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Pennsylvania Public Utility Commission 
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400 North Street 
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Harrisburg, PA 17105-3265 

May 11,2001 

W 1 1 90C! 

* PUBLIC UTILITY COMMISSÎ  
SECRETARY'S BUREAU 

Re: Application of Commonwealth Telephone Enterprises, Inc., Commonwealth Telephone Company, 
CTSI, Inc. and CTSI, LLC for all approvals required under the Public Utility Code for the transactions 
related to the restructuring of CTSI, Inc. including, inter alia, the associated acquisition by creation of 
& wholly-owned subsidiary, merger by acquisition of stock, and provision and abandonment of 
service; Docket Nos. A- ; A- ; A- ; A -

NOTE: THIS FILING CONTAINS PROPRIETARY FINANCIAL INFORMATION. PROPRIETARY 
TREATMENT IS REQUESTED. 

Dear Secretary McNulty: 

Enclosed please find an original and three (3) copies of the above-captioned Application. Also 
enclosed are four (4) copies of the redacted version of the Application, as well as the required application fee 
of $350.00 (check no. 11755). 

If you have any questions conceming this filing, please contact me. 

MALATESTA HAWKE & McKEON LLP 

r0LDLK 

DPZ/cea 
cc: Service List 
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Application of Commonwealth Telephone 
Enterprises, Inc., Commonwealth Telephone 
Company, CTSI, Inc., and CTSI, L L C for 
all approvals required under the Public Utility 
Code for the transactions related to the 
restructuring of CTSI, Inc., including, inter alia, 
the associated acquisition by creation of a 
wholly-owned subsidiary, merger by acquisition 
of stock, and provision and abandonment of service 

-A PUBLIC UTILITY COMMISSIC* 
SECRETARY'S BUREAU 

Docket Nos. A-
A-
A-
A-

TO THE HONORABLE PENNSYLVANIA PUBLIC UTILITY COMMISSION: 

AND NOW COMES, Commonwealth Telephone Enterprises, Inc. ("CTE"), 

Commonwealth Telephone Company ("CTCo"), CTSI, Inc. ("INC"), and CTSI, LLC ("LLC"), 

hereinafter collectively referred to as the "Joint Applicants," and file, pursuant to the Pennsylvania 

Public Utility Code (66 Pa. C.S. §101 et seq.. and specifically §§ 1102, 1103) and the regulations 

of the Pennsylvania Public Utility Commission ("Commission")(52 Pa. Code § 1.1 et seq.), this 

Joint Application, as a single submittal under 52 Pa. Code §1.34 ("Consolidated Application"), for 

all approvals required for the transactions described herein as evidenced by the issuance of 

Certificates of Public Convenience and, in support thereof, state as follows: 

I. INTRODUCTION 

1. The names and addresses of the Joint Applicants are: 

Commonwealth Telephone Enterprises, Inc. 
100 CTE Drive 
Dallas, PA 18612 

Commonwealth Telephone Company 
100 CTE Drive 
Dallas, PA 18612 
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CTSI, Inc. 
100 CTE Drive 
Dallas, PA 18612 

CTSI, LLC 
100 CTE Drive 
Dallas, PA 18612 

2. The name and address of the Joint Applicants1 attorney in this matter is: 

David P. Zambito 
Malatesta Hawke & McKeon LLP 
Harrisburg Energy Center 
100 North Tenth Street 
P.O.Box 1778 
Harrisburg, PA 17105 
(717) 236-1300 

n . OVERVIEW 

3. This Consolidated Application is being filed before the Commission for the 

purpose of accomplishing a corporate reorganization. INC currently is a certificated competitive 

local exchange carrier ("CLEC"), and CTCo, INC's sister corporation, currently is a certificated 

incumbent local exchange carrier ("ILEC"). INC and CTCo are subsidiaries of CTE. In this 

reorganization, CTE proposes to transfer ownership of INC to a newly-formed company, LLC (to 

be created as a wholly owned subsidiary company of CTCo), and seeks to obtain a Certificate of 

Public Convenience allowing LLC to provide the services previously provided by INC in 

Pennsylvania. 

4. Transferring ownership of INC to LLC will create a financially and managerially 

stronger CLEC that is able to more effectively compete in the Pennsylvania local 

telecommunications market. 



5. The transactions represent a change in direct ownership only. Ultimate ownership 

of both CTCo (the ILEC) and LLC (the CLEC) will continue to reside in CTE. 

6. The proposed transactions will not affect, in any manner, the ownership or 

operations of CTCo. Likewise, no changes in INC's management is anticipated. 

7. The proposed transactions will be transparent to INC's current customers, who 

will be provided with the same level of service at the same rates. 

m. DESCRIPTION OF APPLICANTS 

8. CTE is a publicly traded corporation organized under the laws of the 

Commonwealth of Pennsylvania. CTE consists primarily of CTCo and INC. CTE presently owns 

and controls the stock of CTCo and INC. CTE's other operations include: Commonwealth 

Communications, a provider of telecommunications equipment and facilities management services; 

epix Intemet Services, an Intemet service provider; Jack Flash, a digital subscriber line (DSL) 

service; and, Commonwealth Long Distance Company, a reseller of long-distance services. 

9. CTCo, an ILEC, is incorporated as a Pennsylvania corporation and provides a full 

range of high-quality, low-cost telephone and related services over a network in a 20 county, 

approximately 5,000-square-mile service territory in Pennsylvania. As of December 31, 2000, 

CTCo provided service to approximately 315,000 access lines. CTCo holds letters patent and 

Certificates of Public Convenience to offer telephone service in Pennsylvania at Commission 

Docket Nos. A-9610, A-76155, A-80433, A-81356, A-82106, A-83156, A-85690, A-96978, A-

96933, A-99981, A-00101891, A-00102711, and A-310800. 



10. INC is incorporated as a Pennsylvania corporation and is a full-service, facilities-

based CLEC offering bundled local, all-distance telephone, vertical services, DSL and Intemet 

access. The common stock of INC is currently held by CTE. INC holds a Certificate of Public 

Convenience to offer service as a CLEC issued by this Commission at Docket Nos. A-310397 and 

A-310510. 

11. LLC is to be created as a wholly owned subsidiary of CTCo and will be a limited 

liability company formed under Pennsylvania law. Following merger by acquisition of INC stock, 

LLC will provide the same services previously offered by INC and will continue its local service 

strategy — competing with ILECs and other CLECs. 

IV. DESCRIPTION OF PROPOSED TRANSACTIONS 

12. Organizational charts depicting the transactions described herein are attached and 

made part of this Consolidated Application as Appendix "A." 

13. Approval of this Commission is requested for the entirety of the transactions set 

forth herein. The following steps are involved: 

Step 1 - Acquisition By CTCo, Through Creation Of L L C , As a Wholly Owned Subsidiary 
Company; 66 Pa. C.S. § 1102(a)(4) 

14. For the reasons and the purposes set forth hereinafter, CTCo hereby seeks 

approval to create, as a wholly owned subsidiary, LLC, and thereby "acquire" it within the 

potential meaning of subsection 1102(a)(4) ofthe Code, 66 Pa. C.S. § 1102(a)(4). 



15. As demonstrated by the description of CTCo above, CTCo has the financial ability 

and the business experience necessary to create LLC. 

Step 2 - Merger by Acquisition of Stock of INC by L L C ; 66 Pa. C.S. § 1102(a)(3) 

16. CTE intends to transfer to LLC by merger all of its common stock holdings in 

INC. As a result of this transfer, INC will become a directly and wholly-owned subsidiary of 

CTCo. The Joint Applicants hereby seek approval of this transaction under subsection 1102(a)(3) 

ofthe Code, 66 Pa. C.S. § 1102(a)(3). 

17. LLC hereby completely adopts all currently effective affiliated interest agreements 

and other regulatory documents previously approved by this Commission that affect INC. 

Step 3 - Issuance to L L C Of A Certificate of Public Convenience To Provide Competitive 
Local Exchange Services; 66 Pa. C.S. §§ 1102(a)(1), 1103(a) 

18. Simultaneously with the transfer contemplated in Paragraph above (Step 2), LLC 

seeks a Certificate of Public Convenience under subsections 1102(a)(1) and 1103(a) of the Code, 

66 Pa. C.S. § 1102(a)(1), 1103(a)(3), to provide services identical to those currently provided by 

INC. 

19. The initial officers of LLC will be the same as the officers of INC. 

20. LLC requests approval to provide service under the currently effective tariffs of 

INC. 
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Step 4 - Abandonment by INC of Competitive Local Exchange Telephone Services in 
Pennsylvania; 66 Pa. C.S. §§ 1102(a)(2), 1103(a) 

21. Pursuant to subsections 1102(a)(2) and 1103(a) ofthe Code, 66 Pa. C.S. §§ 

1102(a)(2), 1103(a), INC seeks a Certificate of Public Convenience authorizing it to abandon its 

services in Pennsylvania because all of its stock will be merged into LLC. LLC will provide the 

services previously provided by INC. 

V. FINANCIAL INFORMATION AND CORPORATE AUTHORIZATIONS 

22. Attached to and made a part of this Consolidated Application as Appendix "B" 

are advanced copies of INC's latest financial filings with the Commission (twelve months ending 

December 31, 2000). These documents have been marked ' Confidential" and strict proprietary 

treatment is requested. 

23. The financial and managerial resources that will be available to LLC will be the 

same or better than the resources available to INC. 

24. The income statements and balance sheets of CTCo are not affected by the 

transactions in any way and, accordingly, are not included with this Application. 

25. The corporate registration certificates for CTE, CTCo, and INC are attached as 

Appendices "C," "D," and "E" respectively. 



26. Because LLC has not yet been created, no Pennsylvania Department of State 

certificate is available regarding the registration of LLC. As soon as approval by the Commission 

is obtained, the creation of LLC will occur and all necessary registrations will be made. 

27. Attached to and made a part of this Consolidated Application as Appendix "F" is 

a Certificate from the Corporate Secretary of CTE, CTCo, and EMC, which evidences the 

necessary corporate and shareholder approvals and authority to perform the various transfers and 

other actions required to implement the transactions proposed in this Consolidated Application. 

28. The transactions proposed in this Consolidated Application will have no effect 

upon the rates and services currently provided by INC or CTCo. 

VI. APPROVAL OF THIS APPLICATION IS IN THE PUBLIC INTEREST 

29. Approval of each and every transaction proposed in this Consolidated Application 

is in the public interest for the following reasons: 

a. The local telecommunications operations of CTE, namely CTCo (an ILEC) 

and INC (a CLEC), will be consolidated under CTCo, both of whom will have the 

opportunity to more efficiently grow their operations; 

b. The telecommunications operations of LLC will be better positioned in a 

competitive marketplace as a result of the transactions; 

c. The improved abilities of CTCo and LLC will enhance the competitiveness 

of the telecommunications industry in Pennsylvania; and, 

d. The transactions serve a valid business purpose by promoting managerial 

efficiency. 



9 

VII. OTHER PROVISIONS 

30. The proposed transactions are to be effective, subject to approval of this 

Commission, and are conditioned upon meeting the requirements and/or receiving the approvals 

of all regulatory agencies having jurisdiction over the Joint Applicants and the contemplated 

transactions. 

31. All Joint Applicants have paid all special and general assessments levied upon them 

by the Commission pursuant to the Public Utility Code and the Commission's Regulations. 

32. The transactions contemplated by this Consolidated Application will be recorded in 

accordance with the Uniform System of Accounts prescribed by this Commission. 

33. As indicated by the attached certificate of service, service of this Joint Application 

(redacted version) has been made upon the Commission's Office of Trial Staff ("OTS"), the 

Pennsylvania Office of the Consumer Advocate ("OCA"), and the Pennsylvania Office of the 

Small Business Advocate ("OSBA"). 



VTII. PRAYER FOR RELIEF AND REQUEST FOR FINDINGS 

WHEREFORE, the Joint Applicants respectfully request that the Pennsylvania Public 

Utility Commission: 

(a) Grant all approvals, as evidenced by the issuance of related Certificates of Public 

Convenience, required for the Joint Applicants to undertake the various transactions detailed in 

this Consolidated Application; and 

(b) Find that the Joint Applicants have established that the restructuring described by 

this Consolidated Application provides affirmative public benefits, and the approval of the 

transactions is in the public interest. 

RespeatfWIy submitted, 

DftvilfP. Zambi] 
MALATESTA HAA/fKE & McKEON LLP 
Harrisburg Energy^enter 
100 North Tenth Street 
P.O. Box 1778 
Harrisburg, PA 17105-1778 
Telephone: (717)236-1300 . 
Facsimile: (717)236-4841 

Counsel for Joint Applicants 

DATED: May 11, 2001 
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A p p t l e a n t ' * A c c o u n t N o . , 

DSCB-aCL-2W (R«v. 8-72t 

Fifinf F n : S75 
AIB-7 

IncMporalton-

79:14 127 
684055 

COMMONWEALTH OF PENI 
DEPARTMENT OF 
CORPORATION BVKE'AU 

Jn compliance with ihe nqtt'nemenu of teaion 204 of the Biuineu Cofpwiiion l-jw, Jciof May 5, 1933 (P. L. 364) 
(15 P. S. 5)204) the undersigned, dejiring lo be incorponied as 4 busineu corpofation, htteby certifitt (certify) lh«t: 

I . The name of the corporjtion is: 

Commonwealth Telephone Enterprises, Inc. 

The location and post office iddreu of the initial registered office of the corporation in this Commonwealth it: 

100 Lake S t r e e t 
{ N U M S E P J 

Dallas Pcnmylvania 18612 
( C I T Y ) I Z I P C O D * ' ) 

3. The corporation is incorporated under the Business Corporation Law of the Commonwealth of Pennsyivania for (fie 
following purpOJC or purpoui: 

The corporation shall have unlimited power to engage i n and to do 
any lawful act concerning any or a l l lawful business, including 
manufacturing, processing, research and development, for which 
corporations may incorporated under the Pennsylvania Business 
Corporation Law. 

4. The term for which the corporation is to exiit •«' Pe rpe . t t i a l 

5. The aggregate number of shares which the corporitian iftill hive authority to inue is; 

Five m i l l i o n (5,000,000) shares of common stock, par value one 
dollar ($1.00) per share. 

form 4 

C a o y i * " ! l * r r " ' " " • d •no l o i o bv Jonn C. Ci«'» Co., 1 JJ» Wj in i i i St., P». 



DSca-acL-204 IR«V. 8-721.2 79:14- 128 
6. Tlic nam^sjtind posl office addrcssCsiJCof each incorpontofW «nd the number and class of shares subscribed, by 
'-uch incotporatorfcjcis jaca): 

ADDRESS 
(includlnf IUM1 and mtrrrtf t . It *ny) 

William J. Umphred 100 Lake Street 
Dallas, Pennsylvania 18512 

MUMS Eft ANO CL^SS O f SHARES 

3 shares of common.stock 

IN TESTIMONY WHEREOF, ihe incorporalor(i) has (have) signed and sealed these Articles of Incorporation this 

2 7th February ,0 79 .day n f February 1 9 

(SEAL) /^ fe t f .(SEAL) 

.(SEAL) 

INSTRUCTIONS FOR COMPLETION OF FORM; 

A. For general instructions relating to the incorporation of business corporations see 19 Pa. Code Ch. 35 (relating 
to business corporations generally). These Initmctions relate to such matters as corporate name, stated 
purposes, term of existence, authorized share structure and related authority of the board of directors, 
inclusion of names of first directors in the Articles of Incorporation, optional provisions on cumulative voting 
for election of directors, etc. 

B. One or more corporations or natural pe^ons of full age may Incorporate a business corporation. 

C. Optional provisions required or authorized by law may be added as Paragraphs 7, 8, 9 . . . etc. 

D. The following shall accompany this form: 

(1) TTiretf copies of Form DSCBrBCL-206 (Registry Statement Domest ic^^^^^jKi t tess Corporation). 

(2) Any necessary copies of Form DSCB:17.2 (Consent to Appropriation of Name) or Form DSCB: 17.3 

(Consent to Use of Simriar Name). l'£ • & 2 fflfyf 

(3) Any necessary governmental approvals. 

E. BCL 1205 (IS Pa. S. 91205) requires that the Incorporators thall to file or the 
corporation shall advertise the filing of article* of incorporation. Proofs of publication of such advertising 
should not be delivered to the Department, but thould be Hied with the minute* of the eotporttion. 



79:14 129 

BepartmPttt of i§tate 

684055 

So Ali to ©bmn Qtym Frpspnts ftjall QImn?, (Smfteg: 

(/nrfer eft;? provisions of f/ie Business CorpordC/'on Z^w, approved the 5th 
day of May, Anno Domini one thousand nine hundred and ihirty-ihres, P. L 364, as 
amended, the Department of State is authorized and required lo issue a 

CERTIFIWVE OF INCORPORATION 
evidencing the incorporan'on of a business corporacicn organiaed under the terms of 

that Jaw. and 

@l)l?rP3J3, 7>ie stipulations and cond,lions of thai law have been fully complied 
with by the persons desiring to incorporate as 

COMMONWEALTH TELEPHONE ENTERPRISES, INC. 

That subject to the Constitution of this Commonwealth 
and under the authority of the Business Corporation Law, ! do by these presents, which I 
have caused to be sealed with the Great Seal of the Commonwealth, create, erect, and in­
corporate the incorporators of and the subscribers to the shares of the proposed corporadon 
named above, their associates and successors, and also those who may thereafter become 
subscribers or holders of the shares of such corporation, into a body politic and corporate in 
deed and in law by the name chosen hereinbefore specified, which shall exist perpetually 

and shail be invested with and have and enjoy all the powers, privileges, and 
franchises incident to a business corporation and be subject to all the duties, requirements, 
and restrictions specified and enjoined in and by the Business Corporation Law and all other 
applicable laws of this Commonwealth. 

(S iUPt t under my Hand and the Great Seal of the Common­
wealth, at the City of Harrisburg, this 2nd 

day of March *m £ ^ e y ' e a r 0 ^ o u r o n e 

thousand nine hundred and seventy-nine 
and w/the Commonwealth rhej^vo hundred and t h i r d 

Secretary of the Cbmmonweairh 

Oico- to o-»si 
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Filed thts „ - . ^ y of 

86281023 86281023 Commonweal tn or-; Pennsyl vani a 
Department of State 

Secretary of Commonwealth 

(Line TOF* numbering) 

Commonweal tn or-; Pennsyl vani a 
Department of State 

Secretary of Commonwealth 

CCMKQNWEALTH OF PENNSYLVANIA 
DEPARTMENT OF STATE 

CORPORATION CF BUREAU 

AMENDED ANO RESTATED 

ARTICLES OF INCORPORATION 

OF 

C-TEC CORPORATION 

(formerly CommonweaKh Telephone Enterprises, I n c ) 

under A r t i c l e V l t l of the Ponnsylvanld 
Business Corporation Law 

1. The name of the corporation is C-TEC Corporation, formerly Commonwealth 
Telephone Enterprises. Inc. 

2. The location and post o f f i c e address of the registered o f f i ce of the cor­
poration in th is Commonwealth is 46 Public Square, Martz Towers, P.O. Box 
30Q0, Wilkes-Barre, Pennsylvania, 18703-3000. 

3. The corporation 1s incorporated under the Business Corporation Law of the 
Commonwealth of Pennsylvania for the fol lowing purpose or purposes: 

The corporation shal l have unlimited power to engage fn and to 
do any lawful act concerning any or a l l lawful business. 
Including manufacturing, processing, research and development, 
fo r which corporations may be Incorporated under the 
Pennsylvania Business Corporation Law. 

4. The-date of I t s incorporation 1s March 2, 1979. 

5. The'term for which the corporation is to exist Is perpetual. 



86281024 
6. - 'The meeting o* the shareholders of the corporation at which the amendment 

".:;was adopted was held at the time and place and pursuant to the kind and 
...period of notice herein stated. 

Time: April 24, 1936 

PI ace: Sheraton-Crossgates 
20 Public Square 
Wilkes-Barre, PA 

Kind and period of notice: Notice of Annual Haeting of Shareholders, 
mailed to shareholders on March 21, 1986. 

7. At the time of the action of shareholders: 

(a) The total number of shares outstanding was 2,772,107. 

(b) The number of shares entitled to vote was 2,772,107. 

8. In the action taken by the shareholders: 

(a) The number of shares voted in favor of the amendment was 2, 080, 376. 

(b) The number of shares voted against the amendment was 81,601. 

9. A. Classes and fturnber of Shares. The total number of shares of all classes 
of stock which the corporation shall have authority to issue is 50,000,000 
shares, consisting of 35,000,000 shares of Common Stock, par value $1.00 per share 
{"Ccmtnor. Stock") and 15,000,000 shares of Class B Common Stock, par value $1.00 
per share ("Class B Stock"). 

8. Powers and Rights of the Common Stock and the Class 3 Stock. 
The designations, preferences and relative, participating, optional or other 
special rights and the qualifications, limitations or restrictions in respect of 
the shares of each class are as follows: 

(1) Voting Rights and Powers. With respect to a l l matters upon which 
shareholders are entitled' to vote or to which shareholders are entitled to 
give consent, except as provided herein, the holders of the outstanding 
shares of the Common Stock and the holders of any outstanding shares of the 
Class B Stock shall vote together without regard to class, and every holder 
of the outstanding shares of the Common Stock shall be entitled to cast 
thereon one (1) vote In person or by proxy for each share of the Common 
Stock standing in his name, and every holder of any outstanding shares of 
the Class B Stock shall be entitled to cast thereon f i f teen (15) votes In 
person or by proxy for each share of the Class B Stock standing in his name. 
With respect to any proposed amendment which would ( i ) increase or decrease 
the par value of any class, (11) alter or change the preferences. 

m 

• v'fi' V 



86281025 
qua l i f i ca t i ons , l im i t a t i ons , res t r i c t ions or special or re la t i ve r ights of 
the shares of any class so as to af fect the holders of such class adversely, 
(1"1i) increase the authorized number of shares of any c lass, ( i v ) authorize 
a new class of shares senior or superior In any respect to the shares of any 
c lass, or (v) Increase the number of authorized shares of any class senior 
or superior in any respect to the shares of any class then authorized, the 
approval of a majori ty of the votes en t i t l ed to be cast by the holders of 
t l ie class affected by the proposed amendment, voting separately as a c lass, 
shal l be obtained 1n addit ion to the approval of a major i ty of the votes 
en t i t l ed to be cast by the holders of the Common Stock and the Class B Stock 
voting together without regard to class as hereinbefore provided. 

(2) Dividends and Dis t r ibu t ions . 

(a) Cash Dividends. At any time shares of the Class B Stock are 
outstanding, as and when cash dividends may be declared by the Board of 
Di rectors, the cash dividend payable on shares of the Common Stock shall be 
In a l l cases at laast 105% of the cash dividend payable on shares of the 
Class B Stock. For purposes of calculat ing the cash dividend to be paid on 
shares of the Common Stocfc and Class B Stock, the amount of the cash 
dividend declared and payable on shares of the Common Stock, determined in 
accordance with th is prov is ion, may be rounded up to the next highest hal f 
cent or f rac t ion thereof. 

(b) Other Dividends and Dis t r ibu t ions . Each share of the Common 
Stock and each share of the Class B Stock sfiafl be equal in respect of 
r ights to dividends (other than cash) and d i s t r i bu t i ons , when and as 
declared, in the form of stock or other property of the corporation except 
that In the case of dividends or other d is t r ibu t ions payable in stock or 
stock spl1t-ups or d i v i s i ons , which occur a f te r the date shares of the Class 
B Stock are f i r s t issued by the corporat ion, shares of the Class B Stock 
shall be d is t r ibuted only with respect to the Class B Stock and shares of 
the Common Stock may be d is t r ibuted with respect to both the Common Stock 
and the Class B Stock. In order to e f fect the I n i t i a l issuance of the Class 
B Stock, a stock dividend of one share of Class B Stock for each whole share 
of Common Stock outstanding on Apr i l 4, 1986 may be d is t r ibuted to 
shareholders of record on Apr i l 4 , 1986. 

( c ) Other Rights. Except as otherwise required by the Pennsylvania 
Business Corporati on Law "or as otherwise provided In these Amended and 
Restated Ar t ic les of Incorporat ion, each share of the Common Stock and each 
share of the Class B Stock shal l have ident ica l powers, preferences and 
r i g h t s , Including r ights in l i q u i d a t i o n . 

(3) Conversion of Class B Stock. 

(a) Shares of Class B Stock shall be convert ib le, at the option of 
the respective holders thereof , at any t ime, and from time to t ime, in to 
f u l l y paid and nonassessable shares of Common Stock on the basis of one 
share of Common Stock for each share of Class B Stock. Any holder of sharts 



of the Class B Stock may elect to convert any or a l l of such shares at one 
time or at various t imes, in such holder's d isc re t ion . 

(b) No payment or adjustment with respect to dividends on shares of 
the Common Stock or on the Class B Stock shal l be made in connection with 
any conversion of shares of Class B Stock into shares of Common Stock; 
provided, however, that i f any shares of the Class B Stock shall be 
converted subsequent to the record date for the payment of a stock or cash 
dividend or other d i s t r i bu t i on on the shares of the Class B Stock but pr ior 
to such payment, the stock or cash dividend or other d i s t r i bu t i on w i l l be 
paid on the Class 8 Stock to the registered holder of such shares as of the 
close of business on the record date as i f no conversion had been made. 

(c) The holders of a c e r t i f i c a t e or ce r t i f i ca tes for Class B Stock, 
in order to e f fect the conversion of shares represented thereby, shall 
surrender the ce r t i f i ca te or ce r t i f i ca tes to the corporation or to the Transfer 
Agent for the shares of the Class B Stock, with request for conversion. I f 
the shares of the Common Stock issuable upon conversion are to be Issued In 
a name other than that in which the shares of the Class B Stock to be 
converted are regis tered, the ce r t i f i ca te or ce r t i f i ca tes shall be duly 
endorsed for t ransfer or accompanied by a duly executed stock transfer 
power. 

Upon surrender of the c e r t i f i c a t e or c e r t i f i c a t e s , the corporation shall 
issue and del iver or cause to be issued and delivered to the person en t i t l ed 
thereto a c e r t i f i c a t e or ce r t i f i ca tes for the number of f u l l shares of the 
Common Stock Issuable upon conversion. The corporation shall pay a l l or ig ina l 
issue taxes, i f any, payable upon the issue of shares of the Common Stock 
issued upon any conversion. 

The conversion shal l be deemed to have been effected on the date of the 
surrender of the c e r t i f i c a t e or ce r t i f i ca tes of shares of the Class B Stock, 
and the person In whose name the c e r t i f i c a t e or ce r t i f i ca tes of the shares 
of the Common Stock issuable upon conversion are to be Issued shal l be 
deemed to be the holder of record of the shares as of that date. 

(d) I f there should be any capital reorganization or any 
rec lass i f i ca t i cn of the Common Stock, the shares of the Class B Stock shall 
thereaf ter have the r igh t to be converted into the number of shares of stock 
or other secur i t ies or property of the corporation to which outstanding shares 
of the Common Stock would have been en t i t l ed upon the e f fec t ive date of the 
reorganization or r ec lass i f i ca t i on . The Board of Directors shall make an 
appropriate adjustment in the appl icat ion of the provision of th is paragraph 
(d) with respect to the conversion r ights of the holders of the shares of 
the' Class B Stock a f te r the reorganization or rec lass i f i ca t i on , to the end 
that the provision shal l be appl icable, as nearly as reasonably may be. In 
respect to any shares or other securi t ies or property thereaf ter issuable or 
del iverable upon the conversion of shares of the Class B Stock. The 
provision of t h i s sub-paragraph shall not apply to a reorganization or 
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rec lass i f i ca t ion involving merely a subdivision or combination of 
outstanding shares of the Common Stock, which shall be governed by 
sub-paragraph (h) hereof. 

(e) In case the corporation shall be consolidated with or merged Into 
any other corporation or shal l sel l or t ransfer I t s property and business as 
or substant ia l ly as an e n t i r e t y , then the stock or other secur i t ies or other 
property, including cash, issuable or del iverable in connection with such 
consol idat ion, merger or sale in respect of each share of the Common Stock 
then outstanding, shall therea f te r , fo r the purposes of the conversion 
r ights of the Class B Stock, be deemed the equivalent of one share of Common 
Stock. Upon the exercise of conversion r i g h t s , holders of Class 8 Stock 
shal l be en t i t l ed to receive on an equivalent basis and at the same rate and 
on the other terms and conditions set for th in paragraph ( c ) , the stock or 
other secur i t ies or property, including cash, deemed to be the equivalent of 
Common Stock, Lawful provision to th is e f fect shal l be made a part of and 
condition to the consol idat ion, merger or sale. 

( f ) In case the corporation shall propose (1) to e f fect any 
rec lass i f i ca t ion of the Common Stock or any capital reorganization involving 
a change in the Common Stock, other than a rec lass i f i ca t ion or 
reorganization Involving merely a subdivision or combination of outstanding 
shares of the Common Stock, or ( l i ) to consolidate with or merger Into 
another corporat ion, or to se l l or t ransfer i t s property and business as or 
substant ia l ly as an e n t i r e t y , then In each such case, the corporation shall 
f i l e with each Transfer Agent for the shares of the Class B Stock and shall 
mail to the holders of record of the shares at the i r respective addresses 
then appearing on the records of the corporation a statement, signed by an 
o f f i c e r of the corporation with respect to the proposed ac t ion , the statement 
to be so f i l e d and mailed at least 30 days pr ior to the record date for 
holders of Common Stock for the purposes thereof. The statement shall set 
fo r th such facts with respect to the proposed action as shall be reasonably 
necessary to inform the Transfer Agent for the shares of the Class B Stock 
and the holders of those shares as to the e f fec t of the action upon the 
conversion r ights of the holders. 

(g) The corporation shal l at a l l times have authorized but not 
unissued, or In i t s t reasury, a number of shares of the Common Stock 
su f f i c i en t for the conversion of a l l shares of the Class B Stock from time 
to time outstanding. 

(h) In case the shares of the Common Stock or the Class B Stock at 
any time outstanding s h a l l , by rec lass i f i ca t ion or otherwise, be subdivided 
Into a greater number of shares or combined Into a lesser number of shares, 
the shares of Class B Stock or Common Stock, respect ively, then outstanding 
s h a l l , at the same t ime, be subdivided or combined, as the case may be, on 
the same basis. 

( i ) The corporation covenants that i f any shares of Common Stock, 
required to be reserved fo r purposes of conversion hereunder, require 
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reg is t ra t ion with or approval of any governmental author i ty under any 
federal or state law before such shares may be issued upon conversion, the 
corporation w i l l cause such shares to be duly registered or approved. 

{<+) Conversion of Common Stock 

(a) For and during the period commencing upon the f i l i n g of these 
Amended and Restated Ar t ic les of Incorporation with the Secretary of the 
Commonwealth of Pennsylvania and ending t h i r t y - f o u r (34) days thereaf ter 
("Conversion Period"), shares of Ccmmon Stock shall be conver t ib le , at the 
option of the respective holders thereof as of Apri l 4 , 1986, in to f u l l y 
paid and nonassessable shares of Class B Stock on the basis of one share of 
Class B Stock for each share of Cotranon Stock, 

(b) In order to e f fec t the conversion of shares of Common Stock to 
Class 8 Stock, the holder must, pr ior to the end of the Conversion Period, 
no t i f y the Transfer Agent in wr i t ing of his elect ion and surrender to the 
Transfer Agent his ce r t i f i ca te or ce r t i f i ca tes for shares of Common Stock to 
ba converted. Upon surrender of the c e r t i f i c a t e or c e r t i f i c a t e s , the 
corporation shall Issue and del iver or cause to be issued and delivered to the 
person en t i t l ed thereto a ce r t i f i ca te or ce r t i f i ca tes for the number of f u l l 
shares of the Class B Stock issuable upon conversion. The corporation shall pay 
a l l or ig ina l Issue taxes, i f any, payable upon the issue of shares of the 
Class B Stock Issued upon conversion. 

The conversion shal l be deemed to have been effected on the date of the 
surrender of the ce r t i f i ca te or ce r t i f i ca tes of shares of the Common Stock, 
and'the person in whose name the c e r t i f i c a t e or ce r t i f i ca tes of the shares 
of the Class B Stock issuable upon conversion are to be Issued shal l be 
deemed to be the holder of record of the shares as of that date. 

(5) Liquidation Preferences. 

(a) In the event of d i sso lu t i on , l iqu idat ion or winding up of the. 
corporation whether voluntary or involuntary, holders of the Common Stock 
and of the Class B Stock shall be- en t i t l ed to payment out of the assets 
of the corporation ratably In accordance with the number of shares held by 
them, r e s p e c t i v ' y . 

(b) Neither a consolidation nor a merger of the corporation with 
or Into any other corporat ion, nor a merger of any other corporation 
Into the corporation nor the purchase or other acquis i t ion by the 
corporation of a l l or a part of the outstanding shares of any class or 
classes of i t s stock, nor the sale or t ransfer of the property and 
business of the corporation as or substant ia l ly as an e n t i r e t y , shall 
be considered a d i sso lu t i on , l iqu ida t ion or winding up of the 
corporation within the meaning of the foregoing provisions. 
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(6) Duration of Class Rights and Powers, 

At any time when less than 25,000 shares of Class 3 Stock are 
outstanding any shares of the Class B Stock which are then outstanding shall 
without any action by the Board of Directors or the holder or holders 
thereof , automatically convert Into and become for a l l purposes shares of 
the Ccmmon Stock, and the provisions of these Amended and Restated Ar t ic les 
of Incorporation which provide for d i f fe ren t voting or cash dividend r ights 
for the Common Stock and the Class B Stock shall not be of any e f f e c t . All 
shares of e i ther or both the Ccmmon Stock or the Class B Stock which are 
then outstanding shall have equal and general voting power in a l l matters 
upon which shareholders of the corporation are ent i t led to vote or give consent 
even i f at such time there shal l have been f ixed by the Board of Directors a 
record date for voting at any meeting of shareholders. I f any cash 
dividends shaU have been declared at such time but not paid, holders of the 
Class B Stock shall be en t i t l ed to the same cash dividend payable to holders 
of the Common Stock, and future cash dividends, as and when declared, shall 
be payable at the same rate for a l l shares of the one class of Common Stock 
then outstanding. The Board of Directors Is hereby authorized to take such 
act ions, consistent with the Pennsylvania Business Corporation Law, as f t 
deems appropriate or advisable with respect to the replacement of 
ce r t i f i ca tes then outstanding evidencing ownership cf the Class B Stock, or 
otherwise, in order to e f fec t the foregoing provisions. 

IN WITNESS WHEREOF, the undersigned corporation has caused these 
Amended and Restated ArUcles of Incorporation to be signed by a duly authorized 
o f f i ce r and I t s corporate sea l , duly attested by another such o f f i c e r , to ba 
hereunto a f f i xed th is j g ^ d a y of A p r i l , 1936, 

COMMONWEALTH TELEPHONE ENTERPRISES, INC. 

TT 
Execu Vice President 

ATTEST: 
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IprPSB, /n and by An/c/e V/// o/" the Business Corporation Law, approved the 
Fifth day of May, Anno Domini one thousand nine hundred and thirty-three, P. L 364. as 
amended, the Department of State is authorized and required to issue a 

CERTIFICATE OF AMENDMENT 
evidencing the amendment and restatement of the Artidos of Incorporation in the/r entirety 
of a business corporation organized under or subject to the provisions of that Law; and 

The stfpu/dtJ'ons and condition.'; of that Lav; pertaining to the amend­
ment of Articles of Incorporation have been fuily complied with by 

COMMONWEALTH TELEPHONE ENTERPRISES, INC. 
name changed to 

H w r p f o r t l l The " / r T f f i ^ l ^ M ^ i n Art/da / of the Business Corporation 
Law, shall not include any prior documents; 

UftjPrsfniT, iCttniU That subject to the Constitution of this Commonwealth 
and under authority of the Business Corporation Law, I do by these presents, which I have 
caused to be Sealed with the Great Seal of the Commonwealth, extend the rights and 
powers of the corporation named above, in accordance with the terms and provisions of the 
Anicles of Amendment presented by it to the Department of State, with full power and 
authority to use and enjoy such rights and powers, subject to ail the provisions and 
restrictions of the Business Corporation Law and all other applicable laws of this Common­
wealth. 

under my Hand and the Great Seai of the Common-
weaith, at the City of Harrisburg, this 24t:h 
day of A p r i l jn the year of our Lord one 
thousand nine hundred and eighty-six 
and ofthe Commonwealth the two hundred tenth. 

OSCB-i5*-a-i*-73!-~ Secretary of the CommonweaJth 



Filed with X\JDepartment t^tste on Q l 

'U/£%r^ 
Sczrtysy of tht Comrocnw^lj 

ARTICLES OF AMSN*DM2NT-IlOMISTIC BtJSINZSS CORPORATION 
DSCB: 15-1915 (Kcv 90) 

Ic complioacr with tfac reqniraceois of J5?a.CS. g 1935 (rtiatiojto articles of aaiendoieat), tie undersigned 
busiass corpomiioTi, dairies to zmcnd lb Artkfei, hereby jtato than 

1. Tinsaameo/tbe corporadon i j ; c-?gc Corporation 

2. The (a) addrcjs cf tliLi corporadon'scumnt rsgutemi crffice in this Cotmaoawcsltb or (b) name of its 
camiBeprfai re^sterad effite provider and the coircly of venue ia (the Department i * hereby authorized to 
correct tlie foUowing iaformartion to confonn to the nxordi of tae Departmeai): 

(aj 800 Route 3Q9f Pallaa, Pennsylvania 16612-9753, I'izerne County 
Nurabcr a d Stretl 

Cb)c/o: 

Zip County 

County 

Por a cOEporatioo rcpreseî ed by a commercial regjatcred ofike pro\1(i2rt tiie county ia Cfa) siisll be deemed 
the county ta whWi the covporstica is lacslcd for venue and ofhcial publication purposes, 

3. ThertatuteiiyorunderwbkSiltwaiiincorponaedis: Pennsylvania Buaineaa Corporation Law 

4. The date of lis iacorporation Is: March 2, 1979 

5. (Check, md if ap prapriate corapktt, one of the followrng): 

TtHi ameruinient ihaB be cffeetlreupoi filing these Articles of Amendment ia tht Department of Stale. 

iLTfae amendmctit ihidl be effective on Octoi>ar 10, 1997 
Pate 

6. (Check one of the foQcwina): 

The ammtimoit wt» adopted by the shzrdulden {or man ben) pareuant to 13 Pa.CS | 1914(B) and (ta). 

X_The amendment waa adopted by the board of directors pursuant to 15 PaXii. § 1̂ 14(c). 

7. (Check, and if ipproprtete complete, oncattks foUowing): 

X The unendment adopted by the corporation, set forth in full, is as follows: 
RES0LV3D, that the A r t i d o a of Incorporation be anwncted by changing the FIRST 
a r t i c l e Choroof so chat/ aa amended, said Arr ic lo shall bo and read as follows 
1. Xha natttA of the corporation i s : Coinmonw*alth Telephone Entarpriaes, inc. 

(PA.-l<i2T-iCW/»2) 

QCT - i 97 

PA Dept Oi Statu 



OCT-ei-1937 16:02 

3SC&15-m3CKevS0H2 

CT CCFP SYSTET* 1 215 563 7773 P.04/07 

_Tieaaaawtat ttdopcsd by At carpantlon ai ict forth ta full io euilhll A xltidied tamo jud made « 

a —Tbe nftafed Arfdo cf Icwrporaiioo lupenede (hf arighol Articla and all anundmancs memo. 

, ^ J ^ ^ 0 ! ! 1 ! ! 5 E ^ ? O F , m ^^^ftorpenition hiu caused tte* Artdo of/VnttaOmcm W be 

(KameafCorporafltm) 

(PA.. J«7) 



. . . . . . . . . . . . . . . . ''••^^:~r?:£m 
W^" IN THE NAME AND BY AUTHORITY OF THE , ' ^W^m 

f COMMONWEALTH OF PENNSYLVANIA^ 

m 

E x e c u t i v e D e p a r t m e n t . 

Zo all to wbom tbcse presents sball come, ©recttng: 
^ ^ h e r S 3 5 , In and bv an Act of the GonerM Assemlily of ttic Cammnnwealth of Penn^j-lvania. entitled " An A c t supple­

mentary to an act. entitled ' A n Ac t to proWdc fu r tin; incorpn ration and n-jrulation »f certain corfwiratioos.' Jpprorcd tbe t w t a t y 

ninth day of A p r i l . Anno Domini one thousaml c i ^ ' i t hundr^-d nnrl seventy-four, prot'idini,' for the mercer and consolidation of cer­

tain corporations." approved the t « e n i y - n i n t h day uf May, Anno Domini im* ;hoosaniJ nine hand red and one, the Governor o f this 

Commomvealtli i * authoriied ami required to Usuc LETTERS PATENT to all t\<rpuralioos orgaoiied in accordance w i t h the above 

recited act. 

A n d W h e r e a S , The directors of tbe.ComnoinwalTil i T e l e p h o n e w a p a n y , t h « d i r e c t o r s o f che 

Uttahoppen ond A u b u r n Te lephone Coxpouy oud t h e d i r e c t o r s o f t h e H y o a i n g and S u l l l y o n boun ty . 

Telephone Compeny. '. •m 

murgcr and consolidation of said corporations, duly .tpproved by Ihe *tockh older* of cadi of said CO in pa DIM : '•'/itt 

T h S r C f O r e , K L n O W Y G , That under authority of tin; Cfn^f i tn t ion and law* of said Comtooowealth in snch case ^ 

made : 

declare 

* . . — . —. - — - — j — — - - . - — ...f 

and itrovided I DO BT THESE PRESETTS, which I have .-atiicd t.« (x: made PATEJTT and s«alcd w i t l i tlie Great Seat o f the S U t c - . ^ J 

re the said consolidaleil curporalion tol>e and vrccl i l into a U H I V corporate and politic in deed and m law, by th« name, style; ' 'V- 'w 

and t i t le of.. 
COHUQNWEALTH TELEPHONE 'XUPAWI 

and entitled to all of Ihc privileges, immunitii*. fmncliiso- and powers vvoferrml Iiy [be art mlilkd "An Act supptcmuntary to an_; ; ^ 

act, eutitlcil 'An Ai-.t lo provide (vt the incor]-oralion ami r«-i:ulaiti.n irrtain i-.>rp,.ralioo* " approved the twcnty-niolli day of^ ! 

/Vpril, one tliouxaod eight liundml J*iid seventy four, pr.ividinn f..r the nifr^-r and funwlidaium of certain corjwrations," approvcii;, 

the twenty-ninth day of Mav. Anno Domini mic thousand ninv hundred and one. _ ^ 

"" Gl V t j n under uiv hand ami the (jrcal Seal of Hi« State al the City of Harrisburg this '''i^^A 

/ \ T w e u t » - a l x t h day of A p r i l 

( dUL. I u f oar L-i rd one thaouad aiac bond red and a v r e n 

of the Commonn-ealtb the oae hnadred u d . * k 4 r t ' r t ? A ? 5 1 ; 

B y t h e G o v e r n o r : 

J 
• B d w l i i _ S i . J 3 M f t « . 

B ^ r t ^ e A T e e 

l i ^ sS^v .de . 
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TO AIX TO WHOM THESE PRESENTS SHALL COME GREETING 

rfHEREAS In and by an Act of the General Aaseinbiy o£ the ^omion 
wealth o f , PeimaJ:ivania' approved June 13 1883 V i, 122 -as aaehaad bv 
the Act appjrovad June 14 1957 ? L 32l7-a2sy corrjoration subject thereto1, 

is author! ed to- restate its articles of inccrporation in tneir entixatv1 

AND WH^HEAS COHMOm-ffiALTH TELi-PHONB COKPAHY 

;.•• a-;corporation:• so ,sub3ect and being deairoua of s f a v a i l i n g ^ ^ t s ^ I f :• o f - ' W i e - - ' • ' -
p r i v i l e g e s o f the iibove r e c i t e d ^ct as amended bas mado a p p i i o o t i o n t o " 
me by C c - t i ^ i c a a under i t s corporate seal acknowledged b tno ^ r e s iden t 

jOnfl Secre tarv the reo f amending and r e s t a t i n g i t s A r t i c l e s J-n t h e i r e n t i r e t y 
sub jec t howe/er t o the approval Q tha Pennsylvania P u b l i c u H l i t y Coaimis-
s ion and any o ther du ly c o n s t i t u t e s a u t h o r i t y whene/er r^c^uirea iiy law 
and has i n a l l respacts f r a i y complied w i t h the requirements <ot Ui** ahove-
r a c i t a d Ac'-o o f t he General AssembTy i n r e l a t i o n the re to and ^hlch c a r t i f * -
cate has been duly recorded i n the o f f i c e o f the 5 ere arv o f t he ^ciepon-
wea l th 

-ir.- ••/>.^'^:^Offt:^MQW-ft.:YE-»-..aihat..io- purauance ..oi:- the •oower'ana^autft6riiv Ag*'veh , Jf 
to me by law X. DO BY THESE PRESENTS which I nave causea t o bo made PATENT 
and sealed w i t h tt*e Great Seal o f the Coimonwealth extend the n g l - t f l and 
powers o f sa id c o r p o r a t i o n i n accoruance w i t h the terms and provis^oaa o f 
sa id amended and r e s t a t e d cha r t e r which amended and res ta ted char te r sub­
j e c t t o 311 the .prpvis ions and r e s t r i c t i o n s o f the abbve r e c i t e d Acts o f 
t h e ^ e n e r ^ l Aaaembly aj^d a l l o t h e r lawa o f t h i s Counnonwealth r e i a t i s g 
t h a r e t o s h a l l hehca fo r th be taken f o r a l l purposes aa the A r t i c l e s o f 

< ^ c o r p o r a t i b a ^ o f s s a £ d - ' c o r p 6 r a t i 6 h . -"• ' ' - . .• - •• "•:\*<m:i-~---:-:,--:-.:-?.-..••/-̂  

GIVEN yunder •: my,-:Eand^and-? the^-'Great'-tSeaX 
o f the Comraonwealth a t C i t y 
o f Harr isburg t t h i s 6t1l day 

. .v.';.-.-;-,''iof- -AugU3t; _ i n thfe year o f 
ro^vlrord-'on^^ihou^arid'^n^a^^^^ 
. a n d ^ 5 « ^ u t ^ f b i r ^ a n ^ r o £ " : ' U i e ' -•' COiirooh "̂ 
weal th the one hundred and 
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ga^onl^^^fiMfVliaifes -;of. the partlculax series piirsuant'.;..v^r^^ 
;^^ScttSc@%ntM££^shill;v be 'cumulative (vrtxether or not. theral^fe'-

^ g § ^ ^ » g ? g ^ ' ^ . e i y e : / ^ ^ i t / . ; o n | any. date wten'such"'tedesppr'^'^S^ 
^TWjqSxj^^^ of shares of such 

t ^ ^ t ^ ^ ' ^ j ' s t - t h e , foregoing, .obligation":."to .red.eeDC^^^ 
!@^aeme^shall ^^determiriod,;:-ahd-'iiotica';of, ' - ' - y ^ ^ ^ k 
:^^^i^'iv.dh^tho?ffliirier provide-in subsection . '-"r-X^p^l 

""*£pnal''xtdjuaptioTts of. [shares of Series Pre-rj-v ^.-^ 
•t^e:ivfien:^e;^rporation ijs in default in •"*' """ 
^Fj^/obilgat&'ri/for Serijw Preferred .Stqck-,;:^^ 

~̂  ""s^f^dividend on^awTsharas of Coraaon"V.;;

=^^ 
/'payable^ih sharevof. Coonon Stock) , . / -'^if 

a^^t^J^l^t'ionvo such shares., or make '.any;-'"""''"-"'̂  
''Jf-- 'or/otherwise - acquire, any. such: shares-

... .. . '. . . - ^ 
^/tftec: fullj.cuamlativo diyidehds payable: ^i-f 
IWdiVldendriseriods on .shares, of Series '"'"^J.-
Qfi^&as$es;of the ^Corporationf s:: capital :-5|gp5 

;Cca^n^^»ck"vas to .(^S^epds-:aiKi..entitied -..^•" 
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f x ^ ^ ' A ^ A 
f-i . . *1 I — I — _ 

Secretar/of tht Conurwnwcallli^jV 

ARTICLES OFLNCORPORATIOLN-FORPROFIT 
DSCB:I5-13O6/2102/13(»/27O2/2903/7L02t(Frv9O) 

Indicate typ< of domcitk corporadon (check. 

x Buiinai-itoefc (15 C^. § 1306) 

Buiincsi-flOttHocic (15 Pa. C.S. § 2102) 

BuiiEMi-tUtutory ciose (15 Pa. CS. g 2303) 

JVIsnagemeat (15 Pa. C.S. § 2702) 

J'rofeisiond (15 Pa. C.S. § 2903) 

__Cooperjitive (15 Pa. C.S. § 7102A) 

In compliance with the requirtmeutj of th< applicable proviaioiu of 15 P*X.S. (relating to corporatious 
and unincorporated aifociaiiooi) tbe undtrtigncd, desiring to incorpontt a corporation for profit hereby itatc(s) 
that: 

1, The name of the conwation J .CoirpHinwralth Tul^com Services, Inc. 

2. Tbe (a) atldrcH of the corpoirationi's initial rtgiitercd office in thlj Commoa wealth or (b) name of its 
commercial re^Utered office provider and tbe county of vcaue U: 

100 UJtft Street 
Number and S 

(b) c/o: 

mm 
Dai Las PA 

5tiil*~ 
18612 

name'U'Conuncrcixi Kq[W*red UlficcTrovHIer L'ouaty* 

For a corporatioa rtpre«oted by a comni*r<:iaJ rigiirtered omce provider, ttte ctumty In (b) shall bt 
deeratd the county to wbicii Uu corporattcn u located for venue and offlcial publication purposes. 

The corporatioa U Incorporated nader tbe proviiion of the Busioeas Corporation Law of 198JI. 

The aggrrjat* nomber of iharea a-athoriied \%\ 1, Ooq a si.03 cm; vnJ'.a (otlier provision!, if any, attach 
3 1/2 111 sbeet) 

5. Th* nunc u d addrcu. mdudrng street and number, if any, of each incorporator is: 
Name Addrus 

Geobath Snr th 

p«nc«n H*urqr 

1635 Harkat Street, Philadelphia, PA 19103 

1635 RicltBt Scceet, Philadelphia, PA 19103 

6. The spwific effective date, if any, is 
mantb day year 

7. Any addtdoaal provisions of the articks, if any, attach an 8 1/2 i U sheet. 

hour, if any 

8- Statutory close corporations oiJy: Neither die corporation nor any ahareholder shall make an offering af 
any of iU iharcs of any dau that would conititute a "public offenng" within the meaning of the Seruritea 
Act uf 1933 (15 U A C § 77a et icq.). 

(PA--432- 10/2^2) r I y st 



SENT BY: 2-19-97 : 11:00 : CT PHILA... I - CT HARR ISBLRG '• £ V 3 

DSCB:15-13C6/2IO2/23O3;2702/2903/710ZA(Rcv90)-2 

9- Cooperative corporations only: (Complete and strike oot inapplicable term) The common bond of 
membership araoat its members/jharcbolders u -

IN TESTIMONY WHEREOF, the mcarporator(i) hai (have) sijned tbtic Articles of Incorporation this H t h 

day^if, February / , 19 9̂  

j (^nature) 

r ^ o b e t h Smi th , ZncorpOLator 

t (Signature); 

Oar.yen tidurer, inenrporator 

(PA. - 4J2) 



flUG-as-tgse 10^2 CT CORP SYSTEM 

9859-591 • 
1 215 563 7773 P.02^06 

AUG 0 5 1998 
MjcrolUm Ntsabcr. Filed with tbt 

Eatitj- Numter. 

ARTICLES OF AWENDMENT.DOMZJTIC BUSWESS CCWPORATlON 
DSCBUS.ISIS (Eur 90) 

In CfcmplijtnctwUh tin rBputaaatx ot 15 PxCS. 4 1915 (frfatfpy toartidc of awendaMMtfJi the uxydcrsigMd 
businfiss conrarfttion, dalrine to mad Iti Aeiides, btrtb? itais that: 

1. Tbe MUM tf Cfat eorpomian OaroccwMltti T&Xoocn Sexviceo, ihc. 

2. The (s) aMren of IMS cofpontioti'ft cumnt rtgUmd onia in tbis Commo«wailtk or (b) nnta of lu 
comurcUl HflbUi'wl ome« proridw and tbe county of TMXM ES (tbe Depwtneni b hereby audurind to 
comet tfat fofiowfns io&Rutfoa to coofomt ta tbc raordi ef tha Dtpartmeui).' 

fa> 100 CTH PtlYc, DalUc. PecnaylvanlM 1B612-9774 Logarao 
Ntmbar Stnat 

(b) c/o:_ 

Stata 2 ^ Courty 

NUM of Ccmmwdai tUabtartd Offfc* Pnrrttbr County 

For ft corponttiofi raprttented by a cfxmatiMl refiiUred ofTlM pr̂ rJdar, tha aanty fa (b) fboil be dtaaitd 
tha cwmty La wUch th* oorptMiica U befttedfw KMU and dffkui ̂ ubUisdlaA purfosciL 

3. Tfcactatuta by or under wWcft ti wu bcarvonM fa; 15 Pa. C.S, t 1507 

4, Tho data of ht InoBnarattoii it: Pobruary 1997 

5. (CtKck, tad If ippnprUlc complete one of 6M feUftwtag); 

^Tbe wiKndmwtf ttaU ba •ffacdra txpoa Utes thea* Artkles of An«n4mat In the fcapartmont af State. 

. .Tbt amamhntal afaaQ b« itUctiv oa , t at |, J . 
Pat* 

6. (Chacfc om of tha faUawtng)) 
Hour 

j&JfceamtodnKmt wi» adopOd by tfaa ikuafaoUn (or otOdtm) pwntBSt to 15 PoX.S. f 1914(a) and (b). 

_Tba anwnilmfitf wu ftdoptad by the beard of tinom puraomt to U Pa.CS. I l*14{c). 

7. (awdt,andif opprapriateMmpletc, oca of tin FoBowb̂ ]: 

X_TbB amoutoaat adopted by tht onporatiaa, sec fortfa in full, is« foSows: 

"Hje tutne of tha corporation la CT3I» inc.* 1 

(PA. - 1427 - 10J9J92) 



«JG-C£-I992 10=43 

DSC«fl3-1915 &** 9Q)-2 

CT CC^3 SYSIB1 

98b?- 39f. 

i 215 563 7 7 73 P.03/06 

Thg aroeacbneal adopted by the co^ponUoa u sat fonh in full in Exhibit A atLached htreto and made » 
part lunof . 

$, T̂he restated Articles of Incarpcndoa i-uperSddt tht originaJ Anidts and i l l amendnnnts thereto. 

IN TESTIMONY WELZSSOF, the imdenfpjfcd cnrnonrian has caused ihcse Artides of Amentoicni to be 
itenad ity a duiy authoriitd oftker ihatoT titit -3 / <rA~ dav af Jul? 19 _£§_. 

BYE. 

(Tiaffle of Corjyjnmjni 

cz 
TITLE: s* n^-? r ^ -̂c* Pfeetdeufc, Aeol-Btanc 

C^oeral Obunatl au^ Aaolacanc" 
Hwcrotary 

CPA. -1437) 



COMMONWEALTH TELEPHONE ENTERPRISES, INC. 

SECRETARY'S Certificate 

I , Kenneth E. Lee, do hereby certify that I am the duly appointed and qualified Secretary 

of Commonwealth Telephone Enterprises, Inc., (the "Company"), a corporation organized and 

existing under the laws of the Commonwealth of Pennsylvania, and that the following is a true 

and correct copy of a certain resolution duiy adopted at a meeting of the Board of Directors 

thereof, convened and held in accordance with the law and the By-Laws of said Company on 

May 9, 2001, and that such resolution iŝ now in fill! force and effect: 

RESOLVED, that, the officers of the Company and its various subsidiaries, are hereby 
authorized to take the following actions relating to the reorganization of the Corporation: 

1) From a Pennsylvania Limited Liability Company wholly owned by Commonwealth 
Telephone Company. 

2) Merge CTSI, Inc. with the newly formed LLC, with the LLC surviving. 

3) Carry forth the existing operations of CTSI within the newly formed LLC, under the 
name CTSI, LLC. 

RESOLVED that the Officers of the Company are hereby authorized, empowered and 
directed to do such things, take such actions and deliver such documents and cause the payment 
of such fees and/or expenses as may be necessary îrttyor required for the purpose of effecting the 
foregoing resolution. 

Kenneth E. Lee 
(Seal) Corporate Secretary 



VERIFICATION 

I, Michael P. Sharry, Senior Manager Regulator}' and Public Affairs and Statutory Agent 

for Commonwealth Telephone Company, hereby state that the facts above set forth are true and 

correct to the best of my knowledge, information, and belief and that I expect to be able to prove 

the same at a hearing held in this matter. I understand that the statements herein are made 

subject to the penalties of 18 Pa. C.S. § 4904 (relating to unsworn falsification to authorities). 

Date: / / j 2oo / 



• 

CERTIFICATE OF SERVICE 

I hereby certify that I have this day served a true copy of the foregoing document 

(redacted version) upon the participants, listed below, in accordance with the requirements of 52 

Pa. Code § 1.54 (relating to service by participant). 

By First Class Mail 

Office of Consumer Advocate 
555 Walnut Street 
Forum Place, Sth Floor 
Harrisburg, PA 17101-1921 

Office of Trial Staff 
Pennsylvania Public Utility Commission 
P.O. Box 3265 
Harrisburg, PA 17105-3265 

Office of Small Business Advocate 
Suite 1102 Commerce Building 
300 North Second Street 
Harrisburg, PA 17101 

DATED: May 11,2001 



cd^hONWEALTH OF PENNSYLVAN1 
PENNSYLVANIA PUBLIC UTILITY COMMISSION 
P. O. BOX 3265, HARRISBURG PA 17105-3265 

May 16, 2001 

David P. Zambito 
Malatesta, Hawke, and McKeon 
Harrisburg Energy Center 
100 North Tenth Street 
Harrisburg, PA 17101 

IN REPLY PLEASE 
REFER TO OUR FILE 

Socnttary 
717-772-7777 

A-310800 F0007 
A-310510F2000 

A-311095 
A-311095 F0002 

Dear Mr. Zambito: 

Receipt is acknowledged ofthe Application of Commonwealth 
Telephone Company, Commonwealth Telephone Enterprises, Inc., 
CTSI, Inc., and CTSI, LLC, which has been captioned and docketed 
to the above numbers. 

Publication in a local newspaper is not required. 

Enclosed is a copy ofthe Publication Notice that will appear 
in the Saturday, May 26, 2001, issue ofthe Pennsylvania Bulletin. 
This notice is being sent to you for informational purposes only. 

This matter will receive the attention ofthe Commission and 
you will be advised of any further necessary procedure. 

)0CUMEN' 
"OLDER 

Sincerely, 

^ in SflJ^ 
James J. McNulty 
Secretary 

JJM:ddt 

Enclosure 

.A 

MAY 16 2001 
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PENNSYLVANIA PUBLIC UTILITY COMMISSION 

NOTICE TO BE PUBLISHED 

Application of Commonwealth Telephone Enterprises, Inc., 
Commonwealth Telephone Company, CTSI, Inc., and CTSI, LLC, for 
all approvals required under the Public Utility code for the 
transactions related to the restructuring of CTSI, Inc., including, inter 
alia, the associated acquisition by creation of a wholly-owned 
subsidiary, merger by acquisition of stock, and provision and 
abandonment of service. Docket Numbers: A-310800 F0007; 
A-310510 F2000; A-311095; and A-311095 F0002. 

Notice is hereby given that this Application may be considered without a hearing. 
Protests or petitions to intervene can be filed with the Pennsylvania Public Utility 
Commission, P. O. Box 3265, Harrisburg, PA 17105-3265, with a copy served on the 
applicant on or before June 11, 2001, pursuant to Title 52 of the Pennsylvania Code. 

Applicant: 

Commonwealth Telephone Company 
CTSI, inc 
CTSI, LLC 

Through and By Counsel": 

David P. Zambito 
Malatesta, Hawke and McKeon 
Harnsburg Energy Center 
100 North Tenth Street 
P. O. Box 1778 
Harrisburg, PA 17105 

O 
CT. 

r" 

CD 

r-o 

'•r-l TO <:-

n"1 

uOCUMEN 
FOLDER 

BY THE COMMISSION 

^ 7̂ 77, 
niames J. McNulty 
^c re ta ry 

m 16 2001 



0 COMMOf^ALTH OF PENNSYLVANIA 

DATE: May 16, 2001 

SUBJECT: A-310800 F0007 
A-310510 F2000 
A-311095 
A-311095 F0002 

TO: Bureau of Fixed Utility Services 

FROM: James J. McNulty, Secretary 

APPLICATION OF COMMONWEALTH TELEPHONE 
ENTERPRISES, INC., COMMONWEALTH TELEPHONE 
COMPANY, CTSI, INC., AND CTSI, LLC. 

We attach hereto a copy ofthe Application of Commonwealth 
Telephone Enterprises, Inc., Commonwealth Telephone Company, CTSI, 
Inc., and CTSI LLC, which has been captioned and docketed to the above 
numbers. 

Notice will be published in the Saturday, May 26, 2001 issued ofthe 
Pennsylvania Bulletin. 

If no protests are received by June 11, 2001, will your Bureau please 
prepare a report for the attention of the Commission or instruct the 
Secretary's Bureau to re-assign this matter to the Office of Administrative 
Law Judge for hearing. 

Attachment 

cc: Law Bureau 

ddt MAY 16 2001 
— t - - / \J J ^ 
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PENNSYLVANIA PUBLIC UTILITY COMMISSION 

RECEIPT 

The addressee named here has paid the PA P.U.C. for the following bill: 

DAVID P ZAMBITO ATTORNEY AT LAW 
MALATESTA HAWKE & MCKEON LLP 
100 NORTH TENTH STREET 
HARRISBURG, PA 17105 

DATE 5/31/01 
RECEIPT # 198490 

r 
m 

Application fees for COMMONWEALTH TELEPHONE COMPANY j y ^ 34 2001 

Docket Numbers A-310800F0007 and A-310510F2000. 
A-3n095F0002 and A-311095 

REVENUE ACCOUNT: 001780-017601-102 

CHECK NUMBER: 11755 
CHECK AMOUNT: $350.00 

$350.00 

C. Joseph Meisinger 
(for Department of Revenue) 

DOCUM 
OLDER 

J < 

V 


