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’ ! Vif51959 COmmonwealth acqulredfblrpurchase all
”fof th: telephon ﬁproperty and rlghts of FerndaleﬁTelephone

?CQmpany.' For a;br £ ;orporate hlstory of’F5fndale Te;:phone

"» fcompany‘and;data n ts aaqulsltlon‘by Commonweal;‘:

eeefiApplicatlolfDocket No 86332.?“’

CQmmonweu'th acqulr

:‘5_jfeffect1ve as of December 31 1971, prlnc1pallY‘through a

'e,rexchange of 42*660 shares of 1ts common stock for allfof t e




‘«inand prefer:ed stock.of Lew;sberry Telephone CQmpan 

'e]ffcorporate hlstory of Lew1sberry Telephone,cOmpany andedata on

7"‘f1facqulsltlon{b,”CommonWealth, See/Appllcatl°n~D°°key’N°' 9998e

| "Jff(99981) Lew17berry 'elephone Company 1s presently‘a

ﬁ'b1Wh01 y~ownef;subs1d1ary‘of theidompany.,¢ f f

e 1

| Commonvealth Telephone is vested with lawful authorit:

'l%f‘to render teleph n 7erV1ce of all klnds, 1nclud1ng bothilocal

‘?‘f»f exchanqe and 1ong distance service, in portlons of the countle’f‘

'kjfwas fcrmed,by the ccnsolldatlmn cf‘Dauphxn COunty Telephone ”

"3j}ff00mpany,,Adams Countyneelephone chpany, HanQVer Telephen

’Cumberland‘Valley Telephone and Telegraph CQmpany, andef

‘refe:Southern Pennsylva a.Telephone chpany-;ez ;-kj,n7““‘

'"°i ;~The Unlted Telephone chpany ef Pennsylvanla Was

‘K7e1ncorporated Decembekrzs, 1915 as Cumberland Velley Telephone

'ff;fcempany of Pa. by v1rtue,cf reorganlzatlon by the purchasers of{f

“EQjall of‘theereal, perional and m1Xed,propertyf nd‘the cor‘irate f

k"fffranchlses ,‘n.f"&;““F 




"fwlth the provxslons of an Act entltled "A Supplement.to an Act

| entltled 'An Act concernlng the‘sale of rallroads,;

 f;eturnp1kes, brldges and plank roads,' approved the Sth dafécf fe

| “5Aprll,'one thousand‘ﬂlght hundred smxty-one, extendlng the

‘feprOVlecns of sald;actfto coal, 1ron, steel, lumber or Oll o“

E f(>?‘mlnlng, manufacturlng, transportatlon and telegraph companles ln
!Liethls CQmmcnwealth,f ;1roved the 25th.day of May, 1878 P L. |

?ﬂ}lés, and the supplements and amendments thereto. *eff"""”

“Lf]PennsylVanla ("Unlted”

;f ?ursuantfto*certiflcates of publlc convenzencejf"”yh

 :by the Pennsylvanla Publlc Utlllty COmm1551on, Unl edle

‘1 fe;W1th lawful authorlty o;render telephone servx&e of all

 *f]j"1nc1ud1ng’both loce kexchange and long dlstance serv;c_,;“f"q

‘?\ffvarlous countles th'oughout Pennsylvanla., The ﬁota. nu 










k“charges‘ After the’




WHEREFOREl“Ccmmcnwealth Telephcne Company and Unlted

'*f‘ﬁTelephone;CQmpany Of‘PennSY1van1a respectfully reques 'the ]?'2

:"ECcmm1’51on'toilssue c

“ffjto Sectlon 110\(“ 

‘f  i€Sectl0n'l1o2(a)ﬁ a$vfollows.

: qff sFr1ght (1) to acqulre by purchase frcm'““

o Commonwealth Telebhone Combanv gv1denc1ng

?fonlted Telephone Company'cf Pennsylvwnla

y “V*gessentially all cf the tanglbl 'and

’i: ntang1b1e pr0perty used 1n prOV1dlng

:*i5teleph0ne se*v1ce,1n the ﬁhlerstoWn exﬁhangef

;'_{eV1dena1ng 1ts rlght (1)fto transfer”bycsale

' *ﬂ;t° ommonwealth Telephone;companya

'essentlally all of the tanglble and

771, f1nranq1ble property used.in,prcv1d1nq

"‘hé,#ltelephone Seerce to lts Uhlerstown exchang
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'17{ Income.statement ofif

o Unlted Telephone COmpany cf Pennsylvanla

12 months‘eAdlng March 31 ‘1987y5







;‘f'Purchase Agreement

Between

u*’f?cOmmonwealth Telephone Companye'

xThe Unlted Telephone chpany
‘7lef cf Pennsylvanla

: (dated May 8, | 1987 :




,)Q;is authorized to provide such service to the Uhlerstown Exchange as is
* indicated by the Certificate of Public Convenience, both of which are

| Assets" or "Aggets”), but excluding from such transfer all patents, patent
© " licenses with respect thereto, and the assets and other items specified inm =
. CTCO will also purchase,from.UTCP the outstanding accounts receivable -

”:ﬁviidentified in Section D of Attaehment B ("Accouuts Receivable")

‘ PURCHASE AGREEMENT :

G _ BETWEEN f

‘ comouwmmn TELEPHONE COMZPANY
; THE UNITED TELEPHONE GOMBANY OF I’ENNSYLVANIA

THIS AGREEMENT mede and entered into as ofxf!o“" <

WITNESSETE.,

e WHEREAS, UTCP owns aeeete used to provide telephone service in che
“service territory as shown on the Exchange Map ("Uhlerstown Exchange") and 3);

;fﬁ;‘ettached hereto as Attachment A and incorporated herein by refereuce, and

B WHEREAS, UTGPVdesires to sell to CTCO and CTCO desires to purchase from,
. UICP the assets used to provide telephone service in the Uhlerstowu-‘“-f .
ff:Exchange.;~yg*a»oa“ : L g ; i o S

o ARTICLE I S
PURCHASE OF PROPERTIES

: - The Purchase. SubJect to the terms and conditions set fcrth in

~ this Agreement, UTCP agrees to convey, assign; ‘transfer and deliver to CTCO o

. all of the tangible and intangible assets and properties, real, personal and¢5 o5

- mixed, used by UICP to provide telephone service in the Uhlerstown Exchange,';;eﬂiVlg
- including but not limited to all leases, licenses, permits and rights of vay L

- all as more parcicularly described In Sections A, B and C of Attachment B =
 which is attached hereto and incorporated herein by reference (”Uhlerstown.;“"

rights, trademarks, service marks and trade names and applications for and ?f?.x
~ Attachment C which is attached hereto ‘and Ancorporated herein by reference.;~7

" derived from the: -operation of the Uhlerstown Exchange d4s more. particulariy"7“”i‘

R 2 Closing. Unless this Agteement is first terminated es provided in
{fy Article VII he;eof, and subject,to the satisfaction of or waive eofitheg




1100 Lake Stre,;,,Dallas, Pennsylvania 18612 beginning‘atjlo -a.m local ‘time
- on ‘September 30, 1987, or at such other time and place as the parties may
‘fmutually'agree upon in writing ("Closing Date") L

o . ~:‘A;o Convezance Instruments. At the Closing UTCP shall at its own cost
L . and expense deliver to CICO all bills of sale, assignments and. other
Seo . documents necessary to convey. assign.and transfer the Uhlerstown Assets to
. CICO ("Transfer Documents"). The Transfer Documents shall be in form and
ERE R P substance sufficient to. vest in ‘CTCO good and valid title to all the -
, . Uhlerstown Assets, free and clear of all liens and encumbranees, except o
“liens and encumbrancesg that are not material in the aggregate and do’ not--"
‘materially interfere with the conduct of a telephone business in the '
"*'Uhlerstown Exchange. R T ,

Payments and Assumption of Certain Obligations.:ff~'?“’

. (i) At the Closing CTCO shall ‘dssume’ the.contracts and obligations of "

‘UTCP set forth in Attachment D which is attached ‘hereto and incorporated .
v:iherein by refexence and procure the ‘release and discharge of UICP thereftom,
S or indemnify and hold harmless UTCP from and against all such obligations ‘to

' '?obe;assumed.‘nf,. e o Sy | e e

: (ii) At the Closing CTCO shall pay to UTCP Five Hundred Ninety-seven‘
,j*=Thousand Nine ‘Hundred Seventy Dollars ($597,970) £or ‘the Uhlerstown Asgets,
~  Such payments shall be made by wire transfer in ‘current day federal funds to
- UTICP's account at Hamilton Bank, Lancaster. Pennsylvania, Account No. S

‘61—122257. fd . e T - e

(iii) Prior to the Closing. UTCP shall prepare and deliver to CTCO
schedules setting forth the amount of the outstanding Accounts Receivable
‘derived from the operations of the Uhlerstown Exchange as of the most recent

1‘::practical date withln thirty (30) business days before the Closing Date =
S ("Record Date") At the Closing, CICO shall pay to UTCP an amount equal to
' -ninety-seven percent (972) ‘of the Uhlerstown ‘Exchange Accounts Receivable as
 of the ‘Record Date. Such payments shall be made by wire transfer to UTCP!
}account as set forth in B(ii) above. : ‘ e o S

b (iv) Within thirty (30) days after the Closing Date, UTCP shall S
- prepare and deliver to CICO an initial true~up of the Accounts Receivable T
_and within ninety (90) days after the Closing Date UTCP shall,prepare and -
- deliver to CTCO a final true~up of the Accounts Receivable. The true-ups
will consist of revised schedules setting forth the outstanding Accounts
“Receivable derived from the operations of ‘the Uhlerstown Exchange from the -
- Record Date through the Closing Date. - The parties shall ‘negotiate in good i
" faith and determine the change, if any, in the amount of outstanding re- "
-~ ceivables. In the event the parties agree that there has been sucha - '
" change,. the\cash payment ‘made by CICO for such Accounts Receivable shall be o
~adjusted to refleet such change and the appropriate party shall promptly pay e
. -to the other by wire transfer in current day federal funds the amount . S
required to adjust the payments made for such Accounts. Receivable as. if the
i revised schedule had been utilized in determining the payments made at,t‘”'
. Closing. Any dispute relating to the computations set forth in the re
dules which remains unresolvedvmore than\thirt' (30 ~days afte




,f,,'first written n ;ice given by any party to the other of the existence of any
-~ such dispute may ‘be submitted by either party to: ‘the accounting firm: of4 oy
CEE ;Coopers and Lybrand, 301 Market Street;: Harrisburg, Pennsylvania, for
i ,determination by such.firm, and the determination of such firm shall be

Corporeteﬁﬁooer,, UTCP has full power, corporate an

‘ffenforceability thereof may be limited by bankruptcy, insolvencyvor other 7
.simllar laws affecting the enforcement of creditors rights generally.,.e,‘g

P 4. No Violation of Law, Etc. The execucion, delivery and performance e
S by UTCP of this Agreement, and the congummation of the transactions SR
'vcontemplated hereby, do not conflict with, violate or constitute a breach of-**ff S
or a default under, or result in the creation or: imposition of any. lien,

.;r?charge, cleim, mortgage, security inCereat or encumbrance upon any of. the

' Assets, under any provision of (a) the Certificate of Incorporation or:
. Bylaws of UICP (b) any applicable law, regulation, order, writ, award,
. decree or injunction of ‘any court, arbitrato; oommission, board or other
 administrative agency, or (c) any loan agreement, credit agreement,
R mortgage, indenture, promissory note,. lien, lease.or other agreement or:

‘73ej“‘;v._,,;instrument to which UICP 1is a party or by which.any of the Assets may .
St 5’_”bound, ‘except such loan agreements, credit agreements, mortgages, inden—,,,
’;f,tures, promiss' notes, liens or leases for whioh UTCP will obtain :

Authorization. etc.« All authorizations, conge
en ence and necessity,’approvals, licenses, '




j“,enable UTCP to carry on the buainess in which it is. presently engaged in the

~ Uhlerstown Exchange have been obtained, taken or made, and are in full force

- - and effect, and there has been no default in any material respect by vrep

- any other party under any of the terms of auch,authorization, consents, -

0y certificates, approvals, licenaes, franchises, permits, exemptions, actions,
'~;Tnotices or. filings.ef‘ G , i : :

_ R 6. Title.c UTCP has, andcat the Closing Date will have, good and valid5“;
« . . title to all Assets held by it, in each case free and clear of all liens and o
. encumbrances except liens and encumbrances that are not material in the :
aggregate and do not materially interfere with the conduct of a telephone R
" business and except to the extent that certain of the Assets, since the date:;‘<
" of this Agreement, may have been disposed of in the ordinary course of :
- business and except for those liens and encumbrances for which UTCP: will e
have obtained a release prior to Closing as specified in Attachment E which e
‘]is attached hereto and iucorporated herein by reference._a,"~/ : S

S 7. Properties and Assets., The Uhlerstown Assets include all plant, e
H°_~fmaterials, fixtures, equipment, machinery and. supplies necessary. to conduct
i the business’ presently being conducted by UTCP in the Uhlerstown Exchange,

as set forth in Sections A, B and C of Attachment B. All of such Assets are
oAn substantially good operating condition and repair, normal wear and tear i
excepted. ,-f 7 : : L

LT 8. Net Book Value Statement.; GTCO will be provided a Net Book Value
e ’istatement of the Uhlerstown Assets dated as of the, Closing Date which will
E " be prepared in accordance with regulatory accounting principles and -
, delivered to. CTCO within thirty (30) days after the Closing Date. .,‘Vk]

9, No Adverse Change, Etc. Except as diaclosed,in Attachment F, whicthf’Q
is attached hereto and incorporated herein by reference, since December 31,
1986, there has not been: (i) any change in the business, results of opera-
 tions or financial condition or the manmer of conducting the business of thef{i;“,ﬁari
- Uhlexrstown Exchange other than changes in the ordinary ‘course of business, -
. none of which has had a material adverse effect on such Exchange's business;f,
_-operations or financial condition; (ii) any damage, destruction or loss U
,;vi,(whether or not covered by insurance) materially and adversely affecting the.f“f
- Assets or the business or operations of UTCP in the Uhlerstown Exchange; E
o (4i41) any amendment or terminationaby UTCP of any: material contract, =
. agreement or license in the Uhlerstown Exchange other than in the ordinarf i
*~J'course of business. " ~ » TS .,Vi"* e

. 10. No Haterial Claﬂms.' Except as disclosed in Attachment G,,whichaiswc/
,'attached hereto and incorporated herein by reference, there are no material
claims, actions, suits or. proceedings pending*or, ‘to the knowledge of UTCP,;V
S : . " threatened against the Uhlerstown Assets or which in UTCP's opinion would =
S prevent or hinder the consummation of the transactions contemplated hereby; i
2 ... . . and UICP is: not a party to or subject to any judgment or decree entered in

. any judicial, governmental, regulatory or administrative proceeding affect-
_ing the Uhlerstown Assets or the business of U CP in the Uhl etown;Excheng
{-other,than administrative orders, if any, ent in ‘the or inary 0u ‘




,"reqnired by law to be filed with respect to the business presently being
~ conducted by UTCP in the Uhlerstown Exchange have been duly filed,. 4nd all

- taxes, assessments and other governmental charges now due (other than any
jstill payable without penalty) upon the Uhlerstown Assets have been paid

. *Attachments ‘to this Agreement, UTCP has no other agreements, contracts, g
1‘jcommitments or arrangements for which CTCO will be responsible or obligated e
- to assume as a part of this transaction.‘;~f~ S o , o

p"representations -and warranties made herein by UTCP shall in the aggregete S
~have been true and complete in all material respects when made and as of" the[\ :

purposes. of this Section, such representations and warranties shall be o

- ‘considered to be true and complete in the aggregate in all material respectsﬁﬂ:;

. ‘if there have been no misrepresentations or breaches of warranties that i

. would result in claims (1) for indemnity hereunder in excess of $5, 000;00,

,‘;g?or (ii) seekin
"V;fherein.‘sj[;

f,'organized, validly existing and in good stending under the laws of ‘the
: }fCommonwealth of'Pennsylvania, and has full power and authority, eorporat
- and otherwise, to own its properties and to carry on its business as it is
‘:afnow being conducted.;ao, ﬁ celnl G L e

,hexecute and deliver this Agreement and to consummate the transactions
récontemplatedl ]

ikpbusiness which‘are neither individually nor in the aggregate undu_
burdensome to the properties in the Uhlerstown Exchange.;ﬁs;»c, :

11. Tax Returns and Pazgents. ALl tax returns and reports of UTCP

e 12. Material Statements. This Agreement and the documents furnished

hereunder by UTCP do not contain any untrue statement of a material fact or ff Tl
omit to state a material fact necessary to- be stated in order to make the :
. statements contained herein and therein not misleading, ‘and there is no factﬂg
" which materially adversely affects or in the future (so far as UTICP now .
. foresees) that will materially adversely affect the Uhlerstown Assets which
- has not been set forth in this Agreement and the other documents furnishe
"hereunder. o b e e

13. _égreenents. Except as disolosed in this Agreement or in any:of the~ ‘

' 14., Representations and Warranties True and Complete.; The

Closing, with the same effect as 1f made at the time of Closing. ‘For the

o?prevent the consummation of the transactions contemplated:

W ARTICLE III
REPRESENTATIONS AND
WARRANTIES OF CTCO

CTCO makes the following representations and warranties.’oh;fyif

l.x Insorporation, Qualification.f CTCO is a corporation,duly

2.» Co"orate Power. CTCO has full power, eorporate andlotherwis

’"d,has taken or will tak o
certif'eet, (s incorporation, its by aw




'"vj;execution.andtdelivery of this Agreementk
) transactions contemplated hereunder.“f

'ff,enforceability thereof may be limited by bankruptcy, insolvency or other
*:similar laws affecting the enforcement of creditors rights generally-a‘

3 *;by FTCO of this Agreement, and the consummation of the transactions con-
" templated hereby, do not conflict with, violate ot ‘constitute a breach of or

. Bylaws of CTCO, (b) ‘any applicable law, regulation, order, writ, award,

i~ decree ot ingunction of any court, arbitrator, commission, board or othe;
.3"tadministrative agency, or (c) any loan: agreement, credit agreement, wort:
- gage, indenture; promissory note, lien. lease or other agreement or in
. strument to which CTICO is a party or by which any of CTCO's properties na
“V*~be bound.vfe s : , L

. to take all other action reasonably required, to carry out the traneactions e
"f'contemplated by this Agreement. Without limiting the foregoing, CICO and

~ UICP as soon as practicable shall cause to be filed with the necessary reg-

- ulatory agencies applications and all necessary supporting data requesting  °
_the consent to and approval of such agencies regarding the consummation,ofg;;}’a
*~‘the transactions contemplated by this Agreement.;‘nft e R

,ihbest efforts to structure and consummate the ‘transactions in such a way as
Lot e minimize the impact on the rate bases, revenue requirements and the rates>
‘i?pertaining to the territories involved.:o p T g S 5

't;and its representatives may make such investigations of the Uhlerstown
~.Assets and the operations of UICP in the Uhlerstown Exchange, as CTCO may

"'representatives to have full access to the premises of the Uhlerstown

. and will furnish to CTCO and its representatives ‘such’ financial and opera-

andlthesconsumnationfofﬁthe'

: 3. Validitx. This Agreement constitutes a 1egal. valid and binding
obligation of CTCO, enforceable in accordance with its terms, except as the -

b, No Violation of Law, Etc“ The execution, delivery and performance

a default under, any provision of (a) the Certificate of Incorporation 0T

o AREICLE IV e
REGULATORX APPROVALS

1; Consents and Approvals., Each of the parties hereto agrees that it fif?i
will use its best efforts to obtain all consents and approvals required, and

2. Structure.~ Each of the parties agrees that it will.exercise'its

ARTICLE V
COVENANTS

l.t Inwestigations. UTCP agrees that prior to the Closing Date CTCO ‘cﬁff7f“

deem necessary or advisable, but such investigations ‘shall not affect any ofﬁff_,f-f;!
the representations and warranties hereunder. UICP will permit CTCO and its o

Exchange and to all books and records pertaining to the Uhlerstown Assets,if

ting data ‘and other ‘information with respect to the business and propertiesvrpﬂ

of the Uhlerstown ‘Exchange as 'CTCO. or its representatives shall from time to. .
. time reasonably request. Any and all information_ obtained under this. Agree—u
- ment shall.be confidential and’ shall not be communicated to any other- person,
. or entity except in connection with the transactions contemplated by . this -
'l7ngreement. The confidentiality obligations of CTCo hereunder,shall ch




ﬁQthhan.by CTCO's breach,of its obligation set forth in the preceding sen.ence
. Any. copies, ‘reproductions or facsimiles of such information made by CTCO -

: jconsummated on,the Closing Date,

,,pu is used by UTCP, or the words "United" or "United Telephone.", Notwith~
*,,standing the foregoing, 'CICO may continue to utilize in the’ ordinary coukse Bandiiad
s of business for a period of 90 days after ‘the Closing Date any. properties =

‘,H»‘or subscribers in order to remove any such words, marks or letters-*~

7e~period from the date hereof to the Closing Date it will not,‘without the

"kiicla separate agreement entered into by UTCP and CTCO.g-;,;f,,

i;itd@ﬁe hereof to the Closing Date it will.v,{f;5'

-under, this\Agreement shall at the request of UTCP be returned immediately if'
for any reason ‘the transactions provided for in this Agreement are not S

; 2., Trademarks., By reason of the transactions contemplated hereby CTcor -
will not acquire any right to the use of ‘any trademark or service mark which;; o

~that are a part of the Assets and that contain such words, marks or 1etters.f L
Additionelly, CICO will not be obligated to recall equipment from customers s

3., Conduct-of Business.. (a) UTCP covenants and agrees that during\thebw

‘prior written consent of CTCO.

(i) Make any sale, assignment. transfer or other conveyance of any”

. ,’of the Uhlerstown Assets or any part thereof except in the usual and
k ,}ordinary course of business, it being understood that any one trang~ -‘~'
~action with respect to any of the Uhlerstown Assets having a net. book S
“value below $10,000 shall be deemed as being in the ordinary course of /‘F- o

. business and. any one trangaction withorespect to any of the Uhlerstown E i
~ Assets having a net book value of $10,000:0r more\shall be deemed not
npin the usual and ordinary course of business, and '

S (ii) Enter into any agreement, franchiseg 1icense, lease, or otherf“ .

: 7}?arrangement with respect to operations in the Uhlerstown Exchange or
~ amend any existing agreements, franchises, licenses, or leases with

: ;~respect to such operations, except in connection with transactions
‘*,Wj'entered into in,the usual and ordinary'course of business, and

; (iii) Otherwise conduct or: manage its business ot affairs in the
'iUhlerstown Exchange outside the usual and ordinary course of routine
'3operation, and ’ : 2y , : ;

e (iv) Engage in new construction or maintenance of plant except in
'~the ordinary course of business, it being understood that any one
_ transaction which has an ‘expense in excess of §5, 000 shall be deemed
- ‘'mot in the usual and ordinary course of- business. ‘Any new constructionr i
" oor addition to plant in excess of $5,000 will be completed pursuant to .

*f(b) UTCP further covenants and,agrees that during the period fromrthefﬁ_.,

- (i) Maintain, preserve and keep ‘the UhlerstownbAssets in S
’tfrepair, wor *order and{condition and promptly make all needful and




_[ from time to time after the Closing Date, upon request of CTCO, do, execute,
'_acknowledge and deliver, or ‘cause to be done, executed, acknowledged and

- ances, powers df attorney and assurances as may be required by‘CTCO in ;;{dj7
::connection with transfer of the Uhleretown Assets.v‘ : B

kd vnecessary toll separations cost studies for the Uhlerstown Exchange up to
~ the Closing Date and that any toll settlements “true ups" which apply to thej
>3d»period prior to Closing shall be the scle responsibility of UTCP.:,‘a# o =

»ij;;with UTCP to- construct the necesSary plant to include the Uhlerstownl}
- Exchange in the CICO network by the end of August 1987. UTCP ‘agrees to-

- assist and cooperate with CTCO in the cutover of the Uhlerstown Exchange
- 'the CTCO network.”’~*‘ = : : o

;UTCP to transfer the Uhlerstown Assets to CTCO hereunder and consummate the‘;~
‘transactions contemplated by this Agreement ate subject to, and shall be .
o conditioned upon; the fulfillment (or written waiver by UTCP) at or‘prior to* :
”r~:the Closing of each of the following conditions.,m f;;-,. : ;

'ﬁaﬁpreserved and maintained provided, however, that.this covenant is,
”~isubject to rcticle X herein' -and- ‘ e : :

s (ii) Prcperly pay and discharge all valid and dne raxes, :
T assessments and governmental charges ‘upon or against the’ Uhlerstown
e Assets unless and to the extent ‘that such taxes are being diligently
Nk;contested in good faith and appropria:e reserves therefor have been -

' -established, and properly pay and discharge all lawful claims, whether .
-~ for labor, material, supplies, services or anything else which might or
could, 1if- unpaid, become & lien or charge upon the Uhlerstown: Assets ¢
’;funless and to the extent that the ‘same - are.being diligently contested
oo dm good faith and by approPriate proceedings and apprcpriate reserves e

",gtherefor have been established' and ' : e L -

: : omply with all valid and applicable statutes, rules an,
,?.~regulations, the violation of which wuuld materially and adversely
;;affecc cha Uhlerstcwn Assets.‘,’“ S :

'f4. Further Asaurances., UTCP agrees that it shall, ac any time and

delivered, all such further acts, deeds. ‘assignments, transfers, convey-

5. Toll Settlements. UTCP agreea that it will continue to perform the}fiﬁy

6. Accounts Receivable. CTGO agxece that, on and after the Clcaing.

f;Date, it will perform billing and collection services in connection with the .
~ purchased Accounts Receivable. UTCP agrees to promptly transfer or deliverg“ﬁ>ﬁp
' to CTCO any ‘cash received directly or indirectly by it in respect of any of S

"7~the purchesed Accounts Receivable. s 3

7., Transitional Matters. CTCO will contract under separate»agreement

g ARTICLE VI e
CONDITIONS PRECEDENT 0 CLOSING

21‘, Conditiona Precedent. to the Obligations of UTCP The obligation offfh77

: (a) Proceedings and Documents. AlL corporate'and other'
'prroceedingston the part of CTCO in connection with:the tran actions




’~‘interpretations thereof by appropriate courts or regulatory authorities«

:?fo}this Agreement.

| ~ valid and in full force and effect, and no conditions, requirements orA o
 the transactions or ‘the existing business of UICP in Pennsylvania,

‘i];g”burdensome to. UTCP. -

‘if;proceeding shall be pending before any court or governmental agency
- “which, in the opinion of UICP,- attempts to restrain or prohibit the

*f' shall hsve been duly‘performed.r

T . holder, Provident National Bank. The performarce of UTCP hereunder is

,}instruments7incidenta1 to such transactions shall be satisfact
form and substance to UTCP. ~UTCP shall have received all such
s 'counterpart originals or certified or other copies of such documents

ﬁ«and instruments as it may reasonably request. ff? i Gl »

o (b) No Changvvin Applicable Law.; There shall have been no changen‘ib‘:
in the provisions of any applicable law or regulations ‘thereunder or

' “since the date of this Agreement which would, ‘in the opinion of UTCP,
- make it illegal for UTCP to consummate the transactions contemplated by

S (c) Board of Directors Approval. The Boards of Directors of CTCO
;f;and UTCP shall have approved the transactions contemplated by this
~~aAgreement..,xi : o : G : s B

s (d) Consents and Approvals. All consents, approvals,,. , :
authorizations, -permits, certificates and orders with: respect to the
transactions contemplated by this Agreement required from any person, o i
entity or any court, governmental agency, authority or. instrumentality, B

'Federal, state or local, having or asserting jurisdiction over UTCP or - L :

.CTCO or any of the Uhlerstown Assets, shall have been’ obtained and be

qualifications ‘shall have been imposed by any regulatory authority on o

‘g'which, in the reasonable opinion of UTCP, are unduly onerous or a¥;ff

(e) No Litigation. No action, suit, investigation or other

'consummation of the transactions contemplated by this Agreement.,“:n

. (f) __presentations.v The representations and warranties of CTCO~
,‘*contained in this Agreement shall be true in all material respects .on.
~'and as of the Closing Date with the same effect as though such repre-

: 'sentations and warranties had been\made on and as of such date, and B
 UTCP shall have received on ‘the Closing Date a certificate of CTGO 0.
. such effect dated the Closing Date’and executed by its President ra

:EfV1ce Presiden‘.'g : e :

o (g) Undertakings. Each\of the acts and undertakings“of CTCOi 0 b
.p‘performed on or before the Closing Date pursuant to the terms herﬁ '
(h) Hortgage. Upon the execution of this Agreement, UTCP Wlll

‘fapply for a release of lien for the Uhlerstown Assets from its mortgagel,

l~contingent~upon UTCP receiving such release from lien on

Tbefore che




%

: o,{the General Counsellof GTCO, addressed,to UTCP, datedwthe Closing
Date end in form end substance satisfactory to UTG? to ‘the effect that‘v

e,;jand 1in good standing under the laws of the Commonwealth of :
 Pennsylvania and has corporate power and authority to execute, o
*1*ydeliver and perform this Agreement.,,,_ : AT e

. terms; conditlions or provisions of (a) the Certificate of - o
-~ Incorporation or Bylaws of CTCO, (b) any lawy regulation, order,ﬂ‘f'~
- writ, award, decree or ingunction of any court, arbitrator, = .

. commission, board or other administrative agency known by such

‘General Counsel (after making due iuveetigation with respect .
- thereto) to be applicable to CICO or (¢) any loan agreement, creditf.j*

. agreement, mortgage, indenture, promissory note, liem, lease or =

. (after making due investigation with respect thereto) ‘to which CTCO;?f{mT
o is a party or by Which any of ite properties mey be bound'f” . '

- CTCO enforceable in accordance with its terms except as enforce—f”~“ﬁ";\
 gbility thereof may be limited by bankruptcy, igsolvency or other d;‘~
- gimilar laws affecting the enforcement of creditors righta

o ”generally, . : = s & S

que,investigation with respect thereto), no authorizations, .
‘consents; certificates of public conVenience and necessity,.,,,:: :

t’contemplated hereby as UTCP may reasonably request.vei,“

(i) CTCO is a corporation duly organized.»validly exigting o

(ii) Ihe execution and delivery of this Agreement did not,

5end the consummation of the transactions contemplated by this‘g;;V'"w'

Agreement will not, conflict with or result in a breach of the fj"n

other similar agreement or instrument known to ‘such General Counsel f i

(iii) This Agreement has been duly authorized, executed and .f,~*~
delivered by CICO and constitutes a valid and binding agreement of

(dv) To the knowledge of such General Counsel (after making ,J,,,

approvals, licenses, franchises, permits, exemptions or other
actions by, or notices to or filings with, any Federal or: state

: governmental or regulatory body are, on the Closing Date, legally “‘ie;;jw d
“required to enable CICO to perform its obligations under this

Agreement, except such authorizations, consents, certificates of

- public convenience and necessity, approvals, licenses, franchises,iiﬂ‘”‘"r
. permits, exemptions, actions, notices and filings which nave 'ffz
J“,theretofote been received. obtained or made,‘;“‘;, el U e

(v) Covering such other matters incident to the traneactionsbso?;_i

Conditiona Precedent to_the Obligations of CTCO. The obligation off{" =

S TCO to consumpate the transactions contemplated by this. Agreement are,;gf,

;k.~«esub3ect to, ~and shall be conditioned upon, ‘the fulfillment (or. written
. waiver by CTCO) at or prior to the Closing of each of the following
f}'conditions. ru?5~,.,,,,,, : S S .

h,proceediugs on the part of UICP in connection with the t:ransact:f.ons'i
i contemplated hereby and by the ‘Transfer Documents and\ell documen

(a) Proceedinge and Documents.e All corporate and other,. 5

ncidental to such transactions'shalllbe1satisfacto:




7{,and instruments as GTCO may reasonably request.,,~“‘

' 'l'interpretations thereof by appropriate ‘courts or: regulatory'authorities

Bt " ’Agreement. :;, ,.

t';transactions contemplated by this Agreement required from any person, ;l{;;f~

:f‘contained in this Agreement shall be true in all material respects on .

- CTCO shall have received on the Closing Date a . certificate of UTCP to

‘fliits President or a Vice President.,_;_j,

~lg'dg¥'dition {financial or otherwise) of the Uhlerstown Exchange, and CICO
"'f”_”shall,haV' received a certificate of UTCP to: snch;effect dated,the

‘fform an,ﬂsubstance to CTCO. CTCO shall have receiv, “all such -
‘counterpart originals or certified or other copies of such documents

i (b) No Change in Applicable Law. There shall have been no- change fl'”"
“in the provisions of any applicable law or regulations thereunder or

i since’ the date of . this Agreement which would, 4in the’ opinion of CTCO,
' make it illegal for CTCO to consummate the transactions contemplate by
.vthis Agreement. gt S T S o

(e) Board of Directors’ Approval.F The Boards of Directors'oﬁ CTCO
'and‘UTCP shall have approved the transactions contemplated by this

(d) Consents and Approvals. All conaente, approvals, : SEELS = s X8
authorizations, permits, certificates and orders with respect to the o

“entity or any. court, governmental agency,. authority or instrumentality,;f“
. federal, 8tate or local, having or asserting jurisdiction over UTCP or G
" CICO or any part of the Assets, shall have been obtained and be valid ey
- and in full force and effect, and no conditions, requirements or: ,
‘iqualifications shall have been imposed by any regulatory authority on
- the transactions or the existing or: proposed business of CICO in ";/,,
_fPennsylvania‘which, in the reasonable opinion of CTCO, are unduly S
: onerous or burdensome to CTCO.‘,g LT e R e T e T T e

s (e) No Ligigation., No action, suit. investigation or other
;~’proceeding shall be pending before any court or governmental.agency L
- which, in the opinion of CTCO, attempts to restrain or prohibit the
i’consummation of the transactions contemplated by this Agreement. _;.n‘,'**

(f) Representations. The representations and warranties f UTCP 1;3.‘L

~ and as of the Closing Date: with the same effect as though such rep-ﬁ‘u
:resentations and warranties had_been made on and as of such date, and

‘such effect dated the Closing Date and executed on behalf of UTCP by ‘

g (g) No Adverse Chang_ Nothing shall have occurred subsequent tot;;e}

_7_Decemher 31, 1986, that, either in any case or in the aggregate, =
- materially adversely affects or may’ reasonably be expected,to mater~f;‘ﬁj_
'{1ally’adversely affect the operations, business, properties, or con-




i) All‘books, files and records of'UTCP-relating to its,

. operationg in the Uhlerstown Exchange except those which are
. proprietary material of UTCP or an affiliated carporation (deliVery
e o+ 7 shall be deemed to have been made by having such books, files and
... records on the premiges of CTCO on the Closing Date cr'within a:
U SO ‘f,f,reasonable time thereafter), c : o

')i’such duly executed essignments and_othex instruments of»

S ‘f:assignment of any franchise, leaae, pexmit ot;agreement to which
. UTCP 1is a party relating to its operations in the Uhlerstown e
~l‘;Exchange.f;5,,,, ; : : , e

i'5(3) Legal Oginion. CTCO shall have received a faVOrableropinion
" of the General Counsel of UTCP, addressed to CICO, dated the Closing
Date and in form and substance satisfactory to CTCO to the effect that.

‘ (i) UTCP is a catporation duly orgauized, validly existing
~*~and in good standing under the laws of the Commonwealth of ,
"Pennsylvania, and has corporate power and authcrity to execut:e,
‘delivet and perform.this Agreement, e L

SR L ,'ﬂ"‘ (ii) The execution and delivery of this Agreement did not.a» S
A e e j~'and the consummation of the transactions.contemplated by this =
 Agreement will not, conflict with or result in a breach of the
. terms;. conditions or: provisions of, or result in the creation or .
'_1mposition of any lien, charge, claim, mortgage, security interest
or encumbrance upon any of the Uhlerstown Assets under any pro~ .
vision of (a) the Certificates of Incorporation or Bylaws of ULCP,
(b) any law, regulation, order, writ, award, decree or injumetion =
of any~court, arbitrator, commission, board or other adminlstrativef;*' i
agency known by such General Counsel (after making due investiga-““,';;,
‘tion with respect thereto) to be applicable to UTCP or (c) any loan. .
~ agreement, credit agreement, mortgage, indentute, promissory note, S e
~ lien, lease or other similar agreement or instrument kmown to such =
 General Counsel (after making due investigation with respect
 thereto) to which UTICP is a party or by which any of the Uhlerstown'ﬁ{)ﬂ
- ‘Assets may be bound, except guch loan: agreements, credit agree= =~
- ments, martgages. indenturea, gromissory notes, liens or leases for
"which UTCP has obtained a release for the Uhlerstown Assets,‘_a f,"

. (iii) This Agreement has been duly authorized, executed andf
o e i ;,‘;idelivezed\hy UTCP and constitutes a valid and binding agreement -
SE e j*‘enforceable in accordance with its terms except as enforceabilltygf~xf
B S . thereof may be limited by bankruptcy, insolvency or other similar‘“
'f,[‘laws affecting the enforcement of creditore rights generally,'

: (iv) To the knowledge of such Genetal Counsel (after makin
. due- inyescigetion with respect thezeto), ‘no authorizations, coa-
' sents, certificates of public convenlence and neces: a]

‘?q,licenses, franchises, ‘ermits, exemptions or‘othe




~Unotices to or filings with, any Federal or state governmental 23
fregulatory body are, on the Closing Date,. legally required to: S
enable UTCP to perform its. obligations under this Agreement, except;VVf7"

SRS O o such authorizations, consents, certificates of public convenience,tlg ;
e T 3juj;and necessity, approvals, ‘licenses, franchises, permits, exemp- =
s . . - tions, actions, notices and filings which have theretofore been
LR e receiVed, obtained or made, and e S e L

'a‘}ki:j,fy'ffﬂf;jfn-: S (v) Cove:ing euoh other matters incident to the transao ons
B AT ~contemp1ated hereby as CTCO may reasonably request~

ARTICLE VII
TERMINATION

Thls Agreement and the transactions ccntemplated hereby may be
terminated for the following reasons at any time prior to the. Closing
- any. ‘such terminetion shallobe without liability of any party to any ot
s party.,‘ L ‘ - B

(a) by mutual consent of UTCP and GTCO'

» (b) by UTCP or. CTCO if the transactions shall not for any reaso_n
;ez;have been consummated on or prior to September 30, 1987,; T suc ‘
. date as may be. mutually agreed upon pursuant to Article I, Sec
v*,f;thisjAgreement;g SR s . : . -

S ,:'cc
rx“ﬁArticle7VI of this Agreement haVe not been ‘met an
*gby UTCP, or e L SR -

by UTCP if any of the conditions provided:i oSectioAfl}of i
ave. notlbe n waived

: (d) by GTCO if any‘of the conditions proVided in,Sectioan‘o’,
S o*,,Article VI of this Agreement have not been met and have not‘been waive
/";e,by CTCQ, _¢v,g; S R R S R

ARTICLE VIII
BROKERS - FINDERS

o Mo Brokera. The parties hereby represent and warrant that no’ broker_o
o;:tinder has been employed by any of them in connection with this Agreement
.and the consummation of the transactions contemplated hereby‘«f« ; i

o ARTICLE IX i o
SURYIVAL OF REPRESENTATIONS AND WARRANTIES

i The parties agree that the representations ‘and warrsnties, covenants BRI
~and” agreements contained in this Agreement surVive the Closing and shall bej*“”‘“'
- in full force and effect for a period of one year after the Closing Date, e
','ﬁprovided that (1) the fraudulent concealment of the breach by either party
of a reptesentation or warranty contained ‘herein shallitoll such period
‘:*funtil such breach has or in the exercise of reasonable*oare’sh” haV‘

£33




«5Qk;ftwo years.

‘ gy ARTICLE X R e
DESTRUCTION OF UHLERSTOWN ASSETS

e The risk of loss for damage to the Uhlerstown Assets by any casualty,
DI ,other than that due to CTCO's actions or omissions to act, is assumed by
. v UTCP until the- Closing Date. In case the Uhlerstown Assets” shall suffer UL
LR R S ~l~damage beyond ordinary\wear and tear, which damage: is not the fault of CTCO,iT'V“
B -+ and such damage. ‘substantially and adversely affects the ability of CTCO to =
- usge the Assets in a manner contemplated by CICO, UICP shall have the option R
‘to 1) to repair or rebuild the Uhlerstown Assets to the condition im-f‘ ; B
mediately prior to such damage or destruccion, provided, however, that e
. UTCP shall not be responsible for. repairing or rebuilding improvements made
by CICO to the Uhlerstown Assets; or 2) abate the price payable ‘herednder
.,,‘;;Eproportiona ely according to the extent of the injury or ‘damage. sustained by
",;gthe Uhlersto] ‘Assets. UTCP will exercise‘its option withi 30 days of the
2 id_damage. SN Sl len R o

,”“fARTICLE XI
INDEMNIFICATION
’ Mutual Indemnifieation,r‘f‘l o e =
(7,§k°{k e (a) UTCP agrees to indemnify and hold harmless CTCO from and

'uagainst any and all losses, liabilities, ‘claims, damages, costs and ex~ e o
. penses, known or unknown (including without limitation reasonable attorneysskl Sl
‘fees and any and all expenses whatsoever reasonably incurred in investiga— S
,_cing, ‘preparing or defending against any licigatian commenced or threatemed
~or any claim whatsoever) of any kind and nature which .arise out of or arise'15“f
. in connection with (1) the incorrectness or breach of any representation or . -
_"iwarranty made by UTCP ‘in this" Agreement or in the Attachments attached
- hereto or in any instrument delivered hereunder or. (1) the nonperformance 3
‘ ‘or nonfulfillment by UTCP of any of its covenants to be performed either i
‘:fybefore or afCer the Closing Date. T S , : ek e

o (b) GTCO agrees to indemnify and hold harmless UTCP from and LN
; .against any and ‘all losses, liabilities, claims, damages, costs and ex- i‘”;y;'
~ penses, known or unknown (including without limitation reasonable attorneys,'

fees and any and all expenses whatsoever reasonably incurred in investiga- . .
f ting, preparing or defending against any litigation commenced or- threatenedﬂijsﬁffj_‘
or any claim whatsoever) of any kind and nature which arise out of or arise .
 in connection with (1) the incorrectness or breach of ‘any’ representation or .
fijwarranty mede.by CTCO in this ‘Agreement or 4in the Attachmente attached _
o .-‘;'Tg;hereto or in any instrument delivered.hereunder*or (ii) the nonperformance“
s . or nonfulfillment by CICO of any of its covenants to be performed eith“"
. i":{fgibefore or afterpth’éClosing Date.;ﬂ4,yv~ : :

 ARTICLE XI
MISCELLANEOUS

':' This Agreement shall be o




: ' 7. Heading . The icle headings in“this Asreement ar
‘~yconvenience and re erence purposes only and - should not affect
f‘meaning and i ‘“rpretation of this Agreement.

All notices or other communications
. be AN hall be deemed,to have been duly |
" . hand or sent ertified or registered mail to the
© addresses sef ‘ in the fir c;paragraph of this Agr
om ime

reemeﬁt. This Agreement repr sent:
‘the- parties hereto relative. to the
rher and prior agreements between th
mod
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/rtmuc UTILITY comnqsxon - L

l, . THE UNITED TBLEPHONE co PANY OF

- }‘PEJ\NSYLVANIA. under Section 202(b),
~ Artiele 11, of the Publie Utility Lu, S
- for approvel of ths Hunnmnt of :m

;f‘Articlu of Incorpomtion. ekl

: '!‘bl Pmmlvmh Publlc ‘Uﬂlity cminlon hnhy mﬂﬂu thnt stur nn invmigatn
. "‘And’or Dearing had on the sbove antitled applisstion, 1t has, by e repeet and order made and entered,
& copy of which s sttachied momm‘mm.tmuammmmﬁ__ of
; ; , ‘uidapﬂhﬂmhmmnwmrformmb.mmm,mmmdufetsonh
: T S ~  ' : ':J‘..!nc md this eemﬁuu il inutd uldencmt lu nwmu. of the '

R
-
o
2

Y

J lwliuﬁen 2 ut {orth gl

k in tmmlnng mbemf The nm:snvm muc u'm.m comnssxox has ca
| }'mmwmmtobuimanaum.uadury.m by itl!omtny at u. oftce !n the cxt; of
| Hmhbur: this 2131; : dny of lonnbcr it ' ngo, ~ »

RSy AT

' PENNSYLVANIA ;
PUBLIC UTILITY COMMISSION




~_PE.J.SYLV ‘In. I’L LI" VZLITY oo ".I"SIQ.‘.-

’ Appli ca‘io‘i bf

1
: S
u.L..? ZO"E COZ. o S N
“L'”mz[‘ . RS et B SR
: i S Applicstion Docket
t
¥
1

I

fe,r i@ ..ortincate of Pu11~ Cenhongl
uowoﬁence wider the provisions ¢
. 6f Daztion 2.2(5) foz' appreval e ;
e t,.o Jmoadnent and destatezont 3.
con ~of Als urticlca et Inccrpor..tzc-x. o

Lo 'ID t.~° pm.‘.m\m- IA w——mc U:IL.TH' CG;.:IC-?I

1. "‘hn mr.o cnd ad.:e c c.‘ t..c dppucn-ct uc:

T R I

T Unito:'. 'Iulep% one Coc.pany of Pen:x:ylva-\iu
- 227 Walnut Streot ‘
harxiz..ut Po'msylv:ri- S e :

T’w nazis ol ad..un of appnamt'  attorneys axor
. seun e, Telley, Eege L
o el Ry nﬁix.c aex o
' umwg-, Pe't nylv.mia ;:: £

,..LQU ‘-"

"'hc ;ppueamt u tncerpbrate:.’ and cxiatinr~

S

< ek i by

n*cmnﬁca as n.;‘.l‘.c:i..c.. and ;rc-.ih.c..«.-f, 1-‘0 h=‘~ Of tr,-v' ‘GC




/‘ : ‘,. copy af thc naelnucm o£ thz llunhalchn 1l v
[ﬁkuclu o: lmorpontien- T:;‘ T :

e T L e 6. lio vthor lorponuen. pﬁxtnoxuh!.p or ind.lv&dul 1: nw '” :
Py ff”'ma.w teleplione service to the putlic in the territory served by
o R ' e appucant ccept The n.u hhphom c«-pmy o! lhmuylunu Hmu:, | |
& - appnunt haw md a eopy of m- mucnuon Ipcn 111 nomnucu,
,,‘;}:pu*.mra.‘up lnd 1:\4{7!&1&1- b-.m to mrnhh :nbue utiniy tohphone
e : urvta in the torritm eon‘uqum te thnt uznd by appuunt, thn ;
T ;_?um.a- having been sade as ligted on tzh!.htt B attached harsto; ;nd ;_
1 applieant has also served a copy ot m- .ppuauen mm s.u
1 i‘blmn- cmxvoz Imuy).nnh - et

T 7. nn -mmt mt natatmnt of m mmo- ct xncomnmiai
»';u ont&nly an dnternal ecrporate matter. It vill remult ia no chace
: ‘famumtmmwmmumt, unmunumc- in m o
.| plusteal fectliter; will {rvolve no chance of eustmmers or change 8:
S e | the applicant’s tariffs; and will fnvelve no additfonal financing, Ta
' e . e ‘, ycizary Fsason for the mutmnt tl tm tho c!urur e: tht cwpsnyo ,' ; e
‘ ,oomlung d an oorpouto uﬁm nqnitlw olm-ht mndunt, luch o
T s change. in the autharised and fsmued stock and indebtedness of the
 company, property uqudum, chum of name, otc., has nnltod Ln an
| ‘}oomhtha of & current chu-to: of umatluhly 650 pages. This
ahuw 1- lnd..ldy, worhbh. nnd th modc‘uou aad dmihuu.on o
e | to l.ato:utod wtiu a hu'd-nuno llpcnu. The noh :nmu ef tlw
 emendoent and restatemant, as authorised by the aforesaid Act of ﬂm “ e
| General Assebly, s to sisplify and codify the oompany’s existinc
g charter zaqhtl. addtnq tlunto L nxy mn poruon of Snnrut Cc\mt
and ch:ifylm: tho boundaries in Bucks County, all of v!\icb i L atte

" b - - L .




S - ‘ m W"‘ﬂ“‘? of ﬂ'ﬂ lwlicatton viu hc tor 'th.' ufe‘y‘
cemdntion md unvnnhx\co cf thc wbuc. e :

Sy wxmm:mzn, appnmt gmyt ywx chonblo cﬂniulon to ism:‘
i m‘ cu-uncm of Pablic Comnh'\ceklmdnx tha § "_vmm of the Puli

| ;‘Utiuty L:m o h-x-in ptnrod for.




r ~-*-'eq..:cmr.m or mmmm\u '

nﬂs

| , Bo!‘eto mea Kotuy Pnbuc in and !cc tdd connty lnd
;Cmmuth perscrally appeared L. R, nmm, wha, being my mom
5 j.cco:anq te hu, d-:nul and uyl thnt h lt Prut:hnt o!’ m: U!'IED
| mmm: cw.m'r or mmmm.u, 1cant by 7, and that ti
. factr e t.onmtm lndccrr.ettothbeg
: :,: u. hwhdq.. mcruuon and xan;:. e




Ammmw'r .U!D B.ESTAW OP ARTIMS D! mCDRPOMTIORi
e mmm mmous c:mxr‘ ,T'mmszmm

TO. TE SOVERNCR. oF THE mcmmermmvxmz

: In cmmnea vn.h tho uquircuntl or thn Aet ot th. Gemrnl Alumbly ,
e nt th- Gmamlth nt hunrjlnnn ef Ju.nn !h, 1957, ‘P. I.. 321, mtitled ln act
e -m.uemm co!'pmtlual lnbdnct to thn cmcnﬂ.cn mmm Ar.t ef om "nmu-
a und lwx‘.: Bmdrod md nghty-nu-u, to rntnto tbair u-tiche cr :lncorporation
o | in thl.‘.r wtinty," m mnm mmmm GOHPAH! 0? PMS!LVANIA horuby ane kdnh and
: "",‘_inmtn uc mtcln oz' Immm;tion and nrti.ﬂu md-r ‘*.ltn cmozsh ua

"y

,; nu m ot tht corpentton S.: nm mm mmosz CMANI O
| A rmsmmn, mn m pz'imipnl nfﬁ.cc 1ocma ut zzz l\hlmt Strut, l-krr:lk furg
e i o Da.ughh Caunty, Ponnlylnnh. L ‘ :

o Ay On Nm—.bu- 7, 1901 Cumbarhnd Van-;- 'r.:.ephom Cmpam' wa.s fome'

1 b.v the comcndntion of mupmn county Tchphom cuspw, Adm: cmmty Telephcnei‘ ;

. coquv, Hmunr ‘l‘thphnm Coww, Glmbcrhnd Vauq nlcphom nnd Tclagnph

: Ooww, .nd smnm rmqmnu Toicphm ca:puv. EE e e

5 e Tnited Telephene Conparyy of ‘Ponnvlnm vas incorporntcd o i

i n-eunm- 26, 1918 o5 Ouaberland mm m-phm Goqun,r of Pa. by virtus of re-;; L

i ;:.wnnuats,on by the pnrclumn of ;11 of the na, pcrml usd lind proparty .
and thl eorponh a'lnchinl of Ounborhm! ‘thlcy hl.phono coqu i.n cccordancc‘.:_i*y




e

o Pa. ‘was chanzcd to Thl Unitcd ‘I’clcphcnn COr.pa.zw of hmsylvmia., i

. i f tcka l.cﬁm cn thn prapond mndmont u:d rnthtcmnt ot thl Artieh .
_poration was hn‘ld on Ih;r h. 1959 ut thc prineipal e.ttiec e!' the caq:_ aticn.

' mo iuucd md ontnund.‘mz 153,506 thu-n ot cmon nfack, eonstitutingv a".u or ‘

e ,"tho voting ltock of tho co@pontion. At thn uid nnt:.ng of thc lharcho‘lders held':k 5

:  . v L'my h, 1959, a nlaluttoa uu -anpm nutherizin; th. mndmnt nnd rntatamm ‘

_ of the Articles of Tncorporation, ‘at which tine 153,508 nhu'n of Common capi tal

- b'-tock wre vntcd :I.n :um of thn ruolut&on und R ahn-u m- vot.d agumt ths
S rnolutiou, vh:l.ch n-oluticn vu -odi.ﬂod by mminmx- nutheﬂution by t}xe holdern
i nt m of tbu mm :!nru qt th! ccpual ntock ct ih' ecrpoution, dgtad mzust
: ',;’,26, 1960, th. xoumu n-olnticn bci.n; um adoptid, vus e

On Hls}' h, 1931 tho nm o!‘ cunborlmd Vnnq ‘l'chphom company of ,

A du!y held moting of the Ihu'oholdc: " 6! uid cex-poﬂti.on to

h. At the tine ot thl nating of tho lharcholdcrs cr May Ly ! 1959, ther

RESIIT ), ‘:'—.a‘. ﬁxe Sharter of Tre .«iteﬁ ule'*-ore
Corpany of rennsiiaenia be anercied and ruta el 1:1
~ its crti.nty as tonowss v e

3. The name of thc compmy il 'I'he l!nitcd 'rc'.la- g
homc r 1 5 S

Rt TRE The eorporntion 1; tmod tor tho purpou : ;
. of supplying telephene gervice to the publie
and doing all things incidental and necessary =
therefor in All o ponionu ct thc uountm ots =

: »l&u
i kdtorc
o Blade
L Pagke
Cenitre.
- ;em’zm o L
Eo nnupbin ‘,rork.*? L

5 ,"a: moTe. MJU m\m on tbn np :ttl.elud hmto. ‘"},i e

S 3, The pr:lncs.pal orﬁce of th- eu-pcntion 1: ‘
e 22? ’dulmt sm-t, Hnmnmn, Pmnrﬂ.vnnh' :

: nm eomrstztm 1: to oxht pcrpctuluyk




Ee UHLERSTOWN EXCHANGE Ghonlen
A RIGHT OF WAX AGREEMENTS, LICENSES AND PERMITS

R Right of Way Agreement betWeen The United Telephone Company of
S v;~~71xPennsylvania[and The Institute for the Achievement ‘of ‘Human Potential'”
LR © - dated June 23, 1982 and recorded in the Recorder of Deeds Office for
T ’~fBucks County in Deed Book 2515 at Page 1006 : N o

e [lZ,Q‘Right of Way Agreement between The United Telephone Company of

& LAl ;"jPennsylvania and Bertram and Eleanor ‘Alper dated March 9, 1965 and g

7*41.,recorded ‘in the Recorder of Deeds Offlcelfor Bucks County in Deed Book 1(
i \1790 at Page 454.»1 s : : '

’r‘ff‘3¢1jRight of Wéj Agreement between The United Telephone Company of .

S iyj‘Pennsylvania and Frederick A, Finger. dated August 14, 1964 and recorded

. in the Recorder of Deeds Office for Bucke County in Deed Book L 3‘“ '
“*}”Page 6475vr' ; e : [ : :

"ijffé,ﬂ:Right of Way Asreement between The UnitedeTelephone Company of A
 Pennsylvania and: ‘Benjamin and Kathryn Toy dated June 20, 1959 and =
. recorded in the Recorder of Deeds Office for Bucks County*in Deed Book
' 41500 at Page' 50., e : i = , :

’f;-~5@f?Right of Way Agreement between Lhe United Telephon ,,ompany of ;
s Tl ,.;;'jnPennsylvanie ‘and John and Yolanda Palzca dated June 11, 1959 and,"~v‘ i
ot recorded in the Recorder of Deeds Office for Bucks County in Deed Book,
ey ?:*fg,,71500 at Page 248 ~ : = : o

}Right of Wa Agreement between The United Telephone Company of
-,fPenneylvania and Harold and Ruth Errickson dated June 9, 1959 and ,
- recorded in the Recorder of Deeds Offlce for Bucks County in.Deed Book

'~e51500 at Page 46 , , B e . :

'{f'7erjRight of Way Agreement betWeen The United Telephone Company of i
195fflPennsylvania and Henry Dantzig dated ‘August 3, 1959 and recorded in: the
fﬂl,;Recorder of Deeds Office for Bucks County in Deed Book 1500 at Page 244.

7{8}anight of Way Agreement between Bucks United Telephone Company* and Earl
. ‘Schaible dated March 17, 1955 and recorded in the Recorder of Deeds i
rf0ffice fo;_Bucks County in Deed Book 1292 at Bage 575. ;;3”;;21_: .

‘fJGQ{’%Right cf Way Agreement between Bucks United Telephone Company and Fran 5
L _fuﬁ;~f’j_waxley ‘and ‘Lena Exley, his: wife, dated March 17,1955 and recorded in: the_
e ;;f;?‘,Recorder of Deeds Office for/Bucks Counry in Deed Book 1292 atnPage 57"

e ijlOQ{pRight of Way Agreement between Bucks United Telephone Company and Frank.“
SE L - Exley and Lena Exley, his wife, dated;March 17, 1955 and recorded in the?if»
N k~e{*l{wypf‘Recorder of Deeds Office for Bucks County in Deed Book 1292 at Page 571.3

;,if Right of Way’Agreement between Bucks United Telephone C‘ pany and',
‘“lCharles end Louise MaJor dated February 24, 1953 and recorded in the




i3

'_CfRight of Way Agreement between Bucks United Telephone Company and Robert
© and Ann Goulding dated April 8, 1954 and recorded in the Recorder. of, :
DL:Deeds Office for Bucks County in Deed. Book 1294 at Page 569. _q,f ,?
13,
- - 'Schwartz dated April 24, 1954 and recorded in the Recorder of Deeds
”t.jVOfrice for Bncks County in Deed Book 1292 at Page 567. S

G
’:iis'd
*i15?*

19 s
o Pennsylvania and Daniel F. Buckley dated September 20, 1977 and.recorded E
.in the Recorder. of Deeda Office for Bucks Cnunty 1n Deed Book 2258“et .
‘ijage 821.,gy E : s N t i
20, :
. Pennsylvania and Charles and Maeve Marids dated May 8, 1979 and record*
~dn the Recorder of Deede Office for Bucks County in Deed Book 2376 at
:tfPage 136 7 . ,

S22

B

rfRight of Wey Agreement between Bucks United Telephone Company and Fredy'

]Bucks County in Deed Book 1292 at Page4565.t }

- Mann dated June 164 1953 and recorded Ain-the Recorder of Deeds Office
}for Bucks County in Deed Book 1160 at Page 465.e e i

_‘George E. Free dated June 16, 1953 and recorded in the Recorder of Déedsf*bid
kloffice for Bucks County in Deed Book 1160 at. Page 467. e e

'Right of Way Agreement between Bucks United Telephone Company and Robertdb
~ and Doris Goulding dated September 10, 1952 and recorded in the.Recorder,
‘kiof Deeds Office for Bucks County in Deed Book 1059 at Page 551.u .

"Right of Way Agreement between The United Telephone Company of 5

: lifPennsylvania and Roy . G.tweaver*dated Septembet 20, 1977 and recorded in-

Loocnoi the Recorder of Deede Office»for Bucks County in Deed Book 2258 et Eage
' '!A].819 ' e : O

,fRight of Way'Agreement between The United Telephone Company of
. Pennsylvania and William and Marlene Bleber dated November 16, 1970 and
. ;recorded in the Recorder of Deeds Office for Bucks County in Deed Book
'j1992 at Page 411. S s B AR e

ﬁRight of Way\Agreement between The United Telephone Company of
“ePennsylvania and Otto and Mary Bohlman dated December 8, 1970 and

7b¥f7recorded‘in the Recorder of Deeds Office for Bucks County-in Deed Book :
Td1992 at Pag 791. o ¢ , . ST e

,ﬂRight of Way.Agreement between The United Telephone Company
"qunnsylva' '

Right of Way Agreement between Bucka United Telephone Company and John dl{ﬂ

Mann dated June 8y 1954 and recorded 4n the Recorder of Deeds Office for

Right of Way Agreement between Bucks United Telephone Company end Fredy fd'f‘

Right of Way Agreement between Bucks United Telephone Company'and

Right of Way Agreement between The United Telephone Company of

Right of way Agreement between The United Telephone Company of

s and John and Lillian Cochran dated December
, ;inhthf;Recorder of Deeds Office for*Bncks Coun




"Right of Wey Agreement betweenorhe 8 elephone Company of
w_yo,fPennsylvania and Margaret Stein: dated December'Q,
'“T;the Recorder of Deeds Office for Bucks C by din

26+ ] Tel hone Company of
Aij@Pennsylvania and James D. Tyler and Walier £

‘ fihiDeed Book 2119 at Bage 557‘ﬁ4~~~“,
- va,:Z?}fdxight of Way Agreement between The United Telephone Company of S

‘,nﬁPenneylvanie ‘and Roy G. Weaver dated June~1 {1977 and recorded in the sl
, Recorder of Deeds Office for Bucks County n Deed Book 2252 at Page 851;5jf"

‘:»‘T28Qb‘Right of WEy Agreement between The United Telephone Company of R
“4,,*}[Pennsylvania and Paul E. Rook dated July 17, 1981 and recorded: in the o
'h:[iRecorder of Deeds Office for Bucks Count: in Deed Book 2457 at Page 398;“

V'&§29;3fRight of WeymAgreement between The United Telephone Company of »”
‘.’f;f*_Pennsylvania and Peter A, Kulish dated May 8,;1979 and- recorded in the
" Recorder of D eds Office for Bucks Couuty invDeed Book 2376 at Page ;
”~5'1062. Jjg‘,,o e Sy : T S

'::ouy30:e'Right of Way Agreement between The United Telephone Company of ,a
f*;,':{Pennsylvania and Stephen Grey Cook dated (unknown) and recorded in th,
De. ; g :

bbn;ngighhhof Wa »Agreement between The United Telephone Company of
f -,;Pennsy rania ndk?hiledelphia Counoil, Boy Scouts of America.datedf,

12e ¥ v ny of i
"«‘fPennsylvan,a and Lewis and Erma Bohlman dated Mareh 21, 1970 and : e
_recorded in the Recorder of Deeds Office for Buck‘ County in Deed.Book

1970 athPag,’IQI. e ; ; ,




S

‘736;;” :
. Pennsylvania and Ralph and Anna Harrop dated ‘April 7, 1967 and,recorded,l

< in the Recorder of Deeds Office for Bueks County in\Deed Book 1861 et :

k[]?age 1185._” b T b L S Coel , S

“ﬂj37;?
5 fp38;:

40,

e
& ‘J(and Carrie Griffith dated June 11, 1945~-not recorded. '

S b2,
'va'd'i*Pennsylvania and William and Florence Louden dated August 25, 1966 and
. recorded originally in the Recorder of Deeds Office for Bucks County b
 Deed Book 1843 at Pege 844 and revised and rerecorded in Deed/Book 1862,
”‘Page 178.;,;.- N B S S
43, T
‘“r,v7Pennsylvania and Peter Kulish and Holly Kulish, and Stephen Grey Cook
 and Anita L. Cook, and Ralph Schlectic and Gladys Schlectic dated

S July 11, 1977 and recorded in the Recorder of Deeds Office for Bucks
~U;»County in Deed Book 2246 at Page 937.,‘f S D e e

4k,
'-:i;jCommanealt

“i;iRight of WaysAgreement between Bueks«United Telephone Company and

5. Right of Way' Agreement between The.United Telephcne Company of ,
: t”,‘Pennsy1Vania and Gladys Powell dated April 4, 1979 ‘and recorded 1n.the .
V’pReoorder of Deede Offiee for Bucks County in\Deed Book 1929 at Pege 639.5-

o ‘Pennsylvanie and Percival. Ge K. Hocking dated ‘November 23, 1985 and;
. recorded in the Recorder of Deeds Office for Bucks County in Deed Book
) 2647 at’ Page 758 e e i :

ERight of Way Agreement between The United Telephone Company of u

Lo Pennsylvania and William Cahill: dated September 20, 1977 and recorded in

' the Recorder of Deeds Office for Bucks County in Deed Book 2258 at Page
*.1817._;-’- s T e e i

’vRight of Way Agreemeut between Bucks United Telephone Company and
“:Elizabeth Oberacker dated ‘September 11, 1952 and recorded in the ST
: Recorder of Deeds Office for Bucks County in Deed Book 1059 at Page 54 ‘

‘Right of Way Agreement between Buoks United Telephone Company and

- -],fWaibling, Inc. dated September 11, 1952 and recorded in the Reeo'd r ffﬂfi
’~‘_ngeeds Office for Bucks County in Deed Book 1059 at Page 554. .

*Right of Way Agreement between New Jersey Telephone Company and Edward
“1“xand Seidie Lamberite dated July 25, 1946--not recorded“r: o

ngight of Wey Agreement between Bucke ﬁnited Telephone‘Compeny and ihe:

Right of Way Agreement between The United Telephone Gompany of

4Right of Way Agreement between The United Telephone Company of

Right of Way Agreement between Bucks United Telephone Company and Robertﬁj§#

Right of Wey Agreement between The,United Telephone Company of

Right of WaynAgreement between The United Telephone Company of

7,f[PennsylVania deted March I6,’195’,pnot,recorded““ .
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;ASSETS EXCLUDED FROM SALE

Uhlexstown Exchang__

K»Line Pole.f

Equ‘ men mounted on p le consisting‘off

ter Shelf e/w

1 Equi ment. Cabine:;f s Medium
Z Repeater Shelvesk ; :
Cha e

“ fj §Al1 patents, patent rights, trademarks, service marks and'crade,
~u,,and applications for and licenses with respect :hareto.,¢;;

;,~;1ffﬂAny assets<dispesed of in the ordinazy course of*busineSS bet
‘*ﬂﬂjjdate of the Agreement»and the closing., _,’1u~ e

'*’hone sets and telated equipment.




L BrONE Date Contract
~ Barty of Interest Initiated

_TfJoint Uae of .
;f;WOOd Pole




‘ *fff‘ f¢ii§wiﬁg‘United Teleﬁhone Coﬁpany P°193?i~ 

o inef~f‘ff';%1 ', ","‘;fri»u * ﬂ Pole Numbers

e ';;,z, 3&, 18, 23. 31, 32, 33, 34, 35, 36, 37, 35,\
;;,;54, 65, 66, 67, 68, 69, 72 73 *16, 74

@ifi%ifﬁ *f o
~ 11°’111*’ 14, 15, 16 17

,;fj  9, 10!;11 12, 13, 14,"
*‘;,gls 20, 20& L

TOTAL 83 Poles

S We do not have a_signed agreement for chese‘poleq. They ‘were picl
3 fup on a field survey in 1983, We bill Service Electric Cable TV of New ,
"};,and :hey’pay the<bi11"fThere are no outstandxng xnvoices as of Marchfﬁ*ﬁ_;”

 H02/031087/1500

e i

i i







'5,\Since Decembe:

"'(1) Any change in the business,,results of operat
. condition ‘:the manner of conducting t
'fohlersto ch changes in the ordinary course:
'had a material adverse effect on suc

’ " bus1nessH
financialwcondi




4_nts~-Uhlerstewn

A Formal.Pennsylvania Public Utility‘Commission Complaint has beea g:;

 *;;Ufi1ed regarding service being provided in United's Uhlerstown Exchange.

. 'The Complainant, Alfred Day, is reQuesting that he be served by Bell of
- Pennsylvania since the Complainant's residence is located almost om’ the ;
;¢‘ExchangevBoundary. United has filed an Answer and Motion to Dismiss ’

- which were subsequently denied. Bell has been joined\as an,gfwaﬁ_

‘”«indispensable party in this Complaint.,Q*3~f

:,__gulatory Matters

7}1{ As 8 result'ofwthe tax savings associated with the Tax Reform Act of‘

if;L986, United has filed with .the Commission & p:ogoaed tariff dasign
- to reduce various rates to recoguize said savings. UTCP's ,

’”fipﬂhleratawn customers will be affected by such rate reducticns if

",,, f appzoved by the Commissionag‘_,~“

: iAs a reault of,Pa’jPUC Order 1-840386, there will be a removal cf
o and maintenance of inside wire.from The United 3]

i ”~:,fTelephone”Coﬁpany'of‘Pennsylvania tariff.‘~._f

: §  _jIn accordance _ith Pa qPUGﬂDocket No.‘M~85009, there;willk<
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- Enclosure
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M03/027/3902 , EXhlbltA
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