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James J. McNulty, Secretary 
Pennsylvania Public Utility Commission 
Commonwealth Keystone Building 
400 North Street 
P.O. Box 3265 
Harrisburg, PA 17105-3265 

MAY 11 20CI 

'fc PUBLIC UTILITY COMMISSIO? 
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 
a 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 fmd 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. 

DPZ/cea 
cc: Service List 

MALATESTA HAWKE & McKEON LLP 

FOLDER 
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* PUBLIC UTILITY COMMISSIO! 
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 

Docket Nos. 

S E C R E T A R Y ' S B U R E A U 

A-3/ (6 95-
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: 

"f0n!MrMT 
INTRODUCTION • ^ ^ *J 1 I 

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

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

I. 

FOLDER 

Commonwealth Telephone Company 
100 CTE Drive 
Dallas, PA 18612 MAY 16 2001 



CTSI, Inc. 
100 CTE Drive 
Dallas, PA 18612 

CTSI, LLC 
100 CTE Drive 
Dallas, PA 18612 

2. The name and address of the Joint Applicants' 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 

I I . 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 maricet. 



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. 

HI. 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 Internet Services, an Internet 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 Internet 

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 ESC 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, TNC 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. 



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 INC, 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 

ofthe telecommunications industry in Pennsylvania; and, 

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

efficiency. 



Vn. 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"). 



VII I . 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. 

Respeptftljly submitted, 

Dlviw P. Zambil 
MALATESTA HM/ftCE & 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 l i c a n t * ! A c c o u n t H a . ' 

DSCB-8CL-204 IR«v. B-72) 

FtiiBi F M : S7S 

AI3 7 

Anidai of 
Intocporaiton-

'•'•'•'•March'' - •'- " 

79:14 127 
684055 

COMMONWEALTH OF PEN 
DEPARTMENT OF Si 
CORPORATION BU 

Ooportraenl af Si«t* 

S»e(( i i< i ry o f l h * C a m n « n w a a l r t i 

as 
In compliance wilh the rcquirtment* of jeciion 204 of the Buiinew Corpwition Uw, Kt of May 5, 1933 (P. L. 364) 

{IS P. S. Si 204) the undersigned, desiring to be incorporsted ai a business corporation, hereby certifies (Ctrl ify) that: 

1. The name of the corporation is: 

Commonwealth TeIephonei Enterprises, Inc. 

2. The location and post office address of the initial registered office of ihe corporation In this Commonwealth i i ; 

100 L a k e S t r e e t 

D a l l a s 
(CITV) 

Pennsy (ytnia 1 8 6 1 2 
tz>p COO".) 

J. The corporation ti incorporated under the Business Corpouilon Law of (he Cammcmvealtli of Pcnniyivania for tlie 
following purpose or purposes: 

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 te incorporated under the Pennsylvania Business 
Corporation Law. 

4. The term for which the corporation is to exist •«' p e r p e t u a l 

S. The aggregate number of shares which the corporation shall have authority to issue Is: 

Five m i l l i o n (5,000,000) shares of common stock, par value one 
dollar (SI.00) per share. 

form 4 
Cony l«nl 197T PiintM tntf Sold DV Jonn c. Clou Ca.. 1 U* w«inui si., Pnua., f t . 



DSC3 BCL-204 |R«v. 8-731-2 79:14- 128 
6. Tlie name$xXind post office ad<iressftt)<of each incorporator^ and the number and class of shares subscribed by 
'.ucfi incoiporator^jcis^xsi; 

ADOflC33 
|inclu(tln« I U M I kiwj numbar. If any) 

William J. Umphred 100 Lake .Street 
Dallas, Pennsylvania 18612 

N U M O E R A N O C L A S S O P S H A R E S 

3 shares of common.stock 

IN TESTIMONY WHEREOF, the incorporator(j) has (have) signed mid sealed these Articles of Incorporation this 

2 7 t h H.y of F e b r u a r y 79 

0 
(SEAL) / y A ^ u ^ J f ^ c ^ .(SEAL) 

.(SEAL) 

mm 

INSTRUCTIONS FOR COMPLETION OF FORM: 

A. For general instructions relating to the incorporation of buiiness corporations see 19 Pa. Code Ch. 35 (relating 
to business corporations generally). These Irutnictioni relate to such matters as coiporate 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 provisiona on cumulative voting 
for election of directors, etc. 

8. 

C. 

D. 

E. 

One or more corporations or natural peons of full age may Incorporate a business corporation. 

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

The following shall accompany this form: - i . t y iS 

(!) Three copies of Form DSCB:BCL-206 (Registry Statement Domesric^^^^J^Jsiness Corporation). 

(2) Any necessary copies of Form DSCB:17.2 (Consent to Aopropriation of Name) or Form DSCB:17.3 
(Consent to Use of Similar Name). « £ £ 

(3) Any necessary governmental approvals. 

BCL *205 (IS Ha. S. 11205) requires that the incorporators shall saVmlW'thffinJn^^on io file or the 
corporation thai) advertise the filing of articles of incorporation. Proofs of publication of such advertising 
should nol be delivered to the Depanment, but should be filed with the minutes of the corporation. 
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So Ali tn Iffijmn ®Jjrsp Vwsmts B âil dmne. (SmtUtg: 

ynder fbe provisions cf 'he Business Corporalion Law, approved ihe 5th 
day of May, /Inno Domini one ihcusjr.d nine hundred and ihirty-three, P, L. 364, as 
amended, [he Department of Slate is amhorized and required io issue a 

CERTIFICATE OF INCORPORATION 
evidencing Che incorporation of a business corporalion organized under the terms of 
that law, and 

The stipubt/ons and conditions of that Saw have been fully complied 

with by the persons desiring to incorporate as 

COMMONWEALTH rELEPHONE ENTERPRISES, INC. 

Thac subject ro 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, create, erect, and in­
corporate the incorporators of and the subscribers to the shares of the proposed corporation 
named above, their associates and successors, and also those who may thereafter become 
subscribers or hoJders of the shares of such corporation, into a body politic and corporate in 
deed and in Jaw by the name chosen hereinbefore specified, which shall exist pecpetually 

and shaii 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, reguirements, 
and restrictions specified and enjoined in and by the Business Corporation Law and all other 
applicable laws of this Commonwealth. 

B8F 

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

day of March ' n [ ' i e y f i a r 0 ^ o u r o n e 

thousand nine hundred and seventy-nine 
and pdthe Commonwealth thejwo hundred and t h i r d 

Secretary of the Commonwealth 

OICO- IO I T . T i l 



86281023 
(Line tor numbering) 

Fi led th is ay of 

Commonwealth of:Pennsylvania 
Department of State 

Secretary of Commonwealth 

COMMONWEALTH OF PENNSYLVANIA 
DEPARTKENT OF STATE 

CORPORATION CF BUREAU 

AMENDED AND RESTATED 

ARTICLES OF INCORPORATION 

OF 

C-TEC CORPORATION 

(formerly Commonwealth Telephone Enterprises, Inc.) 

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

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

2. The locat ion and post o f f i ce address of the registered o f f i ce of the cor­
poration 1n th is Commonwealth is 46 Public Square, Martz Towers, P.O. Box 
3000, Wilkes-Barre, Pennsylvania, 18703-3000. 

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

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

4 . The date of I t s Incorporation Is March 2, 1979. 

5. The term for which the corporation Is to exist 1s perpetual. 
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6. '. 'The meeting of 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 s ta ted. 

Time: Apri l 24, .1936 

Place: Sheraton-Crossgates 
20 Public Square 
VJIUes-Barre, PA 

Kind and period of not ice: Notice of Annual Maeting of Shareholders, 
mailed to shareholders on March 2 1 , 1986. 

7. At the time of the action of sharoholders: 

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

(b) The number of shares en t i t l ed 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 , 0 0 0 , 376. 

(b) The number of shares voted against the amendment was 8 1 , 6 0 1 . 

9. A. Classes and Number of Shares. The to ta l number of shares of a l l classes 
of stock which the corporation shsl l have author i ty to Issue is 50,000,000 
shares, consist ing of 35,000,000 shares of Common Stock, par value $1.00 per share 
{"Ccminon Stock") and 15,000,000 shares of Class B Ccmmon Stock, par value $1.00 
per share ("Class 8 Stock"), 

B. Powers and Rights of the Common Stock and the Class 3 Stock. 
The designations, preferences and r e l a t i v e , pa r t i c ipa t ing , optional or other 
special r ights and the qua l i f i ca t i ons , l im i ta t ions or res t r i c t ions in respect of 
the shares of each class are as fo l lows: 

(1) Voting Rights and Powers. With respect to a l l matters upon which 
shareholders are en t i t l ed " t o - vo te or to which shareholders are en t i t l ed to 
give consent, except as provided here in, 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 c lass, and every holder 
of the outstanding shares of the Common Stock shall be en t i t l ed 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 en t i t l ed to cast thereon f i f t een (15) votes in 
person or by proxy fo r each share of the Class B Stock standing In his name. 
With respect to any proposed amendment which would (1) Increase or decrease 
the par value of any c lass , (11) a l te r or change the preferences. 



86281025 
qualifications, limitations, restrictions or special or relative rights of 
the shares of any class so as to affect the holders of such class adversely, 
(111) Increase the authorized number of shares of any class, (Iv) authorize 
a new class of shares senior or superior In any respect to the shares of any 
class, 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 majority of the votes entitled to be cast by the holders of 
the class affected by the proposed amendment, voting separately as a class, 
shall be obtained in addition to the approval of a majority of the votes 
entitled 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 Distributions. 

(a) Cash Dlvldands. At any time shares of the Class B Stock are 
outstanding, as and when cash dividends may be declared by the Board of 
Directors, the cash dividend payable on shares of tha Ccmmon Stock shall be 
In all cases at laast 105% of the cash dividend payable on shares of the 
Class B Stock. For purposes of calculating the cash dividend to ba paid on 
shares of the Common Stock and Class B Stock, the amount of the cash 
dividend declared and payable on shares of the Common Stock, determined In 
accordance with this provision, may be rounded up to the next highest half 
cent or fraction thereof. 

(b) Other Dividends and Olstrlbutlons. Each share of the Common 
Stock and each share"of the Class B Stock shall be equal in respect of 
rights to dividends (other than cash) and distributions, when and as 
declared, in the form of stock or other property of the corporation except 
that in the case of dividends or other distributions payable In stock or 
stock split-ups or divisions, which occur after the date shares of the Class 
8 Stock are first Issued by the corporation, shares of the Class B Stock 
shall be distributed only with respect to the Class 8 Stock and shares of 
the Common Stock may be distributed with respect to both the Common Stock 
and the Class B Stock. In order to effect the Initial issuance of the Class 
8 Stock, a stock dividend of one share of Class B Stock for each whole share 
of Common Stock outstanding on April 4, 1986 may be distributed to 
shareholders of record on April 4, 1986. 

(c) Other Rights. Except as otherwise required by the Pennsylvania 
Business Corporation Law or as otherwise provided In these Amended and 
Restated Articles of Incorporation, each share of the Common Stock and each 
share of the Class B Stock shall have Identical powers, preferences and 
rights, including rights in liquidation. 

(3) Conversion of Class B Stock. 

(a) Shares of Class B Stock shall be convertible, at the option of 
the respective holders thereof, at any time, and from time to time, Into 
fully paid and nonassessable sharas of Common Stock on the basis of one 
share of Common Stock for each share of Class B Stock. Any holder of shares 



88281028 

Hi 

i i 

of' the Class B Stock may elect to convert any or all of such shares at one 
time or at various times, In such holder's discretion. 

(b) No payment or adjustment with respect to dividends on shares of 
the Common Stock or on the Class B Stock shall be made in connection with 
any conversion of shares of Class B Stock into shares of Ccmmon 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 distribution on the shares of the Class B Stock but prior 
to such payment, the stock or cash dividend or other distribution wi l l be 
paid on the Class B Stock to the registered holder of such sharas as of the 
close of business on the record date as i f no conversion had been made. 

(c) The holders of a certif icate or certificates for Class B Stock, 
In order to effect the conversion of shares represented thereby, shall 
surrender the certificate or certificates to the corporation or to the Transfer 
Agent for the shares of the Class 8 Stock, with request for conversion. If 
the shares of the Ccmmon 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 registered, the cert if icate or certificates shall be duly 
endorsed for transfer or accompanied by a duly executed stock transfer 
power. 

Upon surrender of the certif icate or cert if icates, '.he corporation shall 
Issue and deliver or cause to be issued and delivered to the person entitled 
thereto a cert if icate or certificates for the number of f u l l shares of the 
Common Stock Issuable upon conversion. The corporation shall pay a l l original 
issue taxes, i f any, payable upon the issue of shares of the Common Stock 
issued upon any conversion. 

The conversion shall be deemed to have been effected on the date of the 
surrender of the certif icate or certificates of shares of the Class B Stock, 
and the person In whose name the cert if icate or certificates of the shares 
of the Common Stock Issuable upon conversion are to be Issued shall 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 
reclasslficaticn of the Common Stock, the shares of the Class B Stock shall 
thereafter have the right to be converted into the number of shares of stock 
or other securities or property of the corporation to which outstandinr; shares 
of the Common Stock would have been entitled upon the effective date of the 
reorganization or reclassification. The Board of Directors shall make an 
appropriate adjustment In the application of the provision of this paragraph 
(d) with respect to the conversion rights of the holders of the shares of 
the Class 8 Stock after the reorganization or reclassification, to the end 
that the provision shall be applicable, as nearly as reasonably may be. In 
respect to any shares or other securities or property thereafter issuable or 
deliverable upon the conversion of shares of the Class 8 Stock. The 
provision of this sub-paragraph shall not apply to a reorganization or 



86281027 

reclassification 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 shall sell or transfer i ts property and business as 
or substantially as an entirety, then the stock or other securities or other 
property, including cash, issuable or deliverable In connection with such 
consolidation, merger or sale in respect of each share of the Common Stock 
then outstanding, shall thereafter, for the purposes of the conversion 
rights of the Class B Stock, be deemed the equivalent of one share of Common 
Stock. Upon the exercise of conversion rights, holders of Class B Stock 
shall be entitled to receive on an equivalent basis and at the same rate and 
on the other terms and conditions set forth in paragraph (c) , the stock or 
other securities or property. Including cash, deemed to be the equivalent of 
Oomon Stock. Lawful provision to this effect shall be made a part of and 
condition to the consolidation, merger or sale. 

( f ) In case the corporation shall propose (1} to effect any 
reclassification of the Common Stock or any capital reorganization involving 
a change In the Common Stock, other than a reclassification or 
reorganization Involving merely a subdivision or combination of outstanding 
shares of the Common Stock, or ( i l ) to consolltjate with or merger Into 
another corporation, or to sell or transfer i ts property and business as or 
substantially as an entirety, then in each such case, the corporation shall 
f i l e with each Transfer Agent for the shares of the Class 0 Stock and shall 
mall to the holders of record of the shares at their respective addresses 
then appearing on the records of the corporation a statement, signed by an 
off icer of the corporation with respect to the proposed action, the statement 
to be so f i l ed and mailed at least 30 days prior to the record date for 
holders of Common Stock for the purposes thereof. The statement shall set 
forth 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 effect of the action upon the 
conversion rights of the holders. 

(g) The corporation shall at a l l times have authorized but not 
unissued, or 1n I ts treasury, a number of shares of the Common Stock 
sufficient for the conversion of all shares of the Class B Stock from timo 
to time outstanding. 

(h) In case the shares of the Common Stock or the Class B Stock at 
any time outstanding shal l , by reclassification or otherwise, be subdivided 
Into a greater number of shares or combined into a lesser number of shares, 
the shares of Class 8 Stock or Common Stock, respectively, then outstanding 
shal l , at the same time, be subdivided or combined, as the case may be, on 
the same basis. 

(1) The corporation covenants that I f any shares of Common Stock, 
required to be reserved for purposes of conversion hereunder, require 

m 
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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. 

(4) Conversion of Common Stock 

(a) For and during the period commencing upon the f i l i n g of these 
Amended and Restated Art ic les of Incorporation with the Secretary of the 
Cotmionwealth of Pennsylvania and ending t h i r t y - f o u r (34) days thereafter 
("Conversion Per iod") , shares of Common Stock shall be conver t ib le , at the 
option of the respective holders thereof as of Apri l 4 , 1986, Into 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 Common Stock. 

(b) In order to e f fect the conversion of shares of Common Stock to 
Class B Stock, the holder must, p r io r 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 
be 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 bo 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 8 Stock issuable upon conversion. The corporation shall pay 
a l l o r ig ina l Issue taxes, 1f 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"tho 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 shall be 
deemed to be the holder of record of tho shares as of that date. 

(5) Liquidat ion 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 l v ' y . 

(b) Neither a consolidation nor a merger of the corporation with 
or in to 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 B Stock are 
outstanding any shares of the Class B Stock which are then outstanding shal l 
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 shal l not be of any e f f e c t . Al l 
shares of e i ther or both the Common 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 shall have been f ixed by the Board of Directors a 
record date for voting at any meeting of shareholders. I f any cash 
dividends shall have been declared at such time but not pa id , 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 i t 
deems appropriate or advisable with respect to the replacement of 
ce r t i f i ca tes then outstanding evidencing ownership of 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 Art ic les 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 be 
hereunto a f f i xed th is _ff i }&day of Apri l , 1986, 

COMMONWEALTH TELEPHONE ENTERPRISES, INC. 

Execu Vice President 

ATTEST: 



Brpartmpnl nf Statr 

So Ali tn Wlfmn SljrH? ?mmts ^all (Jump, Smling: 

In and by Article VHI of the Business Corporation Lav:, 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 aulhorized and required to issue a 

CERTIFICATE OF AMENDMENT 
evidencing the amendment and rcstatemeni of the Articles of Incorporaiior. in their entirety 
of a business corporation organized under cr subject to the provisions of :'nat Law; and 

The stipu/dtions and condition.'; of tfut LAW pertaining to the iimond-
ment of Articles of Incorporation havo been fully complied with by 

COMMONWEALTH TELEPHONE ENTERPRISES, INC. 
name changed to 

H f n r f f f l r t l ] The "/FrtSF&^FSaiJJS^, Arnclc j of the Business Corporation 
Law, shall not includoany prior documents; 

Olijprpfnr?, XttniU Thai subject to (he Constitution of' this Common wealth 
and under authority of the Business Corporation Law, / do by these presents, which / have 
caused to be Sealed with the Great Seal of the Commonwealth, oxtend tho rights and 
powers of the corporation named above, in accordance tvith the terms and provisions of the 
Articiw of Amendment presented by it to the Department of State, with Ml power and 
authority Co use and enjoy such rights and powers, subject to all the provisions and 
restrictions of the Business Corporation Law and all other applicable laws of this Common­
wealth. 

under my Hand and tht? Great Seal of the Common­
wealth, at the City of Harrisburg, this 24ch 
day of A p r i l in the year ofour Lord one 
thousand nine hundred and eighty-aix 
and ofthe Commonwea/th the two hundred centh. 

Secretary of the CommonweaJth 
p j d 
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Filed with XbJDepartmert jl^Ute on ® ^ 0 1 T997 

ARTICLES OF AMSNDMXNT-COMSSTIC BUSINESS COHPOJUTION 
DSCB:25-WI5(3lev90) 

In compliaacc with the rtqnirccents of ISPxCS-§ 1915 (re£stins;to artidca cf aaMndmeat),meunderiiEiKd 
bu&bc33corpon£Cioiit dairies to zmeod iu Artidtt, hereby states tfiac: 

1. Thfiajaaeofthccorporarionii: C-Tac Cosooration 

2. The (3) addma cf this coipanttion'scarrtat rrgutcrcd office in thil ComawnwcfiJtli ar (b) name of its 
caauiwr^j registered office provider and the county cd vesue is (the Department is hereby authorized to 
corredtbefoUowIns Information toconfonn to the record! of tfte Departmcai): 

(35 600 Route 309, Dallaa, Pennsylvania 16612-9759, LMzerno County 

Numfcer sad Stress 

c/o: 

City Stale Zip County 

NEUC cf CcamtcrcuJ Bicgiatered OtHcePnr/ida' County 

Fcr A ecqwraticn represented by a oHiimerdal registered office provisisr, tie county Iu (b) shall be deemed 
the county In whkh the corporstlcn is lucucd for venue and oftldal pubUcotlon purposes. 

3. Tie rtainte by or under wfakh It wa incorportted i * : g^nn3ylvar.la ZusLness Corpordtton Law 

4. The date of it! iDcorpcnulon la: March 2, 1979 

5. (Check, acd if appropriate complete, one of the following}: 

—Th* amendment sha8 be effecii-w upcn filing these Articles of Amendment ia the Department of State. 

ATheamendmentifunliberfTcdlvcon October 10, 1997 
Pate 

6. {Check one of the foOowiaa): 

The ^nj^Amunt WAI jufopted by tbe shareholders (or man ben) parauant to 15 Pa.CS. § 1914(a) and Cb). 

JL.ThcuDcndmrnt waj adopted by the board of directors puftuimt to IS Pa.Cii. § l-JlMc). 

7. (ChscK and ff appropriate complete, one of tfee following): 

JL-The amendment adopted by the corporation, Jet forth in fall, is as follows: 

RES0LV3D, t h a t the Areicles of Incorporation be amaiKted by changing Che FIRST 
o r t i c l a thecoof ao that, aa amended, said A r - i c l a s h a l l bo and read as follows 

1. Tha nanw of the corporation i a : Cowmonw*alth Telephone Enterprises, inc. 

(PA- - 1437 - l£V3/92) 

OCT-1 91 

PA Dept oi Staty 
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^ ^ t e S T ^ ^ ^ C a r i p a r a t , C I 1 ^ ^ ^ ta f u J 1 i a ^ 'b" A -itarhcd hcmo and maiie * 

a _ j n K mta^d Artidcs cf Licorporattofl lupmede th* c r i ^ ArtfcJa and al] amttidnmui Jhcrtto. 

C^Tec Corpocntlon _ _ 
(HamerfCorporaam) 

(PA..U27) 



giF^'^-";V'. .̂ (NT THE NAME -AND BY AUTHORITY OF THE ... ' 

f COMMONWEALTH OF PENNSYLVANfil 

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

ft-

Zo all to wbom tbcsc presents sball come, ©recting: 
W h e r e a S , In antl by an Ac t of tlie Gonor.il AsMmltly of ihe Cotawimwealth of Penn*ykania. entitled " An A c t supple-

menury to an act. entitled ' An Act to pronde for the incorporntion and r^-ulat ion , h f certain o . rp . ra l ion , . : approved the twen ty -

ninth day of A p r i l . Anno Domini one t tmuu iu l eltfht bumlrvd and wvcnty-f .mr. praridiaif for the mercer and consolidation of cer­

tain corporation*." approved the twenty-ninth day of May. Anno Domini ..no ^ .n saml nine hundred and one, the Gorcrnor o l th is 

Commonwealth i« authorized ami required U. i « u e LETTERS PATENT to all c rpora t ioa* organiied in accordance w i t h the above 

recited act. 

A n d W h e r e a S , The directors of the C o n m o m n a l L U T e l » p h o n « Company, t h o d i r e c t o r s o f . t h e 

Uoshoppon <uid A u b u r n T o l o p h o n e Company and t h o d l r o c t o r s o r t h e H y o a i o s and S u l l l y a a Ooimty. 

''.•i'A 

T o l o p h o n o ContpMiy. 

corporation, heretofore organized Under the act entitled " An Act t . . provide for tbe incorporatioo and regalation of certain corpo- -

« t i o o s . " Approved A p r i l twent j -n in tU. oue th .mwml ei^'ht hundred and seventy-four, and the uipplcments thereto, have this d a j ! 

filwl in the office of the Secretary of the Commonwealth a jo int a tfrefmem. und-jr the corporate scaJ of each corporatioo, for the 

merger and consolidation of M i d corporation., dnly , p P r „ v e . l hv the «ocbholOer* of each 0 f said companie. : 

T h e r e f o r e , K L n O W Y e , That under authority . . f t lw e™*tu i iUoa add law* of said CommoDwealth in »nch ca«e ' 

made and provided. I M BT THESE PRESEITS, which 1 hav* canned t.. In: made PATENT and seakd « t h the G « a t Seal of the State,, 

declare the n l d conwlidaled corporation to and erect i l into a body corporat* and poJide in deeU » d io law, by the name, style, 

anil t i t le of,. ... 
COIOIONWEAUTH TELEPHONE 00 UP AST 

: - V 

n 
ana entillcd to all of the privileges, imwu.iitiui. f runchixo and ,m« er» o-nferwl l.y the act . niitkd "An Act supplementary to an 

act, eutitlctl 'An Act lo provide (or the incori-oralion and r^ublt.M "f .'vriain .•«rp..rali..QJ " approved the twenty-ninth day of . .- . 

^'ril. one thousand eight hundred »,d evenly four, pr.-vidim; f.-r the M.-rtf,;r and c^lidaii.m of certain «>r,«rationi." approved - ' ^ 

the twcnty-ninlh day of Mav. Anno Domini one thousand nine i.undrcl -ml fmc 

••— G i v e n under tuv hand ami the <ireai Seal of the Slate, at the City of Harrisburg, t h i s , './JJ; 

\ Tw«ut.)f-BiartJ» d a y o f A p r i l .. i n the year 

% A. Na. H . 

t of our L -ml nne thttaaand a ine hundred ami o o v o n 

J uf tbe Coraraonwealtb the one hand ret) and t M r t j ^ f I r a t , 

B y t h e G o v e r n o r : E d w l a . f i . . J M W W . 

Ro M r t J l c A T o o 

.ani l 

M 
Sttnlarj mflit CtmmtmwflA. 



W B i ^ d ^ k ^ i M ^ ^ t t and being deoirouo ^ l ^ o S . t h e , , . , . ! ^ . , . , , ! ^ ^ ^ 



^ ^ m i i l ^ ^ p } ^ \ V ^ _ , 0 ? a a 3 ^ ^ . h i ^ cstif** ihat *tt* an;investigation 

PUBLIC coNvzjmwcî S^^ 
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too CftTTTrrtartwi flaJj osd Mmlasa thai - too. 
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Shares of Serios A, .B,' C, D arid 
'^subject;'to'and have the benefit of the-1 

a^^innual*!! Sink ing- Funds, as, follows: so long 
i'^paxticuiar series- remain outstanding, and 

^ .. , aiynher of sharas of "such 
§ i i ^ K ^ ^ ^ ? $ a v i 8 § | ^ w by^ItTat a cost not\exc8ed~> 

t§5^1aiJgfc^$BW^J^Iii^ shal4 not: have 
^ ^ @ r a x ^ ^ ^ J ^ j ^ t t $ E ^ ] ? 0 a ^ a t • • tho foregoing, .obligation], to -radeiea* 
tt^ttf ibTO^^tora^xettiro • be-'dotenained t.:

;ahd •" notico-.'of, 
^ ^ ^ ^ ^ ^ s ^ ^ ^ K ^ r ^ z ^ ^ : ^ . ^ ^ ^ -in subsection 

of Series Pre-r. 
iii default in : 

' ^ S q ^ v y f J ri^fj^/bbllga^pyfor Sori^o Preferred .Stock>y;S 
^^l^ec^e^^^ay^a^^di^^^ .on:an^:ahaxas:-bf C âmon'r,;:.1^ 
i—^^^pi^gends ;payable;ln sharey of Connon ^toclc) r 1"' 

^a^y^^i^^^^^^t^nxoh.- any such shares* or make ;any: 
'-rr'-L*- ^ ^ K T ^ B " o r . ptherwiso acquire, any such shares-': 

- - j j j j o r acquisitions made out of tho ^ 
after the date hereof)-

if. 
j a s t 

^ M ^ Q C r a E ^ ^ i ^ t B f i full:.cumulative: dividends payable 
i ! tOT®t«^yW^^dil iy^ bh'.'ahaies of Series 

3^0tM3@ci'asseS':of the :Corporatiohf s ; capital r • 
^ ^xS^^^.<^^n^iM^'<is to dividends :ahd..en tit led ^ 

Iramol^tjOTj!mMeMfli^liawo' been paid-or . declared and set >rt , 

.55 l i 

• i'iS-i*-: •*-.•-. 



^-Stb^held.-by '.theta respectively.-- • 

^ ^ ^ ^ t l ^ K ^ S z • Holders of ..shares;.:o£ Cc 
| M 5 ^ ^ ^ : a u c K , a 3 a^matter o f - r i g j j 
^ ^ ^ l i ^ ^ a - ^ ^ b a x t of anynew.or additiona ;ional capital-ig^ 

bias's ^atioever or^pf Mcurities:^^ 
vasjs whatsbever>',whetherino»- or .-. ^Vrgp 
issued -for-cash; property .or •• ./ 

^ t i W h a * heretofore 'accspted and - does 
i T o f .™* Act of Assembly of Pennsyl-

Is 

1 



SENT af • 2-13-37 '. 11-.00 CT PHILA. . .Tsas i -

tVUcrofiiia Number. Kled with the D^j/rtniem of $toic oa FEB 1 0 1997 

Entry Number ^ / 39 yc/ ( j _ 
SccreUr/ ofthe CotBjnonwcilli^i.i-' 

ARTICLES OFLNCORPORATION-FOR?ROFiT 
I>SCB:I5.13O6/n02;i3O3/27O2/2903/7LD2i(R4v9O) 

Indicite typ* of domcitk corporation (check one): 

x Buainm-itodt (15 Pa. C^. § 1306) 

_Bujinc5i-fitxUTocJt (15 l̂ a. CS. § 2102) 

_BuitEwi-sUtutory close (15 Pa. OS. § 0303) 

jVIanasement (15 Pa. C.S. § 2702) 

Profeisional (15 Pa. C.S. § 2903) 

_Coop<raIivc (15 Pa. C.S. § 7102A) 

In compliance with tiw requirertKnti of tbe applicable promiona of 15 PaX.S. (reUHug to corporations 
and IUUS corpo rated aiiociationi) tbe underiiined, dejiring ta mcorponitt x corporation for profit hereby itatc(s) 
(hit: 

The nam* of the corporation it.Cowfton^ralth Tul'icom Services, Inc . 

The (•) •adrcti of tbe corporatiWj initial re-iitcrcd office in thli Commonwealth or (Jj) nume of its 
commercial rt^iatered office provider aod ibe county of venue in: 

(•) 
100 L-ika Strtset 

Number uid S Jtr«t 

(b) c/o: 

OuALaa PA 
City Stnti" County 

Maine '.oouncrctaJ Ke^iaicrcd UlTTciTProvTdftr Couaty" 

J. 

4. 

For a corporation r«preKnt*d hy a commftrci*| rafiirteretJ ofTicc provider, tin; county In (b) shall be 
d«n«d the county ta wfeiclt Uw corporatien i i located for venue and ofnctal publwatlon purposed. 

TW corporatio* ia incorporated nader the provision of ti« Busineis Curporilion Law of 198*. 

The agjrrzate number of iharM authoriied is: 1,003 %\.WS WJIM (other pravfiiom. if any, atlfl<:li 
3 1/2x11 aheet) 

5, T I K name and tddrcw, Mtcludinj Jtrcel and number, if any, of each incorporator is: 
Name Addreis 

Geobeth Sm;th _1635 Mackat Street, Philadelphia, PA 19103 

1635 Magkwt scceec, Philadelphia, PA 191.03 

6. The specific effective date, if any, i j 
mon tli day year 

7. Any addUioiul provi:ions of the irtidea, if any, attach an 8 J/2 x U ihe^t. 

hour, if any 

8- Statutory cloae corporation only: Neither tlic corporation nor any ihareholder shall make an offering nf 
any of its »Hares of any dasj that would constitute a "public offering" within the meaning of tbe Seruritts 
Act of 1933 (15 U.S.C § /7a et icq.)-

(PA-~432-lO/ZW2) 



SENT BY: 2-19-97 : ll^OO ; CT PHILA...Teaa I - CT HARRISBURG:* 7/ 9 

DSCB:15-i3C6/2102/2303/2702/2903/710U(Rev90).2 

9. CtMpcntive corporations only: (Complete sad strilws out inapplicable terra) The common bond of 
membership imont l t * memberi.'ihareboldcr3 is — — • 

IN TESTIMONY WHEREOF, the mcorpnrator(i) ha (have) signed these Anielea oriacorporalion this H th 

day ait Febcuary 19 97 

tS^lature) 

r.tinbt1 th Smith, Incorpo lor 

' (Signature)' 

Danyen f-jdurer, I n c o r p o r a t o r 

(PA. - 432) 
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Mic7«niffi Ntmibtr_ 

CT CORP SYSTEM 

m-m • 
1 215 563 7773, _ P-02^6__ 

AUG 0 5 1998 
Filed with ttw 

Entity Numbtr. 

ARTICLES OF AME^DMENT-DOMESTIC BtJSIXESS CORPOJtATlOJV 
DSCB J 5*1915 (Rer M) 

In otanpUaace with the rwfironenti ol 13 Pa.C.3.9 1?15 (rdat̂ nf to artidks of amm&mtai), the imdcrsigMd 
busuicsx carportttfoou dairine to tacad fa Ariidet, ti entry wit* that: 

1. The niww of Cfa< Cttpwatian fa: OcemccKefli.tfa ^BIOOQW Secvicca, Xnc. 

2. The (a) futdrcn of IMS corporation's current rtglitmsd ofllef in this Ccmmoi»w«iItfi or (b) naa»e of Ita 
coBominiiX rajgtcrod ofr»ee proriijtr •nd the omaty of m m b (the DejMrtrnani b herdiy mtthorixed to 
comet tfai faOairini infortiutiati to oonfofnt te ttic rMardi of tfe* Dipvtmaat)! 

(a) 100 CTK Dclyc, OAIIAV, Pgcfldylgaal^ 18612-977^ Luaaran 
Num^r «nd Stmt Gty Sub Zip County 

(b) c/o: 
K*mo Of Commerc«U tbftbtered Office ProtUer •County 

Far ft eorparatios r«prtMnt*d by B comncrcUl ncisttrtd ofnu provldori thn t»iuity in (b) ihall tw deantd 
the county ta wUch dM oorpontloo U tocattd fw Tcnue tod offidd publlLation purposes. 

3. Thtttmutt b; or under wttfch K wtu bcorpomM k? 15 En. c.8. f 1507 

4, Tha Alto of Hi tnonreoralloa b; Fgbrwirv 19. 1997 

5. (Otfck, u»d If ipproprUte complu^ ent of tin faltaUag): 

J^Tbo wnendmam fb&l) b« •CTflstW* n̂ oo lUtas tbow Artkfes of Amandnwit In tbe> Ikptfttncnt of Stata. 

...Ttw uwufcneU idiiQ bq ̂ ffMitf • oa . , at 

d. (Check owtrf tiMfoUawti«)i 

X Îteamcadmrnt v** adopted by tbaihudtaldm (or manbm) ptnMBRC ta IS F L C S . 119140i) snd (b). 

^ J b * iromrtrmnt WM adopted by the beard of Jntcwi punmnt to 13IVCS, 11514(c). 

7. (Check, tnd ii apprftpriAJB complete, onaof tl» foBrnving): 

T The omendmaot adopted by tht carporatioa. set forth In hill, \g u foSows: 

"The name of th* corporation la CXSI» .nc.*' 

fPA. -1417 - IftWW) 

SO 
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QpCCL ?QC 

1 215 563 7^73 P.03/06^ 

The ancncbneni adopud by the ccwpcrziloa as S*X forth in full in Exhibit A atlacJied hixeto and made a 
part henof. 

3. The rrstat*d Articles of Incarpcndoa supa-sedi tht original ArtldeJ and all amcndnwnts thereto. 

IN TESTIMONY WH23E0F, tbt xmdanipi&i cornoratign kas caused these Artidts of Ajnendmcxu iu b< 
sl^ntd by a duly authorised ofTicer thereof thJi . 3 f^T~ dav af Jul? 15 ?a . 

(Name of Corporation) 

BVt K 7, 

TnXE;S«alor Vlc« Fresldeut;, Aoolatant 
t^joersl Uoucatl nuA Jmulacanc 
S^crotary 

(PA, - i4at) 



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 duly 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 is now in full 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 n̂Ĉ or required for the purpose of effecting the 
foregoing resolution. 

Kenneth E. Lee 
(Seal) Corporate Secretary 



VERIFICATION 

I , Michael P. Sharry, Senior Manager Regulatory 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 Mtv /A2oof 
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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, 5th 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 



COMMONWEALTH OF PENNSY^INIA 
P E N N S Y L V A N I A P U B L I C U T I L I T Y C O M M I S S I O N 

P, O. B O X 3265, H A R R I S B U R G P A 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 

Socrotary 
717-772-7777 

A-310800 F0007 
A-310510 F2000 

A-311095 
A-311095 F0002 

Dear Mr. Zambito: 

Receipt is acknowledged of the 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 of the 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. 

Sincerely, 

James J. McNulty 
Secretary 

JJM:ddt 

Enclosure 
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CO NWEALTH 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 of the 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 

dd 
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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 ofthe Pennsylvania Code. 

Applicant: 

Commonwealth Telephone Company 
CTSI, Inc 
CTSI, LLC 

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

CD 
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BY THE COMMISSION 

James J. McNulty 
Secretary 

MAY 16 2001 


