shall cease to accrue; and from and after the date so fixed, unless 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 -q aggregate capital and surplus of at least $2,000,000 and doing business in the 
Oty of Pittsburgh, Ccaunonwealtfc f̂ Pennsylvania or in the Borough of Manhattan, Gty and State 
of Xew York, in trust for the benent of the holders of the shares of Preference 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 a notice of the redemp­
tion thereof containing a statement that such deposit has been or is to be made, or the Company shall 
liave executed and delivered to a Transfer Agent for the Preference Stock or to the bank or trust company 
with whidi such deposit is made an instrument, purporting to be irrevocable, authorizing it to mail such 
notice), all rights of tbe holders of the shares so called for redemption as stockholders of the Company 
shall CKSJX. and determine, except only the right to recdve the redemptioo price of sudi shares when due, 
and such shar̂ i shall be deemed to be no longer outstanding. Any funds so deposited remaining 
undahned 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 sudi funds and any interest which 
shall have been allowed thereon shaH be paid to the Company, snd thereafter the holders of tbe shares 
called for redemption in respect of whidi such unclaimed funds were hdd 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 
sudi shares. 

Tbe Company may not purdiase or redeem any of its Preference Stodc so long as dividend arrearages 
exist on outstanding Preference Stock of any 4 series unless the redemption or purchase offer is made appli­
cable to all Preference Stock outstanding. Where purchases are made, the.price paid shall not exceed the 
current redemption price applicable to tbe shares purchased. Any shares of Preference Stodc purchased, 
redeemed or otherwise acquired shaH forthwith be cancelled and restored to the status of authorized but 
unissued shares of Preference Stock without series designation. 

Division C—THE COMMOK STOCK. . 

3.1. Dividends. Out of any assecs of the Company aVailable for dividends remaining after full cumu­
lative dividends, up to the then current dividend period, on the Preferred Stodc and Preference Stodc then 
outstanding shall have been paid, or dedared and sums suffident for the payment thereof set apart, and 
after or concurrently with making payment of or declaring full dividends on the Preferred Stodc and 
Preference Stock then outstanding for the then current dividend period for such stock, then̂ and not other­
wise, subject to the restrictions set forth in paragraph (C) of Subdivisioa 1-5 of Drvisioa A aad 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 the exdusion of the Preferred Stock 
and the Preference Stock, 

3.2. Distribution of Assets. 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 for the holders of the Preferred Stock and the 
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Preference Stock the full preferential amounts to which they are entitled under the provisions of the fore­
going Division A and Division B, the holders of the Common Stock shall be entitled to receive pro rata 
all of the remaining assets of the Company available for distnbution 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 any or aU 
of the remaining assets of the Company and receive payment therefor wholly or in part in cash or in stock 
or obligations and may sdl all or any part of the consideration received therefor and distribute the balance 
thereof in kind to the holders of the Common Stock. 

Division D—PROVISIONS APPLICABLE TO T H E PREFERRED STOCK, 
T H E PREFERENCE STOCK "AND T H E COMMON STOCK. 

4.1. Voting 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 shall be entitled to one vote for each share hdd. 

The holders 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 Subdivisioa 1.1 hereof; and 

(c) if and whenever dividends payable on any of the Preferred Stodc shall be in default in an 
amount equal to four or more full quarter-yearly dividends per share, then tbe holders of the Pre­
ferred Stock of all series voting together as a class shall be entitled to dect the smallest number of 
Directors necessary to constitute a majority of the full Board of Directors of the Company until 

. such time ss all arrears in dividends on the Preferred Stodc and the currcul 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 dause (c) shall be divested from tbe Preferred Stock 
(subject, however, to being at any time or from time to time similarly revived and divested). 

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 hdd, except as hereinafter in this Subdivision 4.1 provided.. 

So long as the holders of the Prderred Stock shall have the right to dect Directors under the provi­
sions of this Subdivisioa 4.1, the holders of the Commou Stock voting separatdy as a class (subject to 
any voting rights whidi may be granted to the Preference Stodc or any series thereof) shall be entitled 
to dect the remaining Directors. 

In all dectioas for Directors, every stockholder entitled to vote shall have 'he right, ia person or 
by proxy, to multiply the number of votes to which sudi stockholder may be entitled by the number of 
Directors for the dection of whom he is entitled to vote at such meeting, and such stockholder 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 dected 
shall be dected. The foregoing provisioas of this paragraph sliall 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 dass 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 constdered. 
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Upon tne accrual of the right of the holders of the Preferred Stock to elect a majority of the Board 
of Directors as above provided in this Subdivision 4.1, the Secretary of the Company shall call a spedal 
meeting of the stockholders of the Company for the purpose of electing a new Board of Directors, to be 
hdd not less than 45 nor more tlian 60 days after the accrual of such right; provided, that no such spedal 
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. 

The notice of any such special meeting and of any annual meeting of the Company at which the 
holders of the Preferred Stock shall have the right to dect Directors shall state (I) that by reason of 
the fact that the Company has defaulted in the payment of dividends payable ou the Prderred Stock in 
an amount equal to four or more full quarter-yearly dividends per share, the holders of the Preferred 
Stock, voting together as a dass, are entitled to dect the smallest number of Directors necessary to 
constitute a majority of the full Board of Directors; (2) that any holder of Prderred Stock has the right 
at any reasonable time to inspect and make copies of the list or lists of tiie holders of Prderred Stodc 
maintained at tiie principal office of the Company or at the ofiice of any transfer agent for the Preferred 
Stock: and (3) the substance of the next succeeding paragraph with respect to the number of shares of 
Preferred Stock required to be represented at any meeting or adjournment thereof for tiie dection of 
Directors of the Company at which such holders have the right to dect Directors. 

At any such special or annual meeting at which the holders of the Prderred Stock shall have the 
right to elect Directors, the presence in person or by proxy of the holders of a majority of the outstanding 
Common Stodc shall be required to constitute a quorum of such dass for the dection of Directors and 
tbe presence in person or by proxy of the holders of a majority of the outstanding Preferred Stock shaH 
be required to constitute a quorum of such class for the dection of Directors; provided, however, that in 
the absence of such a quorum of the holders of tiie Preferred Stock, no dection of Directors shaH be 
hdd but a majority of the holders of tbe Preferred Stodc who are present in person or by proxy shaH 
have power to adjourn tbe meeting for dection of Directors to a date sot less than 25 nor more than 
60 days from tiie date of such original meeting. At any such adjourned meeting the presence in person 
or by proxy of the holders of 35% of the outstanding Preferred Stock shaH constitnte a quorum of such 
dass for tbe dection of Directors. 

In the event any such special or annual meeting of stockholders shall be adjourned as aforesaid, the 
Secretary of the Company shaH, within 10 days after the date of the original meeting, cause notice of tiie 
adjourned meeting to be given to aU stockholders of the Company entitled to vote thereat Such notice 
shaH contain substantially the statements hereinabove required with respect to tiie original meeting, and 
shaH further state that the required quomm of tiie holders of the Preferred Stock was not present at such 
original meeting and that tbe holders of 35% of tiie outstanding Prderred Stock wiH constitute a quorum 
of such dass for the dection of Directors at such adjourned bieeting. 

If the requisite quorum of holders of tbe Preferred Stock shall not be present at such adjourned 
meeting, then in case the original meeting was a special meeting called as aforesaid, the Directors of the 
Company then in ofiice shaH remain in office until the next annual meeting of the stockholders of the 
Company and until their successors have been dected and shaH qualify; or, if such original meeting was 
an annual meeting of stockholders, aH members of the Board of Directors to be dected at such meeting 
shall be elected by a vote of the holders of a majority of the shares of Common 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 tiie Company (and 
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of any other shares of stock of the Company at the time entitled to vote for the election of Directors) 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 occurring during any period for which members of the Board of 
Directors shall have been elected by the holders of Preferred Stodc 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 manner hereinabove in this Subdivision 4.1 provided, of die shares 
of the class by which the Director whose place is to be filled (or his predecessor in the case of a Director 
who has succeeded to a vacancy) was dected or (ii) pending such action, by the affirmative vote of a 
majority of the remaining Directors dected by vote of the shares of the dass by which such Director 
(or his predecessor) was dected, or succeeding to a director or directors so dected. In any .such case, 
any Director so dected shall hold office, subject to the provisions of this Subdivision 4.1, until the next 
annual ""-^"g of stockholders and until his successo r shall have been duly dected and qualified. 

4.2. Preemptive Rights. Upon any issue for money or other consideration of any stodc of the Com­
pany that may be authorized from time to time, no bolder of stodc irrespective of the kind of such stock 
shaH have any preemptive or other right to subscribe 'hr, purchase, or receive any proportionate or other 
share of the stodc so issued, but the Board of Directors may dispose of all or any portion of sudi stock 
as and when it may determine, free of any sudi rights, whether by offering tbe same to stockholders or 
by sale or other disposition as said Board may deem advisable; provided, however, that if tbe Board of 
Directors shaH determine to offer any new or additioaal shares of Common Stock, or any security con­
vertible into Common Stock, for money, other than by a public offering of aQ of sudi shares' or an offering 
of aH of such shares to or through underwriters or investment bankers who shaH have agreed promptly 
to make a public offering of sudi shares, the same shaH first be offered pro rata to the holders of the 
then outstanding shares of Common Stodc of the Company at a price not less favorable than the price 
at which die Board of Directors issues and disposes of such stodc or securities to other than such holders 
of Common Stodc, bdore deducting reasonable commissions or compensation that may be paid by die 
Company in connection with the sale of any such stodc or securities, and provided further, that the time 
within which such preemptive rights shaH be exercised may be limited by the Board of Directors to 
s&ch time as tbe said Board may deem proper, not less, however, than ten (10) days after mailing of 
notice that such stodc rights are available and may be exercised. The foregoing provisions of this para­
graph shaH not be changed unless die holders of record of not less than two-thirds of die number of 
shares of Commoa Stodc then outstanding shaH consent thereto in writing or by voting therefor in 
person or by proxy at die meeting of stockholders at whidi any such change is considered. 

4.3. Amendments to By-laws. The Board of Directors may make, amend and repeal die By-Laws 
with respect to those matters whidi are not, by statute, reserved exdusivdy to the stockholders, subject 
always to the power of the stockholders to change such action. 

4.4. Atnendmcnts to Charter. Subjed 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 a 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 ia interest of the Commoa 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 Drvisioa B hereof, considered as a singie dass), 
shall constitute a quorum requisite for the transaction of business at ail meetings of holders of such stock; 
but if for any cause less than a majority in interest of such stock be represented at any sudi meeting, tbe 
meeting may adjourn from time to time, and tiie holders of a majority in interest of such stodc, 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 coosid-
eratiou as may be fixed by the Board of Directors subject to the laws then applicable aad to the provisions 
of Subdivision 4.2 of this Drvisioa D. The consideration received by the Company from tiie issuance and 
sale of any additional shares of capital stock without par value shall be entered in the capital stodc account. 

Division E — S T A T E M E N T S W I T H R E S P E C T T O S E R I E S O F P R E F E R R E D S T O C K . 

The designations of tiie first seven series of Preferred Stock, aau ihe rates of divideads thereon, the 
price or prices at and tiie terms and conditions on which shares thereof may be redeemed, the amounts 
payable in event of voluntary or involuntary liquidation (the amount payable upon involuntary liquidation 
being hereinafter referred to as the "fixed liquidation price" aad the amount of premium payable in addi­
tion to the fixed liquidation price upon voluntary liquidatioo being hereinafter referred to as the "fixed 
liquidation premium"), and tiie additional terms and conditions thereof, are as follows: 

1. 4% Preferred Stock. Effective August 25,1950, there was created and established an initial 
series of Preferred Stock consisting of and limited to 550,000 shares, having the following relative rights 
and preferences: 

(a) Designation. The said initial series of Preferred Stock shall be designated "4% Preferred Stock". 

(b) Dividend Rate. The fixed dividend rate shall be 4% per annum. Dividends oa said initial series 
of Preferred Stodc shall commence to accrue and be cumulative from November 1, 1950. 

(c) Redemption. Tbe redemption price for the 4% Prderred Stock shall be the sum of the following: 
the par value per share plus a premium of $4 per sliare if redeemed 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 oa or prior to December 31, 1957; of $2JO per share if re­
deemed thereafter and oa or prior to December 31,1960; of $2 if redeemed thereafter and on or 
prior to December 31,1963; and of $130 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) Liquidation. The fixed liquidation price for the 4% 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 rederaptioa premium at the time applicable thereto. 

2. 3.75% Preferred Stock. Effective September 13, 1950, there was created and established a 
series of Preferred Stock consisting of and limited to 150,000 shares, having the following relative ,rights 
and preferences: 

(a) Designatiott. The said series of Preferred Stock shall be designated u 3J5fc Prderred Stock". 

15 



Item No. H-15 
Page 161 of 169 

3-1-71-18. 

(b) Dividend Rate. The fixed dividend rate shall be 3.75% per annum. 

(c) Redemption. The redemption price lor the 3.75̂ > Preferred Stock shall be the sum of the 
following: the par value per share plus a premium of $2.50 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 all 
dividends accmed or in arrears on such stock to the date of redemption. 

(d) Liquidation. 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. 4.15% 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: 

(a) Designation. The said series of Preferred Stodc shall be designated as "4.15% Prderred Stock". 

(b) Dividend Rate. The fixed dividend rate shall be 4.15% 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 a premium of $258 per share if redeemed on or prior to 
December 31, 1955; of $2.43 per share if redeemed thereafter and on or prior to December 31, 
1956; 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 equal to aU 
dividends accrued or in arrears on such stock to tiie date of redemption. 

(d) Liquidation. The fixed liquidation price for the 4.15% 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. 

4. 4.20% Preferred Stock. Effective December 8, 1953, there was created and established a 
series of Preferred Stock initially consisting of 100,000 shares, having the following relative rights and 
prderences: 

(a) Designation. The said series of Preferred Stock shall be designated as "4.20% Preferred Stock". 

(b) Dividend Rate. The fixed dividend rate shall be 4.20% per annum. 

(c) Redemption. The redemption price for the 420% Preferred Stodc shall be the sum of the fol­
lowing: tbe par value per share plus a premium of $3.46 per share if redeemed on or prior to 
December 31, 1958; of $2.96 per share if redeemed thereafter and on or prior to December 31, 
1963; of $2.21 per share if redeemed thereafter and ou or prior to December 31, 1968; and of 
$171 per share if redeemed at any time thereafter, plus, in any case, an amount equal to all 
dividends accrued or in arrears on sudi stock to the date of redemption. 

(d) Liquidation. Tlie fixed liquidation price for the 4.20% 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, 

5. 4.10% 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 rdative rights and prefer­
ences: 
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(a) Designation. The said series of Preferred Stock shaJ! be designated as "4.10% Preferred Stock". 

(b) Dividend Rate. The fixed dividend rate shall be 4.10% per annum. 

(c) Redemption. The redemption price for the 4.10% Preferred Stock shall be the sum of thc fol­
lowing : the par value per iliare plus a premium of $325 per share if redeemed on or prior to 
December 31, 1959; of $275 per share if redeemed thereafter and on or prior to December 31, 
1964; of $2.25 per share if redeemed thereafter and on or prior to December 31, 1969; and of 
$175 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) Liquidation. 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 tbe time applicable thereto. 

6. $2.10 Preferred Stock. Effective January 20, 1955, there was created and established a 
series of Preferred Stodc initially consisting of 160,000 shares, having the following relative rights and 
preferences: 

(a) Designation. The said series of Preferred Stock shall be designated as "$2.10 Preferred Stock". 

(b) Dividend Rate. The fixed dividend, rate shall be 420% per annum. 

(c) Redemption. The redemption price for the $2.10 Prderred Stodc shall be the sum of the fol­
lowing: the par value per share plus a premium of $334 per share if redeemed on or prior to 
December 31, 1959; of $2^4 per share if redeemed thereafter and on or prior to December 31, 
1964; of $234 per share if redeemed thereafter 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 redemptian. 

(d) Liquidation. The fixed liquidation price for the $2.10 Preferred Stodc shall be the par value 
per share thereof; and die fixed liquidation premium thereon shall be an amount per share equal 
to the redemption premium at the time applicable thereto. 

7. $8.64 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: 

(a) Designation, The said series of Preferred Stock shall be designated as the M$8.64 Preferred 
Stock". v 

(b) Dividend Rate. The fixed dividend rate shall be $8.64 per share per annum. Dividends on said 
series of Prderred Stodc shaH commence to accrue and be cumulative from the date of the initial 
issue of shares of such series. 

(c) Redemption. Tbe 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 and 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 
or in arrears on such stock to the date of redemption; provided, however that the Company will 
not, prior to October 1, 1974, redeem any shares of $8.64 Prderred 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 58.64 Preferred 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) Liquidation. 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 
redemption 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 Stodc 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 Prderred 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 nor 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 
spedfied 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 bdore the December 31 next succeeding the 
date of sudi 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 shaH be subject to the prohibitions and limitations contained in the Company's Restated 
Artides regarding the purchase of outstanding Preferred Stock. 

I K TESTIMONY WHEBZOF, the applicant has caused these Artides 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. 

(CQ&^OEATE SEAL] 

J DUQUESNE U G H T COMPANY 

By ... /.?/'.. .(rr&::k. 
John M. Arthur, Chairman of the Board 

By ^^^f^^^S^^R^r^. . 
Howard W. Staas, Secretary 

Filed in the Department of State on the . . 21 s t d̂ X o f April, A.D. 1971. 

of the Commonweaith 
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JScpartment of t̂ete 
©ffict of tfte 

&ecretarp of ttje Commontocalt!) 

TO A L L TO WHOM THESE PRESENTS SHALL COME, GREETING: 

WHEREAS, In and by Art icle VIC of the Business Corporation Law, 
approved the f i f t h 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 Articles 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 Art icles of Incorporation have been fu l ly complied wi th by 

DUQUESNE LIGHT COMPANY 

HENCEFORTH, The "Art ic les . " as defined in Art ic le I of the Business 
Corporation Law, shall not include any prior documents; 

THEREFORE, KNOW TE, 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 wi th the terms and provisions of the Articles of Amendment pre­
sented by i t to the Department of State, with f u l l power and authority to use and 
enjoy such rights and powers, subject to a l l the provisions and restrictions of 
the Business Corporation Law and a l l other applicable laws of this Commonwealth. 

GIVEN under my Hand and the Great Seal 
of the Commonwealth, at the City 
of Harrisburg, this 21st day of 

A p r i l , in the year 
of our Lord, one thousand nine 
hundred and sevepty-onQ and of 
the Commonwealth, the one hundred 
a i l d t i l n e t y - f I f t h . 

Secretary of the Commonwealth 
fink 
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Duquesne Ught Company 
Agreements with Financial Covenants 
June 23. 1997 

Agreement 

Pollution Control Revenue Bond Reimbursement Agreements 

$50 million Allegheny Co. Revenue Refunding Bonds, 1990 Series A 
Letter of Credit and Reimb. Agreement Dated 9/1/95 between Duquesne 
Ught Co. and Barclays Bank, PLC 

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 

$13.5 milUon Ohio Water Development Authority Bonds, Letter of Credit 
and Rdmb. Agreement dated 12/1/89 between Duquesne Ught Co. and 
Barclays Bank, PLC 

$47,925 million Allegheny County Revenue Refunding Bonds, 1992 
Series A Letter of Credit and Reimbursement Agreement dated 12/1/92 
between Duquesne Light Co. and Canadian Imperial Bank of Commerce 

Reimbursement Agreement dated 10/1/94 among Duquesne Light and 
Swiss Bank Corporation and the Partidpating Banks 

Reimbursement Agreement dated 12/1/94 between Duquesne Light 
Company and Sodete Generale - 1994 Series A Ohio Water 

Reimbursement Agreement dated 12/1/94 between Duquesne Light 
Company and Sodete Generate -1994 Series B Ohio Air 

Revolving Credit Agreement 

Revolving Credit Agreement dated 10/7/94 among Duquesne Ught 
Company, the Partidpating Banks, Metfon Bank, N.A. and tfie First 
National Bank of Chicago 

Beaver Valley 2 Sale/Leaseback Reimbursement Agreement 

Reimbursement Agreement dated 10/1/94 among Duquesne Ught Co. 
Union Bank, Swiss Bank Corp. and the Partidpating Banks 
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Minimum 
Minimum Net Worth Minimum 
Equity Requirement Cash Coverage 
Requirement OOP's omitted Ratio 

26% 

n/a 

26% 

26% 

n/a 

n/a 

n/a 

n/a 

3 1 % 

$ 650,000 

$ 650,000 

$ 825,000 

$ 825,000 

$ 650,000 

$ 650,000 

$ 650,000 

$ 650,000 

$ 825,000 

1.5 

1.5 

1.5 

1.5 

1.5 

1.5 

1.5 

1.5 

1.5 

Note: Most of the Duquesne Ught finanang agreements have X-default provisions meaning that a default 
in any of the above agreements will cause a X-defau!t in other agreements. 
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DUQUESNE LIGHT COMPANY. 

Maintenance of Equity (as of 3/31/97) 
Section 11(h) of Reimbursement Agreement 
Dated as of October 1, 1994 

Calculatioa of Duquesne Light Consolidated Common Equity 
(Thousands of Dollars) 

EXHIBIT A 

Common Stock and Capital Surplus 
Retained Earnings 

Total Common Stockholders' Equity 

Non-Redeemable Preferred and Preference Stock 
Sub-Total 

Exclusion of Disqualified Intangible Assets 

Other Disqualifications: Excess of Certain Intangible Assets 
Over 1% of Total Duquesne Light Consolidated Assets 

Duquesne Light Consolidated Common Equity 

$ 822,423 
160.859 
983,282 

223.674 
1,206,956 

(37,678) 

(5.433) 

$1.163.845 (A\ 

Calculation of Duquesne Lieht Consolidated Capitalization 

Common Stockholders* Equity 
Non-Redeemable Preferred and Preference Stock 
Long-Term Debt 
Obligations Under Capital Leases 
Current Maturities and Sinking Fund Requirements 
Guarantees of Unaffiliated Company's Indebtedness and 

Capital Leases 

Duquesne Light Consolidated Capitalization 

Ratio of Duquesne Light Consolidated Common Equity to 
Duquesne Light Consolidated Capitalization (A/B) 

$983,282 
223,674 

1,234,921 
24,150 
105,229 

15.952 

$2.587.208 (8) 

44,93% 

MINIMUM REQUIREMENT 31.00% 
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DUQUESNE LIGHT COMPANY 

Cash Coverage Ratio (12 Months Ended 3/31/97) 
Section I l ( i ) of Reimbursement Agreement 
Dated as of October 1, 1994 

Calculation of Cash Coverage Ratio 
(Thousands of Dollars) 

EXHIBIT B 

(i) Duquesne Light Consolidated Net Income $149,526 

Adiustmcnts to Net Income 

(ii) Extraordinary Items None 

(iii) Income Taxes 88,360 

(iv) Actual Interest Expense 99,919 

(v) Depreciation and Amortization 214,538 

(vi) Allowance for Equity Funds Used During Constniction None 

(vii) Allowance for Borrowed Funds Used During Construction (1,555) 

(viii) Other Non-cash Items Described in Statement of 

Finandal Accounting Standards No. 90 (58) 

Adjusted Duquesne Light Consolidated Net Income $550.730 (A) 

Actual Interest Expense $99.919 (B) 

Duquesne Light Consolidated Cash Coverage Ratio (A/B) 5.51 

MINIMUM REQUIREMENT 
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DUQUESNE LIGHT COMPANY EXHIBIT C 

Duquesne Light Consolidated Net Worth (as of 3/31/97) 
Section 1 l<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 $822,423 
Retained Earnings 160,859 
Non-Redeemable Preferred and Preference Stock 223.674 

Total Duquesne Light Consolidated Net Worth $1.206.956 

MINIMUM REQUIREMENT 
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ni mi IF.SNR 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. 
(i) Market price-book value ratio. 
(j) Earnings-book value ratio (per share basis, average book value), 
(k) Dividend payout ratio 
(1) 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. 



COMPARATIVE FINANCIAL DATA 
AS OF DECEMBER 31, 1996 

($ IN THOUSANDS) 
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Page 2 of 2 

DQE 
12/31/96 

Duquesne 
Light 

Company 
12/31/96 

A. Times Interest Earned Ratio - Pre-tax 5.44 6.06 

Times Interest Earned Ratio - Post-tax 4.65 5.08 

B. Preferred Stock Dividend Coverage Ratio - Post-tax 34.18 31.27 

C. Times Fixed Charges Earned Ratio - Pre-tax 2.69 2.57 

D. Earnings Per Share $2.32 N/A 

E. Dividends Per Share $1.30 N/A 

F. Average Dividend Yield 4.58% N/A 

G. Average Book Value Per Share $17.60 N/A 

H. Average Market Price Per Share $28.39 N/A 

I. Market Price - Book Value Ratio 1.61 N/A 

J. Earnings - Book Value Ratio 0.13 N/A 

K. Dividend Payout Ratio 0.55 N/A 
L. AFUDC as a % of Earnings Available for Common Equity 0.70% 0.86% 
M. CWIP as % of Net Utility Plant 1.66% 1.66% 
N. Effective Income Tax Rate 32.28% 36.92% 
0. % of Internal Cash Generation To Total Capital Requirement 149.49% 2.17% 

MOODY'S / STANDARD & POOR'S 
SECURITIES' RATINGS 

FOR DUQUESNE LIGHT COMPANY 

Securitv SAP Moodv's 

First Mortgage Bonds BBB+ Baal 

Debentures BBB Bna? 

Preferred (I) BBB baa3 

Monthly Income Preferred Securities BBB baa3 

Commercial Paper A-2 P2 

Penn Fuel Commercial Paper A-2 P2 

Collateralized Lease Bonds BBB Baa3 

{1) There is no publicly held preference stock as of 1/14/94 
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