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Amendment No. 2 to Appllcatlon for an Order of The Securities and Exchang,‘ L
‘Commission for Approval of a Comprehensive Plan of The United
Gas Improvement Company, Pursuant to Section 11(e) and Other
Sections of The Public Utlllty Holding Company Act of 1935

SECURLTILS AND EXCHANGE COMMISSION:
WASHINGTON, D, C.

THE UNITEL (rAS IL"IPROVEAENT CUMPANY
(Name of company filing amendient)

Name, title, ard address of officer to whom notlces and correspondence con-
cerning this amendmmt should be addressed: W, E. Long, President, 1401 Arch
Street, Philadelphia 5, Pa. and Kenneth B. Anderson, Esq., 1401 Arch Street,
Fhliadelpnla 5, Pa,

The undersigned hereby amends the above document with respect to the follow-
ing (identify item, statement, schedule, or eXhJ.blt of document to wmch
amendment relates)

See list attached
SIGNATUREE
The company has caused this amendment to be duly signed on its behalf by

its authorized officer in the city of Phllad iphia and State of Pennsvj.vama on -
the 1lth day of July, 1952

THE UNITED GAS IMPROVEMENT COHPANY

(SBAL) : . (Name of Company)
Attest: SRR ;
/s/ J. B. Mackenzie S :
(Signature of Officer) BT
. W. B, Long ,:
, . (Type or print name)
Assistant Secretary :
 (Title) i
e - : i
- VEHIFICATION .

State of Pernsylvania ) , k i
) ss: o , | " L
County of Philadelphia ) . :

The undersigned being duly sworn deposes and says that he has duly executed

the attached amendment dated July 11, 1952, for and on behalf of
The United Gas Improvement Company; that he is  Fresident of such

(Name of Company) (Title of Officer) ;
company; and that all action by stockholders, directors, and other bodies
necessary to authorize deponent to “execute and file such instrument has’been
taken. Deponent further says that he is familiar with such instrument, ‘and the
contents thereof, and that the facts therein set fox th are true to the best of
his knowledge mi‘ormatlon and belief.

(Signature) /s/ W. E. Long
T {Cfticer 31gn1ng amendment)

Subscribed and sworn to before me a Notary Public, this ]_'L‘bh day of
(Title of offlcer)

July, 1952,

(Official) ,

( Seal ) My Pommission~expires' Janusry 21, ]@53& iég/ Jas. J, Fallon _
RECORDR | . O ﬂg niotary Public |

FRLDER €L
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Re ~ 7 Amendment No, 2

This Amendment contains thekfollowing:

Paragraph 5 of the Application (amended) - Supplied.'

Part 1 of the Plan, pages 11 and 12 of Exhibit 1
(emended) ~ Supplled. '

First full paragraph of Part 2 of the Plan page 12 of
Exhibit 1 %amende&) - Supplled

Second full paragraph, page 15, of Exhlblt L (amended) -
Supplied. : ,

Second full paragraph page 18 of Exhibit 1. (amended) - “‘:i
Supplled RSN , »
1

Addltlon to Exhnibit 1, followmng second full paragraph
page 22 - gupplled

Paragraph l, page 22, of Exhibit 1 (amended) - Supplied,

Paragraph 4, page 23, of Exhibit 1 (amended) - Supplied.

Paragraph (d), page 3, of Exhibit A (amended) - Supplied,
Paragraph (d), page 4, of Exhibit A (amended) ~ Supplied,
Paragraph (d), page 5, of Exhibit A (amended) - Supplied,

Paragraph (c), page 6, of Exhibit A (amended) - Supplied.

1
1
|
|
First two lines, page 1 of Exhibit A (amended) - Supplied. 1
|

Paragraph (4), page 7, of Exhibit A (amended) - Supplied;

First full paragraph, page 9, of Exhibit A (amended) -
Supplied,

Paragraphs 5 &and 6 page ll of Exhibit A (amended)
Supplied,

Last paragraph of Paragraph 7, page 12, of Exhibit A
(amended) - Supplled ~ ,

Addition to_Paragraph 1, page 17, of Exhibit A - .
Supplled

Additions to Exhibit A, page 46 (following appendix A
thereof)} - Supplied.

First sentence of Paragraph 2, page 30 of Appendlx A
(amended) =~ Supplied.

Sub-paragraph (a) of Paragraph 8(A) page 36, of Appendix A
(amended) - Supplied.

Sub-parvagraph (b) of Paragraph 8(B ) 3rd and 17th lines
of page 37, of Appendix A (amended) - Supplied.,

of Paragraph 8(B), pages 38 and 39, of

Sub~paragraph (d
amended) - Supplied

Appendix A

)

(

Sub-paragraph (E) of Paragraph 10, pages 42 and 43, of
Appendix A (amended) - Supplled

First full paragraph of Paragraph 14, page 45, of Appendix
A (amended.) - Supplied.




Exhibit B to Exhibit 1 - proposed Mortgage and Deed of
Trust dated as of January 1, 1953, of U.G.I. to
Fidelity-Philadelphia Trust Company, Trustee (3rd
proof dated 7/9/52) - Supplied. '

Exhibit C-3-A to Exhibit 1 - U.G.I. apd Subsidiary Com-
panies Consolidated Balance Sheet 12/31/51 (amended) ~
Supplied. , :

U.G.I. Pro Forma Balance Sheet 12/31/51 after
glving effect to Parts 1 and 2 of the Plan (amended) -
Supplied. ' ; ERTE

Exhibit 3 to Application -~ U;G.I.‘Declaration,pursuant to -
Rule U-62 - Supplied. , ' ; , '
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AMENDMENTVTO.APPLICATION

Paragraph 5 of the Application is hereby amended to

read as follows:

"5, U.G.L. requests the Cemmission to find that
the proposed transactions set forth in parts 1, 2 and
3 of the Plan, and any amendments thereto, are neces—
sary to effectuate the provisions of Section 11(b)
of the Act and to be fair &nd equitable to the per-
sons af fected thereby, and to issue its order or or-
ders as more particularly set forth below., U.G.I.
further requests the Commission under Section 1l(e)
of the Act, to apply to a court in accordance with
the prov1szons of Section 18(f) of the Act, to en-
force and carry out the terms and prov;sions of part
2 of the Plan and any amendments thereto.

U.G.X. intends to solicit proxies from its
stockholders with respect to the merger referred to
in part 2 of the Plan and, accordingly, U.G.I. files
herewith, marked Exhibit 3 and made & part hereof
a Declaratlon pursuant to Rule U-62,"




‘Amendment'No;,Z

AVENDMENTS TO COMPREHENSIVE PLAN
WHICH IS EXHIBIT 1 TO THE APPLICATION

Part 1 of the Plan; appearing on pages 1l and 12"
of Exhibit 1, is hereby amended by adding at the end thereof
the following new paragraph: L

"$S.E.C.'s Order with respect to Part 1 shall

become effective immediately upon issuance, and

~consummation of Part 1 shall take place as soon
as practicable after the issuance of such Order,”

The first full paragraph of Part 2 of the Plan, com-

mencing on page 12 of'Exhibit 1, is hereby amended to read as

follows:
NPART 2

MERGER INTO U.G.I.
OF ITS PUBLIC UTLILITY SUBSIDIARIES
AND DISSOLUTION OF ITS NON-UTILITY SUBSIDIARIES

After the consummation of Part 1 of this Plan,
U.G.I. proposes that its public utility subsidiaries,
i.e, Allentown-Bethlehem Gas Company, Consumers Gas
Company, The Harrisburg Gas Company, Lancaster County
Gas Company, Lebanon Valley Gas Company, Luzerne Coun-
ty Gas and Electric Corporation and The Philadelphia
Gas Works Company, be merged into U.G.I., U.G.I. to
be and remain the surviving corporation. As soon as
practicable after S.E.C. has approved Part 2 of this
Plan, U.G.I. proposes to take appropriate corporate
proceedings under the Pennsylvania - Merger and Consol-
idation Act of 1909, as amended, with respect to the
proposed merger. U.G.I. will recommend to the Boards
of Directors of its respective subsidiary companies
8o named that the directors of each of seid subsid-
iaries shall approve and enter into a joint agreement
substantially in the form annexed hereto as Exhibit A,
under the corporate seal of each said subsidiary,
for the merger of such companies into U.G.I. on the
terms and conditions therein stated, and U.G.I, will
vote its holdings of the capital or common stocks of
each such subsidiary in favor thereof. The merger
will become effective when the agreement of merger
is delivered to and approved by the Department of
State of the Commonwealth of Pennsylvania. U.G.I.
intends that said agreement will be so delivered
that the merger shall become effective at the close
of business on Decembér 31, 1952."
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The second full paragraph on page 15 of Exhibit 1
is hereby‘émemded to read as follows:

"U.G.I. proposes to execute and deliver to
Fidelity-Philadelphia Trust Company, Philadelphia,
Pa,, as Trustee; a new first mortgage, to be dated
as of January 1, 1953, which will be a lien on
substantially all of the property of U.G.I. The
new mortgage will provide for seven series of bonds
to be issued thereunder immediately, all to be dated -
as of January 1, 1953, and which series, respectively,
shall have the same interest rates, interest payment
dates, maturity dates, redemption prices, sinking
fund and tax provisions as the various series set
forth above, The aggregate principal amount of bonds
of each new series to be issued initially shall be
the aggregate principal amount, respectively, of
bonds of the old series described above, to be out-
standing on the effective date of the merger."




b~

The second full paragraph, page 18, of Exhibit 1

is hereby amended to read as follows:

"After the effective date of the merger,
all certificates representing outstanding shares of
Stock of any subsidiary merged into U.G.Il. and all
outstanding bonds of any such subsidiary shall rep-
resent no rights other than the rights of the hold-
ers thereof to receive, on surrender thereof for
cancellation as set forth above, the shares or
bonds of U.G.I. or cash hereinabove stated as the
exchange therefor; all other rights of such stock~
holders or bondholders against or with respect to

U.G.I. or such subsidiaries shall cease, determine
and become void." :

Exhibit 1 is hereby amended by adding thereto, follow-
ing the second full paragraph on page 22 thereof, the following:

"ACQUISITION OF CAPITAL STOCK
OF CONSUMERS GAS COMPANY

On or about July 1, 1951, Drexel & Co. acquired
1,459 shares of the cagital stock of Consumers Gas
Company at a price of $20,25 per share, and it still
owns such shares, Drexel & Co. has offered to sell
these shares, at its cost, to U.G.I. on U.G.I.'s
request therefor,

At July 11, 1952, the market value of the Con-
sumers Gas Company capital stock was approximately
$23.50 per share., U.G.I. proposes to acouire these
shares of Consumers capital stock at their cost to
Drexel & Co. as soon as practicable following S.E.C.

approval of the Plan and prior to the effective date
of the merger." '

Paragraph numbered 1, page 22, of Exhibit 1 is

hereby amended to read as follows:

"l. The carrying out of the various parts
of the Plan is subject to the securing of all ne-
cessary approvals and consents of governmental
bodies, agencies or authorities having jurisdic-
tion over the various transactions.” ~

Paragraph numbered 4, page 23, of Exhibit 1 is

hereby amended to read as follows:

"4, That S.E.C., pursuant to the request of
U.G.I. contained in the Application submitting
this Plan, shall apply to & Court, in accordance
with the provisions of subsection (f) of Section
18 of the Act, to enforce and carry out the terms
and provisions of Part 2 of the Plan, and such ,
Court, after notice and opportunity for hearing,
shall enter a decree or order approving Part 2 of
the Plan as fair and equitable and as appropriate
to effectuate the provisions of Section 11 of the
Act, and shall have taken action to enforce and to
carry out the terms and provisions of Part 2 of
the Plan, and such decree or order ig no longer
subject to judicial review." :
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Amendment No. 2

AMENDMENTS TO MERGER AGREEMENT - | e
WHICH IS EXHIBIT A TO EXHIBIT 1 TO THE APPLICATION

The first two lines of the Merger Agreement, page 1
of Exhibit A, shall be amended to read as follows:

"AGREEMENT OF MERGER made and entered into as
of the 31st day of December, 1952, by and among
ATLEN TOW-ETHUEIEM GAS COMPANY®

Paragraph (d) on page 3 of said Exhibit A is hereby
amended to read as follows:

"(d) has an authorized indebtedness of
$10,000,000 and has First liortgage Bonds issued
and outstanding consisting of $2,172,000 of 3-3/4%
Series (reduced to 3% effective March 1, 1947) due
September 1, 1965, $1,455,000 of 3-1/4L% Series due
December 1, 1968, and $1,500,000 of 3.348% Series
due June 1, 1976, or $5,127,000 in the aggregate;"

Paragraph'(d) on page I of said Exhibit A is hereby
amended to read as followa: ’

‘ "(d) has an authorized indebtedness of
$5,000,000 and has issued and outstanding a 4%
Promissory Note in-the principal amount of
#875,000 to U.G.I., due September 1, 1953;"

Paragraph (d) on page 5 of said Exhibit A is hereby
amended to fead as follows:

~© "(d) has an authorized indebtedness of '
$10,000,000, and has issued and outstanding First

- hortgage Bonds to the extent of $2,002,000 of
2-5/8% Series due May 1, 1971, $970,000 of 3-1/8%
Series due lMay 1; 1971; and $1,000,000 of 3,15%
Series due May 1, 1976, or $3,972,000 in the aggre-
gate;" ‘

Paragraph {(c) on page 6 of said Exhibit A is hereby
amended to read as follows;

"(c) bas an authorized capital stock of 8,000
Preferred shares, each having a par value of $50,
or $400,000 in the aggregate, no such shares being
now outstanding (but 3,158 of such shares having
been issued and redeemed and now held as Treasury
shares), and of 20,000 Common'shares, each having
a par value of $50, or-$1,000,000 in the aggregate,
of which 19,800 shares, or $990,000 in the aggregate,
are issued and outstanding;”




The last Paragraph (d) on page 7 of said Exhibit A
is hereby amended to read as follows:

- "(d) has an authorized indebtedness of
$10 000,000 and has issued and outstanding Prom-
1ssory Notes in the aggregate prln01pal amount  of
$ : to banks, payable in installments, the
last installment being due July 1, 1955."

The first full paragraph on page 9 of said Exhibit A
is hereby amended to read as follows:

¥NOW, THEREFORE, THIS AGREEMENT WITNESSETH
that the partles hereto, in consideration of the
premises and of the terms and conditions herein-
after set forth and of other good and valuable
considerations, have mutually agreed and do hereby
mutually agree, pursuant to said Act of May 3, 1909
and the various supplements and amendments thereto,
that, effective as of the close of business on De-
cember 31, 1952, Allentown-Bethlehem, Consumers,
Harrlsburg, Lanoaster Lebanon, Luzerne, and Phila-
delphia shall be merged with and into U.G.I. which
shall be the surviving corporation, and all the
rights, privileges and franchises (except to the
extent hereinafter otherwise provided) and all the
estate and property now vested in each of the par-
ties hereto so merged shall be possessed by and
vested in U,G.I. as the surviving corporation under
the following terms and conditions and with the
following mode of carrying sald merger into effect;"

Paragraphs numbered 5 and 6 on page 11 of said Ex-

hihitlAare,hereby amended to read as follows:

J
\
|
|
"5, The principal office:of the Company shall
be located at 1401 Arch Street, Philadelphia, Penn- ~
sylvania, until such time as 1t may be changed by
proper corporate action duly taken "

"4, The By-Laws of U.G.I,, party hereto, shall
be the By-Laws of the Company, except that Article
XV relating to amendments shall be amended to read
as follows: .

'*Section 1. These By-Laws, except as pro-
vided below, may be amended, repealed or added
to from time to time, by a vote of a majority
of the Board of Directors at any regular meet-
ing, or at any special meeting, when notice of
the proposed amendment, repeal or addition
shall have been given 1n the call for such
special meetlng. Such action by the Board of
Directors is subject, however, to the general
right of the stockholders to amend or repeal
any provision of these By-Laws whether made,
amended, repealed or added to by the Board of
Directors or otherwise, The provisions of
Article I of these By-Laws may only be amended,
repealed or added to by the stockholders.'"
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The last paragraph of Péragraph 7‘on}page 12 of said
Exhibit A is hereby amended to read as follows:

UThe authorized shares of stock of the Company
not needed in converting the stock of the corpora-
tions, parties hereta, into that of the Company may
be issued and disposed of from time to time by the
Board of Directors of the Company to such persons
and upon such terms and conditions as in their ab-
solute discretion they may deem advisable, but in
no event at less than the par value thereof; ex-
cept as may be otherwise provided by paragraph 14
of Appendix A hereto attached." - o '

There shall be added to'thé ehd‘of Paragraph 14 on
page 17 of said Exhibit A the following:

"It is the further intention of the parties
hereto that the said merger shall become effective
at the close of business on December 31, 1952 and
that the original or copy of this Agreement and
the certificates referred to in this paragraph
14 be delivered to the Department of State of
the Commonwealth of Pennsylvania at such time as
will ensure its approval of this Agreement as of
said date and time."

There shall be added to said Exhibit A, at page 46
following Appendix A thereof, a certificate by each of the

Secretaries of the corporations parties to the Agreement of

Merger substantially in the following forms:
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CERTIFICATE OF SECRETARY

To the Honorable Gene D. Smith,
Secretary of the Gommonwealth of Pennsylvanla'

I, the undersigned, Secretary of &iles gﬁgwm“%$3ﬁﬂgﬁf'§$ﬁ
WLEiRYe do hereby certify that a meeting of the stockholders of said
Ghdoplonapls **ﬁgﬂf‘w@ﬁ*%ﬁ:&ﬁ; was held at’the principal office
of the said Company on ‘ s 1952, at . o'elock .M.
(Eastern Daylight Saving Time), for the purpose of taking action om |
the adoption or rejection of the above and foregding Agreement of
Merger dated » 1952, entered into by and between the
Directors of-AllentowneBethlehem'Gas Company, Consumers Gas Company,
The Harrisburg Gas Company, Lancaster County Gas Coﬁpany, Lebanon
Valley Gas Company, Luzerne Gounty Gas and Electric Cérporation, The
Phniladelphia Gas Works éompany, and The United Gas Improvement Company,
under their respective corporate seals, for the merger of all of the
said corporations into a single corporation to be known by the name,
style and title of The United Gas Improvement Company.

That;said Agreement of Merger was submitted to the stock-

¥

et at said meeting

“»ugw Lf'u % <Xﬁ«
e

holders of said #&AGEET il
held on ; 5 1952, which said meeting was called separately
for the purpose of taking action on the adoption or rejection of‘the
said Agreement of Mérger, notice of the time and place of holding’
which said meeting and of the object thereof being duly given in weit-
ing not less than ten (10) days before the date of said meeting to |
each stockholder of record of the saideompany whether or not entitled
to vote on such Agreement of Merger. |

That at the said meeting of the stockholders of S+dCRIGNDe
Uptikenss Gos %&r&x, held as aforesaid, the said Agreement of Merger

was submitted,to said stockholders (there being “shares of




capital stock of said AblembownsTieblkehon f&mﬁé}:@*@ entitled to
vote thereupon) and a vote by ballot’was duly taken in the manner pre-

scribed by law, for the adoption or rejection of the same; and at the

election so held there were . shares of the entlre capltal
stock of said Ailomtou T A S wers Gos ﬁ”‘““ﬁ! voted in favor of
said Agreement of Merger and there‘wérev | | shares voted against

the dpproval thereof.
Witness my hand and the seal of said corporation thls
day of o, 1952.

Sgg;etar s % - ﬂ“ﬁﬁ%&j -
EA &?Q%ﬁ «;’E&éw«mm* T T

(SEAL)




COMMONWEALTH OF PENNSYLVANIA:
- : S8
COUNTY OF E5%8E

L X

Before me, a notary public in and for the county afore-

said, personally appeared s Secretary of

.,ﬁJaMiA COTRAE who, ‘having been duly sworn,
deposes and says that the statements contained in the foregoing .

certificate are.true and correct.

Sworn to and subscribed:
before me this day:
of 5 1952. :

" Notary Public
My Commission Expires:
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CERT IFICATE OF SECRETARY

To the Honorable Gene D. Smith, '
Secretary of the Commonwealth of Pennsylvanla.
I, the under51gned Secretary of = Hommiloars Yas
«Hmiﬁk do hereby certify that a meeting of the stockholders of sald
| Consusors 800 Cenpaty was held at the principal office
of the said Company on , 1952, at o'clock .M,
- (Bastern Dayiight Savipg iime),'for the purpose of taking action on
the adoption or rejection of the above and foregoing Agreement of
Merger dated , 1952, eﬁtered into by and between the
Directors of. Allentown-Bethlehem Gas Company, Consumers Gas Gompany,
The Harrisburg Gas Company, Lancaster’Coﬁnty Gas Company, Lebaﬁon
Valley Gas Company, Luzerne County Gas and Electrlc Corporatlon, The -
Philadelphia Gas Works Company, and The United Gas Improvement’ Company,
under their respective corporate seals,~for the merger of all of the
saild corporations into a single corporatibn te'be.khown'by the name,
style and title of The United Gas Improvement Company»
That said Agreement of Merger was éubmitted to the stock-

- holders of said Cangupers o ﬁ'%ﬁhﬁag“ f at said meeting
held on , 1952, which said meeting was called separatelye
for the purpose of taking action on the adoption or rejectipn’of,the
said Agreement of Merger, notice of the time and place of holding
which said meeting and of the object thereof being duly given iﬁ‘writ?
ing not less than ten (10) days before the date of said meeting to
each stockholder of record of the said‘Compény vwhether or not entitled
to vote on such Agreement of Merger.

“ 3;

That at the said meeting of the stockholders of WHMREA
Gog woapnay

)1"‘

e

held as aforesaid, the said Agreement‘of Merger

was submitted to said stockholders‘(thefelbeing . eshaﬁes of




capital stock of said wmﬂ o ﬁm g

vote thereupon) and a vote by ballot was duly taken in the manner pre—
scribed by law, for the adoptlon or rejection of the same; and at the
election so held there were ‘4 shares of the entire capital,

stock of said  Domgumars Son wﬁ“ﬁﬂﬁﬁ

Y

said Agreement of Merger and there were shares voted ageinst‘

voted in favor of

the épprovel thereof.
Witness my hand ‘and the seal of said corporation this

day of » 1952.

',Secretary of

§!~ i

(SEQL) L 'gﬁwﬂwwﬁgg LA SURTESE

**”&%?'”' oy entihled to -




COMMONWEALTH OF PENNSYLVANIA:
COUNTY OF ' P 5
Before me, a notary public in and for the county afbre—
said, personally appeared - R -, Secretary of
PALAHENR ohE BUPLE who, having been duly sﬁorn;
deposes and says that the statenents contained in the foregoihgﬁ

certificate are true and correct.

Sworn to and subscribed:
before me this day:
of 53 19520 <

Notary Public

My Commission Expires:’
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CERTIFICATE OF SECRETARY

To the Honorable Gene D. Smith,
Secretary of the Commonwealth of Pennsylvania~

g ’ . . £ % pytrasie 4
I, the undersigned, Secretary of w%@—wﬂ pholngey oo

R g - do hereby certify that a meeting of the stoek-
holders of said The Haerinturg Go ﬁﬁiﬁew¥' | wes held
at’the principal office of the said Company on : s 1952,
at ‘ ~ o’clock M. (Bastern Dayllght Saving Time), for

the purpose of taking action on the adoption or rejection of the above

and foregoing Agreement of Merger dated ‘ 5 1952, entered

into by and between the Directors of Allentown-Bethlehem Gas Company,

Consumers Gas Company, The Harrisburg Gas Company, Lancaster County
Gas Company, Lebanonyvalley Gas Company, Luzerne County Gas an@, |
Electric Corporation, The Philadelphia Gas Works Company, and The
United Gas Improvement Compaﬁy, under their respective corporatek
seals, for the merger of ell of'the said corporationsyinto a single
corporation to be known by the name, style eﬁd title of The United

- Gas Improvement Company. |
That said Agreement of Merger was submitted to the Stock—

Fane I v i
gl w"n ﬁwighﬁnﬂé %ﬁ@ Gy ; w@?p;ig»?

holders of said at said

meeting held on - » 1952, which said meeting was called

separately for the purpose ef‘takihg_action,on the aéoption or rejec-
tion of the said Agreement of Merger, notice of the time and pléce of
holding which said meeting and of the object thereof being duly given
in writing not less than ten (10) days before the date of said meet-
ing to each stockholder of record-of the said Company whether or not

entitled to vote on stich Agreement of Merger.

o J‘\@m
st

That at the said meetlng of the stockholders, of

held as aforesa;d the said
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Agreemént‘of Merger was submiﬁted to said stockholders (there being:

shares of 43% Preferred Stock and shares of common
stock of Tho Loveloiong Gos GopRnd entitled to

vote_thereupon) and a vote by ballot was duly taken in the manner

prescribed by law, for the adﬁption or rejection of the same; and at‘

the election so held more than a majority in amount of the entire

capital stock of said corporationfwas voted in favor Qf'said Agree~

ment of Merger, to wit: |
shares of 4%% Preferréd stock of the

par value of § per share, or an aggregate
of $ : s of the total qutstanding~issue of
4,838 such shares aggregating $ ‘ , and

shares of the Common stock of the
stated value of $ | per share, or an aggré~ '
gate of § , of the total outstanding
_ issue of 41,433 such shares aggregating $ | 5

and

shares of said Preferréd st&ck,’aggregating $ 3
and ~shares of said Common stock, aggregating $ | :,“

were voted against the approval thereof.

-  Witness my hand and the seal of said corporation this

day of , 1952. PR

(SEAL)




COMMONWEALTH OF PENNSYLVANIA:
| S8
FECasumas . |

COUNTY OF  DWERUES :

Before me, a notary public in and for the county afore-

said, personally appeared , Secretary of
S R A et I et BRI A i SR R iy . . . .
LS BANERRE G BEL I, - who, having been duly sworn,

deposes and says that the statements contained in the foregoing

certificate are true and correct. .

Sworn to and subscribed:
before me this day:
of o, 1952, :

Notary Public

My Commission Expires: e T




SA0CEED COUNTE GAD DIEANEY
, CERTIFICAT SECBETARY

To the Honorable Gene D. Smith,
Secretary of the Commonwealth of Pennsylvania:

I, the undersignéd4 Secretary of Mﬁﬁwﬁﬁ&ﬂy'%ﬁ%sﬁ* Lo
gorpnti?s do hereby certify that a meeting of the stockholders of said

arsonbee Coundy Gop Goopany was held at the principal office

of the said Company on s 1952, at o ofelock .M.
(Eastern Daylight Saving Time), for the purpose of taking action on |
the adoption or rejection of the above and foregoing Agreement of
Merger dated - , 1952, entered into by‘andkbetween the
Directors of.Allentown—Bethlehem‘Gas Company, Consumers Gas Company,
The Harrisburg Gas Company, Lancaster“County Gas Company, Lebandnb
Valley Gas Company, Luzerne County Gas and Electric Cérporation, The
Philadelphia Gas Works éompany, and The United Gas Improvement Company,
_under their respective corporate seals; fbp the mergér of all of the
said corporations into a single corporation to be known by the néme,
style and title of The United Gas Imprbvement Company.

That said Agreement of Merger was submitted to the stock-
holders of said aopsnoter Gomby Yoo QoUpEy  at said‘meetiﬁg |
held on , 1952, which said‘meeting wa.s called Separately»
for the purpose of taking action on the adoption or rejection 0f the
said Agreement of Merger, notice of the time and place of holding
which said meeting and of the object thereof being duly given.in writ- 
ing not less than ten (10) days before the date of said meeting to
each stockholder of’record of~the said’Company whether or not entitled
to vote on such Agreement of Merger. | | »

That at the said meeting of the stockholders of w%ﬁﬁ%‘%@%‘7

Souehy bun Soopany held as aforesaid, the said Agreement of Mergaﬁ

‘was submitted to said stockholders (there'being - ghaves of




capital stock of said  jLgneasher Sowsty Gos Sompmsg 0 entitled to

vote thereupon) and a vote by ballot was duly taken in the manner pre-

scribed by'law, for the adoption or rejection‘of the same; and at the

election so held there were : shares of the entire capital
stock of said aumeetor Goungr Gan Coopeey voted in favor of
said Agreement of Merger and there were - shares voted against

the approval thereof. |
Witness my hand and thé seal of said corporation this
" day of o, 1952. e

,SecretaryVOf

(SEAL)  RANGEOTDE CONET U o




COMMONWEALTH OF PENNSYLVANIA

S8

.8 80 0o

COUNTY OF  fiGAiiis

Before me, a notary pnblic in and for the county afore4

said, personallytappeared ' 3 Secretary of
LENCARTIY CTNET G40 CUBERY ~ who, having been duly sworn,

deposes and says that the statements contalned in the foregoing

certificate are true and correct.

Sworn to and subscribed:':
before me this day:
of o, 1952, &

Notary Public

My Commigssion Expires:
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CERTIFI CATE oF SECBETARY

P BRI

To the Honorable Gene D. Smith,
Secretary of the Commenwealth of Pennsylvania:

T I, the undersigned, Secretary of Betnnon Yellday Coo

?Z&ﬁw # 4o hereby certify that a meeting of the stockholders of éaid
Lobonss Palloy Gos Duroay | was held at the principal office
of the said Company on 5 1952, at ofclock .M;
(Eastern Daylight Saving Time), for the purpose of taking action om

the adoption or rejection of the above and foregoing Agreement of
Merger dated , 1952, entered into by and between the
Directors of. Allentown-Bethlehem Gas Company, Consumers Gas Company,
The Harrisburg Gastompany; Lancaster’Couhty Gas Company,;Lebanon
Valley Gas Company, LuZerne County Gas and Electric Cerporation,,The
Philadelphia Gas Works éompany,,end The United Gas Improﬁement'Company,
under their respective corporate seals, fo:‘the merger of all of the
said corporations into a single corporation to be known by the néme,
style and title of The United Gas Improvement Company.

That said,Agreement of Merger was submitted to the stock-

hoiders of said nebepsn Todley Guo Cuipesy  at said meeting
held on - s 1952, which said~meeting was called separatelye

for the purpose of taking action on the adoption or rejection of the 'q
said Agreement of Merger, notice of the time and place of holding |
which said meeting and of the object thereof being duly given in writ-.
ing not less than ten (10) days before the date of said meeting to
each stockholder of record of the said-Company whether or not entitled
to vote on such Agreement of Merger.’

That at the said meeting of the stockholders of  Itimpun

?ﬁiﬁﬁ”*ﬁwg %¢~§:?$ held as aforesald, the said Agreement of Merger

was submitted to said stockholders (there being' ; shares of




O —

capital stock of sald  Lebangn ’?f‘*&ﬁ@” ﬁ% oo pnty entitled to

vote thereupon) and a vote by ballot was duly-taken in the mannervpre~_ 
scribed by law, for the adoption or rejection of the same;‘and at the

election so held there were shares of the énﬁire capital

stock of said Lebomer Yolley Sog ﬁaf&wu‘ﬁ“?

*

said Agreement of Merger and there were

voted in favor of
shares voted against
the dpproval thereof. |
Witness my hand and the seal of said corporation this

day of » 1952.

: ; Secretary'of
- | SINOE VELRIE 000 SO
(SEAL) LSRN Vel : 8 sovpas




COMMONWEALTH OF PENNSYLVANIA:
, ¢SS

COUNTY OF

Before me, a notary public in and for the county aforee

said, personally appeared L T s Secretary of
LEBANGT VALRRE AR GBS who, having been duly sworn,

deposes and says that the statements‘contained in the foregoing

certificate are true and correct.

Sworn to and subscribed:
before me this days
of | s 1952, :

thary Public

My Commission Expires:




LUZERNE COUNTY GAS AND ELECTRIC CORPORATION

CERTIFICATE OF SECRETARY

To the Honorable Gene D. Smith,
Secretary of the Commonwealth of Pennsylvania:

I, the undersigned, Secretafy of Luzerne County Gas and
Electric Corporation, do hereby certify that a meeting of thé stock-
holders of sald Luzerne County Gas and Electric Corporation was held
at the pr1n01pal offlce of the said Company on . 3 1952
at ofclock .M. (Eastern Daylight Sav1ng Time), for

the purpose of taking action on the adoption or rejection of the abdve

and foregoing Agreement of Mérger dated ‘ , 5 1952, entered

into by and between the Directors of AllentownéBethlehem Gas Company,

Consumers Gas Company, The Harrlsburg Gas Company, Lancaster County
Gas Company, Lebanon Valley Gas Company, Luzerne County Gas and
Electric Corporétion, The Philadelphia Gas Works Company, and The
United Gas Improvement Company, under their respective corporate
seals, for the merger of all of the said corporations into é single
corporation to be known by the name, style and title of Thé United
Gas Improvement Company.

That said Agreement of Merger %as submitted to the stock-:
holders of said Luzerne County&Gas and Electric Corporation at’said
meeting held on | 5 1952, which said meeting was called
separately for the pﬁrpose ofktaking~action on the adoption,dr‘rejec-
tion of the said Agreement of Merger, notice of the time and place'of
holding which said meeting and of the object thereof being duly,given
in writing not less than ten (10) days before‘the date of said meet-
ing to each stockholderrof record of the said Company whether or not
entitled to vote on such Agreement of Merger. -

That at the said‘meéting of the stockholders of Luzerne

County Gas and Electric Corporation held as aforesaid,kthe Said,i




Agreement of Merger was submitted?tc said’stockholders (there*béiﬁg .
shares of 43% Preferred Stock and * shares of common -
stock of Luzerne County Gas and Eiectric Corporation entitled to
vote thereupon) and a vote by ballot was duly taken in the manner
prescribed by law, for the adoption or rejection of the same; and at
the election so held more than a majority in amount of the entire
capital stock of said cOrpdration'was voted in favor of'said‘Agreewy
ment of Merger, to wit:

shares of 43% Preferred stock of the

par value of $ ~ per share, or an aggregate
of § ', of the total outstanding issue of
25,000 such shares aggregating $ , and

shares of the Common stock of the

stated value of $ per share, or an exgg:cé,-»«fw

gate of § ~, of the total outstanding

issue of 176,694 such shares aggregating $ s

and |

shares of sald Preferred stock, aggregating $ , s
and shares of said Common stock aggregating § »

were voted against the approval thereofo

Witness my hand and the seal of said corporation this

day of S o, 1952,

Secretary of :
( ) LUZERNE COUNTY GAS AND ELECTRIC CORPORATION
SEAL




COMMONWEALTH OF PENNSYLVANIA:
COUNTY OF LUZERNE

58

Before me, a notary public in and for the county aforesaid,
personally appeared , Secretary of
LUZERNE COUNTY GAS AND ELECTRIC CORPORATION Who, having been duly
sworn, deposes and says that the statements contained in the forego-

ing certificate are true and correct.

Sworn to and subgqribed:
before me this days
of , 1952..

NotarykPublic

My Commission EXpiresé




T SRR R .g',:”‘
W 2ot & §w$ wfxw,., RERS A

CERTIFICATE OF SECRETAR?

To the Honorable Gene D. Smlth
Secretary of the Commonwealth of Pennsylvania:

RS T

I, the undersigned, Secretary of She Prilcfcipide Gon ol

t#s do hereby certify that a meeting of the stockholders of said
Tho Philadslohis Bre Voo Sonenny was held at the principal officek‘
of the said Company on -, 1952, at ’ olelock M.
(Eastern Daylight'Sav;ng Time), for the purpose ef taking action on
the adoption or‘rejection‘of the above and foregoing Agreement.of
Merger dated s 1952, entered into by end-between}the
Directors of‘Allentown—Bethlehem Gas Compeny, Consﬁmerstas Company,k
The Harrisburg Gas Company, LancasterfCounty'Gas Company, Lebanon

Valley Ggs Company, Luzerne Coﬁnty Gas and Electric‘cerporation, The

Philadelphia Gas Works Company, and The United Gas Improvement Company,

under their respective corporate seals, fcr the merger of all of the
said corporations into a single cerporation to be known by the name,
style and title of The United’Gas Improvement Company.

That said Aéreement of Merger was submitted to the stock-
nolders of said The Fifiadelyifa fns Worle €¥0T¥ at said meeting
held on , 1952, which said meeting was called separately
for the purpose of tahlng action on the adoption or reaectlon cf the

said Agreement of Merger, notice of the time and place of holdlng

which said meeting and of the obJect thereof being duly ngen,xn writ--

ing not less than ten (10) days before the date of said meeting to
each stockholder of record of the sald Company whether or not entltled
to vote on such Agreement of Merger.

That at the said meeting of the stockholders of 7 e

3 T o e x‘:«
LR e Tl 2y m e g‘:&:n S
SoBohdsy d e i3

was submitted to said stockholders (there being ~shares of

R e1d as aforesald the said Agreement of Merger -




e

capital stock of said “hr FLIL :ﬁ, %M“"f;*&a‘z e %ﬂ»«n% ﬁﬁn%

’ entitled to
vote thereupon) and a vote by ballot was duly ‘taken in the manner pre-
scribed by law, for the adoptlon or re,]ectlon of the same; and at the

election so held there were shares of the entire capital

stock of said =a2 Fhliedelotle Bax Uothya @?"W 58 voted in favor of

.

said Agreement of Merger and there Were shares votedr_ag'ainst
the app:coval thereof.
Witness my hand and the seal of said corporation this
day of , 1952. |

~ ~ Sec’retary of ' '
| | GHT FRILADEY CRRE s
(SEAL) | E PRILOUELETS A 3& @m : xﬁ?




COMMONWEALTH OF PENNSYLVANIA:
o : S8
COUNTY OF EHELAVELIIZS :

Before me, a notary public in and for the county afore-

said, personally appeared | ,kSecretary of

S it e A S TN o b o A RERTATE I

¢ To ghes sy Sha o AN Ha ok g g B
ERREL e S e R R Ladis SEasan %&QJQ? L A

~who, having been duly sworn,
deposes and says that the Statements contained in the foregoing

certificate are true and correct.

Sworn to and;subscfibed:
before me this day:”
of , 1952, 3

Notary Public

My Commission Expires:

-




THE UNITED GAS IMPROVEMENT COMPANY
CERTIFICATE OF SECRETARY

To the Honorable Gene D. Smith,
Secretary of the Commonwealth of Penmsylvania:

I, the undersigned, Secretary of The United Gas Improvement
Company, do hereby certify that a meeting of the stockholders ef said
The United Gas Improvement'Company was held at'the principal offiee
of the said Company on 5 1952, at - _ o'clock M.
{Eastern Daylight Saving Time), for the purpose of taking action on
the adoption or rejection of the above and foregoing Agreement of
Merger dated | » 1952, entered into by apd between the
Difectors of Allentown-Bethlehem Gas Company, Consumere Gas Company,
The Harrisburg Gas Company, Lancaster County Gas Company, Lebanon
Valley Gas Company, Luzerne County Gas and Electric Corporatlon, The
Philadelphia Gas Works Company, and The United Gas Improvement Company,
under their respective corporate seals,kfor the merger of all of the
said corporations into a sing1e~eorporation te'be'knowh by<the'aame,
style ‘and title of The United Gas Improvemeht Company. |

That said Agreement of Merger was submitted to the stock~
holders of said The United Gas Improvement Company at said meeting
held on , 1952, which said meeting was called separately
for the purpose of taking action on the adoption or rejection.of the
said Agreement of Merger, notice of the time and place of holding
which said meeting and of the object'thereof'being duly given in writ-
ing not 1ess than ten (10) days before the date of said meeting to
each stockholder of record of the saideompany whether or not'entitled
to vote on such Agreement of Merger. |

That at the sald.meetlng of the stockholders of The Unlted
Gas Improvement Company held as aforesald the said Agreement of Merger

was submitted to said stockholders (there being | shares of




capital stoék Of'Said Thgyﬂﬁiteeras‘Improvement Company~en£itled io
vote thefeupdn) and a vote by ballot was duly taken in the manner .pre-
scribed by law, for the adoption or rejection:of thefsame; and'at the
election so held there were shares of the entire capital

stock of said The United Gas Improvement Company voted in favor of

sald Agreement of Merger and there were - shares voted against

the approval thereof.
Witness my hand and the seal of said cbrporation;this

day of -, 1952,

Secretary of -
- THE UNITED GAS IMPROVEMENT COMPANY

(SEAL)

el




COMMONWEALTH OF PENNSYLVANIA:
COUNTY OF PHILADELPHIA joioP
Before me, a notary public in and for the county afore-
said, personally appeared : ; » Secretary of
THE UNITED GAS IMPROVEMENT COMPANY Who, having been duly sworn,
deposes and says that the statements contained in the foreg01ng

certificate are true and correct

Sworn to and subscribed:
before me this - days
of s 1952, :

Notary Public

My Commission Expires:




~ File No, 54-201 o
 Amendment No., 2

AMENDMENTS TO THE PREFERENCES OF U.G.I. CAPITAL STOCK
WHICH IS APPENDIX A TO EXHIBIT A TO EXHIBIT 1 TO THE APPLICATION

The first sentence of Paragraph numbered 2 on page 30
of saild Appendix A is hereby amended to read as follows:

"2. The holders of each series of the Preferred
Stock at the time outstanding shall be entitled to
receive, but-only when and as declared by the Board
of Directors, out of -funds legally available for the
payment of dividends, cumulative preferential divi-
dends, at the annual dividend rate for the particu-~
lar series fixed therefor as herein provided, payable
quarter~yearly on the first days of January, April,
July and October in each year, to stockholders of re-~
cord on the respective dates, not exceeding seventy
(70) days and not less than-ten (10) days, preceding
such dividend payment dates, fixed for the purpose
by the Board of Directors." ‘ ,

Sub=~-paragraph (a) of'Paragraph numbered 8(A) on page

36 of said Appendix A is hereby amended to read as follows:

"(a) Authorize or issue (any such issuance to

be within 180 days after such written consent or

vote) any kind of stock (other than a series of the

Preferred Stock) ranking prior to or on a parity

with the Preferred Stock, or authorize or issue any

obligation..or security convertible into shares of

stock of any such kindj or" :

Delete the words "prior to or" in the 3rd and 17th
lines of sﬁb—paragraph‘(b) of Paragraph numbered 8(B) onkpage
37 of said Appendix A,

Sub-~paragraph (d) of Paragraph numbered 8(B) on pages
38 and 39 of said Appendix A is hereby amended to read as fol-
lows: | ‘

"(d) Issue any unsecured notes, debentures or
other securities representing unsecured-indebtedness,
or assume any such unsecured securities, for purposes
other than the refunding of outstanding unsecured
securities theretofore issued or assumed by the Com-
pany or the reacquisition, redemption or other retire-
ment of any indebtedness, authorized by the Securities
and Exchange Commission under the provisions of the
Public Utility Holding Company Act of 1935 or by any




successor cammission or other regulatory authority
of the United States of America having jurisdiction
over the reacquisition, redemption or other retire-
ment of such indebtedness, or the reacquisition, re-
demption or other retirement of all outstanding
shares of the Preferred Stock, if, immediately after
gsuch issue or assumption, the total principal amount
of all unsecured notes, debentures or other securities
representing unsecured indebtedness issued or assumed
by the Company and then outstanding, including the

. unsecured securities then to be issued or assumed
but excluding unsecured indebtedness maturing within
one year after such issue or assumption, would exceed
ten per centum {10%) of the aggregate of (i) the
total principal amount of all bonds or other secur-
ities representing secured indebtedness issued or
assumed by the Company and then to be outstanding,
and (ii) the capital and surplus of the Company &s
then to be stated on the books of account of the
Company; or" :

Sub~paragraph (E) of Paragraph numbered 10 on pages
L2 and 43 of said Appendix A is hereby amended to read as fol-“'
lows:. |

v (%) Whenever under the provisions of subpara-
graph (B) hereof, the right shall have accrued to
the "holders. of the Preferred Stock to elect direct-
ors, it shall be the duty of the president, a vice-
president or the secretary of the Company forthwith
to call and cause notice to be given to the share-
holders enbitled to vote at a meeting to be held at
such time asg the Company's officers may fix, not less
than forty-five nor more than sixty days after the
acerual of such right, for the purpose of eleoting
directors. The notice so given shall be mailed to
each holder of record of the Preferred Stock at his
last known address appearing on the books of the
Company and shall set forth, among other things,
(i)} that by reason of the fact that dividends pay-
able on the Preferred Stock are in default in an
amount equal to four full quarterly payments or
more per share, the holders of the Preferred Stock,
voting separately as a class, have the right to
elect the smallest number of directors necessary to
constitute a majorty of the full Board of Directors
of the Company, (ii) that any holder of the Preferred
Stock has the right, at any reasonable time, to in-~
spect, and make copies of, the list or lists of hold-
ers of the Preferred Stock maintained at the princi-
pal office of the Company or at the office of any
Transfer Agent of the Preferred Stock, and (iii)
either the entirety of this paragraph or the sub-
stance thereof with respect to the number of shares
of the Preferred Stock required to be represented
at any meeting, or adjournment thereof, called for
the election of directors of the Company. At the
first meeting of stockholders held for the purpose
of electing directors during such time as the holders




, ’10; __ ,

of the Preferred Stock shall have the special right,

voting separately as a class, to elect directors,

the presence in person or by proxy of the holders

of & majority of the outstanding Common Stock shall

be required to constitute-a quorum of such class for

the election of directors, and the presence in per- ¢

son or by proxy of the holders of a majority of the

outstanding shares of all Series of the Preferred

. Btock shall be required to constitute a quorum of

such class for the election of directors; provided,

however, that in the absence of a ocuorum of the

holders of the Preferred Stock, no election of di~

rectors shall be held, but a majority of the nolders

of the Preferred Stock who are present in person or

by proxy shall have power to adjourn the election of'

the directors to a date not less than fifteen nor

more than fifty days from the giving of the notice

of such adjourned meeting hereinafter provided ror;

and provided, further, that at such adjourned meet-

ing, the presence in person or by proxy of the hold-

ers of 35% of the outstanding shares of all Series

of the Preferred Stock shall be required to consti-

tute a quorum of such class for the election of di~-

rectors. 1In the event such first meebting of stock~

holders shall be so adjourned, it shall be the duty

of the president, a vice-president or bhe secretary

of the Company, within ten days from the date on

which such first weeting shall have been adjourned,

to cause notice of such adjourned meeting to be given

to the shareholéers entitled to vote thereat, such

adjourned meeting to be held not less than fifteen

days nor more than fifty days from the giving of such

second notice. Such second notice shall be given

in the form and manner hereinabove provided for with

respect to the notice required to be given of such

Tirst meeting of stockholders, and shall further

set forth that a quorum was not present at such first

meeting and that the holders of 35% of the outstand-

ing shares of all Series of the Preferred Stock shall

be required to constitute a quorum of such class for

the election of directors at such adjourned meeting.,

If the requisite quorum of holders of the Preferred

Stock shall not be present at saig adjourned meeting,

then the directors of the Company then in office

shall remain in office until the next Annual Meeting

of the Company, or special meeting in lieu thereof,

and until thelr successors shall have been elected

and shall qualify. WNeither such first meeting nor ~

such adjourned meeting shall be held on a date within ‘

sixty deys of the date of the nexbt Annual Meeting of :

the Company or special meeting in lieu thereof. At

each Annual Mieeting of the Company, or special meet-

ing in lieu thereof, held during such time as the

holders of -the Preferred Stock, voting separately

as a, class, shall have the right to elect a majority

of the Board of Directors, the foregoing provisions |

of this paragraph shall govern such Annual Meeting,

or special meeting in lieu thereof, as if said Annual }

heeting or special meeting were the first meeting of , |

stockholders held for the purpose of electing direct- ' e

ors after the right of the holders of the Preferred ' :

Stock, voting separately as a class, to elect a ' L

ma jority of the Board of Directors, should have acecrued, ‘
|
|

|




page
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with the exception that if, at any adjourned Annual
lheeting, or special meeting in lieu thereof, 35% of
the outstanding shares of all Series of the Pre-
ferred Stock is not present in person or by proxy,
all the directors shall be elected by a vote of the
holders of a majority of the Common Stock of the
Company present or represented at the meeting.”

The first full paragraph of Paragraph numbered li on
L5 of said Appendix A is hereby amended to read as follows:

"1l4. The holders of shares of the Common Stock
shall have the prior right, in proportion to the num-
ber .of shares of Common Stock held by them respect-
ively, to purchase additional shares of Common Stock
and securities convertible into Common Stock issued
by the Company upon original issuance and sale for
cash, Such prior right may not be altered without.
the consent (given im writing or by vote at a meet-
ing called for that purpose in accordance with the
provisions of paragraph 12 hereof) of the holders
of at least two-thirds of the total number of shares
of the Common Stock then oubtstanding. Such prior
rights shall be exercisable only at the price at
which such stock or securities are to be sold as
fixed at the time by the Board of Directors of the
Company and only within such period of time as shall
be prescribed at the time by the Board of Directors
of the Company but not less than fifteen (15) days
following the mailing to such stockholders of no-
tice of their right to purchase such additional
shares, Except as above provided in this paragraph
14, no holder of shares of the Common Stock shall be
entitled as such as a matter of right to subscribe
for or purchase any part of any new or additional
issue - of stock, or securities convertible into
stock, of any class whatsoever, whether now or here-
after authorized, and whether issued for cash, prop-
erty, services, by way of dividends, or otherwise,"




(EXHIBIT B to EXHIBIT 1 - PROPOSED LORTGAGE 5
AND DEED OF TRUST - OMITTED FROM THIS COPY)




mu&u.,cwa c w>
emm GZHH_MU Qbm g%wo<§% oo%.%% AND mcmeUHbm% co%kﬁ% o ?:mﬁ@mmu L
; QOZMOHHUEH.MU _ BALANCE SHEET, DECEMBER 31, 1951 . «
AND THE UNITED. GAS INPROVEMENT COMPANY
D mwo FORMA BALANGE SHEAT, DECEMBER wu.r H@mu. ; L
rncomu. E.ﬁbmr mmmmo».. ﬁo Parts T mﬁ@ II of the Plan dated Umoma,amu, 18, HmMS
Pro Forma Pro Forma
The U.G.I.Co., , , "The ‘U.G.I.Co.
The U.G,I.Co. After Giving : w The U.G.I.Co. o - After Giving
and Subsidiary Adjustment Effect to . ‘ ~and Subsidiary  Adjustment Effect to
Companies (Increase) Parts I and II Companies (Increase)  Parts I ard IT
.ﬁmtém bzu oemmw UMmHm_m Consolidated Decrease of Plan LIABILITIES Eé oemmm CREDITS noumogmwma, Decrease ~ of Plan
wwmﬁ. and Equipment Apsowﬁnpsm &mbmu..owmmv - Capital Stocks amd mcu.bubm. ,m
Electric and Gas Utility Plamt: . , , Preferred stock - Li% Serigs ~ $100 par valye —mmem-  § - me 500, 000) $ 2, moo ooo
Original Cost $67,142, 527 ($5,234,460) $72, 376,987 Capital Stock - $13.50 parivalue ; 16,614,990 16, m“:r. 990
Acquisition Adjustments (204, 202) - (204,202) Common Stock ~ $13.50 par value =—--- - - Sm 146,727) ..:w.h_m .qu
Non-Utility Plant, at cost 9,051,728 9,051,728 - Surplus: , ;
- ; v ; , 75,990,053 3,817,268 72,172,785 Earned : , 2L, 421,978 (237,172) 2, 659,150
-~ Less - Reserve for Depreciation and Amortization ———e——- 20,703,404 2,217,902 18,485, 502 Reserved for Possible Losses on Investments ~~—w-ee- 3, 8, k21 3,844,421 T .
, ‘ ; Lmvmm.mn_ wpm 1,599,3 53,687,283 Capital 824, 4,89 (5 m%.gd 6,713,896
Investments (at cost or less): _ Net excess of equity in Capital Stocks of subsidiary : )
Investment Securities: companies at dates of ac uﬁmwﬁ.ow or reorganization 4
Other Companies L, 642,743 L, 642,743 over investment therein - 317,689 317,689 ~
Other Physical Property ‘ 132, 446 (5,020, .Nmmv 5;153,201 ‘Minority interest in mﬁwmuhwma.% noSﬁmbu.mm. S
H.mmm - Reserve for Depreciation and mEoH.du.Nm&wos ——— - (2 Nmomn 623) 2, 506,623 Capital Stocks 3,00k, 151, 3,004,451, -
o , 132, 116 (2, MF“& ) 2, 616, 578 Surplus : 277,202 - 277,202 =
Other Investments 3,000 - 3,000 Prefeorred- stocks = ms,umu.mpwq nosvmﬁu.mm ———————— - 2,986,470 .cmmmmq <
4,778,189 (2, mu.fwwmv 7,292,321 Total Capital Stpcks and Surplus —————--ev 52,291,693 271,920
b&Ebomm to The Philadelphia mmw Works Company, Lessee -~ 5,200,000 5,200,000 - Long-term Debt: : : :
. Loans in Connection with ovwwmdu.os of City of mzwwma.mwﬁg.m Bords ~ The U,G.I. Co. - (15, 758,000) 15,758, 000
Gas Works ; , : = (5,200,000) 5,200,000 Bonds ~ subsidiary nou%mbu.mw 15,758,000 15,758,000 -
Sinking and Special Funds : : 256,946 - 256,946 Less - Sinking Fund requirements due in “Gmm ,
; (estimated) (110,000) - {110, 000)
Current and Accrued assets: : Notes Payable - Banks 1,950,000 - 1,950,000
Cashon Hand ard Demand Deposits in Banks , 3,060,320 (54,828) 3,115,148 , 17,598,000 - 17,598, 000
Special Deposits , ——icn 228,388 ( s514) 228,902 Current and Aecrued Lisbilities: ,
Temporary Cash Investments 1,800,767 1, 500,767 300,000 Notes Payable ~ banks 2,115,000 915,000 1,200, 000
~ Accounts Receivable: Sinking Fund requirements - mmgumcmm e 110, 000 ~ 110, C00
~ Customers (Service) : 1,082,986 (18,788) 1,101,774 Accounts Payable 806, 399 (30,027) 836, 4,26
» Merchandise and Jobbing (Including installment accounts) 531,413 (3,363) 534,776 Dividends declared ; 128,010 - 128,010
Others : : 98,494 - 98,494 Matured Interest 107,435 - 107,435
Less ~ Reserve for Uncollectible Accounts —————mmeme (151,924) (1,332) (153, 256) Customers' Deposits « 75, 879 (7,846) 83,725
The Philadelphia Gas Works Company, Lessee ———-—m-m—- 1,268,296 1,268,296 - Taxes Accrued m 2,361,616 (277) 2,361,893
Receivable in connection with operation of ou.&% of , Interest Accrued 82,293 (727) 83,020
Philadelphia Gas Works - (1,268,296) 1,268,296 Other : - 134,341 (1,928) 136, 269
Affiliated Companies - - - Total Current and icerued Liabilities ———w 2,920,973 874,195 5,046, 778
Interest and Rents Receivable 65,100 - 65,100 Deferred Credits - 141,386 (176,572) 317,958
Materials and Supplies 2,278,861 (7,874) 2,286,738 Reserves: m
Prepayments 92,219 (1,310) 93,529 Other -~ 429,671 (42,179) 471, 850
Total Current and Accrued assets 10,354,923 1,415,422 8,939, 501 Prior Years! Taxes 210,671 - 210, 671
, w 650,342 (42,179) 682, 521
Deferred Debits: Contritutiors in Aid of Constructim : - 273,391 (1,708) 275,099
Amount Receivable by cmﬂum Sales Corporation under ‘ ,
Agreement : - 425,000 425,000 Wi
Other ; 564, 078 - 564,078
989,078 425,000 564,078
TOTAL ASSETS AND OTHER DEBITS $76,865,78 $925, 656 5 0,129 TOTAL LIABILITIES AND OTHER CREDITS $76,865,785 $75,940,129




. EXHIBIT 3 -

DECIARATION PURSUANT TO RULE U-62

Declaration with respect to solicitation of proxies

for special meeting of stockholders of The United

Gas Improvement Company to act on the Agreement of

Merger which is Exhibit A-to the Comprehensive Plan
dated December 18, 1951, as amended

1. The United Gas Improvement Company (U.G.I.) proposes
to solicit proxies from its stockholders to act on the adop? ‘
tion or rejection of the égreement for the merger of Allentown«
Bethlehem Gas Company, Consumers Gas Company, The Harrisbdrg
Gas Company, Lancaster County Gés Company,’Lebahon Valley Gas
Company, Luzerne County Gas and Electric Corporation, and
The Philadelphia Gas Works Company with and into The United

Gas Improvement Company'aé the surviving corporation,‘which"
is set out as Exhibit A to the ComprehensivekPlan dated De-
cember 18, 1951, as amended, of U.G.I., heretofore filed as
Exhibit 1 to the Application filed by U.G.I. fof an order of
the Oommission for approval of such Plan pursuant to Seétion
11(e) and other sections of the Public Utility Holding-Company
Act of 1935, to which Application this Declaration is Exhibit 3.

2. After securing all necessary Governmental approvals, "
U.G.I. will make the solicitation by mailing to its stockhold-
ers, at least ten days prior to the date fixed for the‘meeting,

a printed booklet containing the letter of solicitation, the

Notice of Meeting and the other material referred to in the
letter of solicitation, accdmpanied by & form of Proxy, which
booklet and’form.of Proxy shall be in substantially’the forms
attached hereto as Exhibit 3-A., The cost of preparing, assem-
bling and mailing the booklet ang Proxy will be paid by U.G.I.
3. U.G.I. requests that this Declaration shall become -
effective immediately upon the issuance of’the,Commissiosz
Order with respect to the Applicatibﬁ.filed in this~prdéeeding 

for approval of said Comprehensive Plan.
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THE UNITED GAS IMPROVEMENT G OMPANY
1401 Arch Street
Philadelphia 5, Pa,

, 1952,

TO THE HOLDERS OF'THE CAPITAL STOCK
: OF THE UNITED GAS IMPROVEMENT COMPANY:

Under date of February &, 1952; we notified you that
The United Gas Improvemeht Company (U.G.I.) had filed on De- |
cember 19, l951,ywith the Securities and Exchange Commission
(S.E.C.) an Application for the approval of the Comprehensive
Plan (Plan) dated December 18, 1951, of U.G.I., providing,
among other things, for the reorganization of'the~U.G;I.kSystem
pursuant to Section 11l({e) of the Public Utility Holding Companyf
Act of 1935 (Aét), and that the S.E.C. had called a public
- hearing to be held in its offices on February 27, 1952, on this -
mattér. ‘Your attentién was directed to S.E.d.'s Notice of |
Filing and Order for’Hearing dated January 22;‘1952, contain~
ing é summary of the Plan and other information’cdncerning the
hearing, set forth on the pages following the notice. Public
hearings were held by,SLE.C, on February 27 and'28, 1952,

We now wish to inform you‘that the Plan, as amended,‘
was approved by S.E.C. by its Order entered on s 1952,
in accordanée with the Findings and Opinion adopted by S.E.C.
on the same date, The Findings, Opinion and Order of S.E.C.
are printed in full on pages to of this booklet,

In aodordance with U.G.I.'s requést; S.E.C. has ap-
plied to the District Court of the United States for the
Eastern Diéfrict of Pennsylvania, pursuant to the provisions
of Sections 11(e) and 18(f) of the«Act,rto enforce and Carry
out the terms and provisions of Part 2 of such Plan, as amended.
The United States District Courﬁ héé ordered a hearing to be
held before it in Philadelphia, Pa,, on  , 1952; in
connection with S.E,C.‘s application for enforcement of
such Part 2. The formalvnotice'of~hearing prescribed by the

Court's order is printed on page of this booklet.




As we informed you earlier; the purpose of the Plane
is to achieve greater efficiency and economy in the operation
of U.G.I. and its system companies, to effect e tax saving,
to enable the stockholders of U.G.I. to hold directly their
investment in its subsidiary companies, to complete:eompliance
by U.G.1. and its system companies with the proVisionsfof’Sec—,
tion 11 of the Holding Company Act and for U.G.I. to cease to
be a holding company, |

The approved Plan is divided into four parts and pro-
vides in substance’for {1) the conversion of U.G.I. into a Penn-
sylvania public utility company; (2) the merger into U.G.I. of
all of its pubiic utility subsidiaries and for the dissolution
of its non-utility subsidiaries, U.G.I. to remain the surViving
and oentinuing corporation,and to conduct es one‘public utility
operating company the Operations now conducted by U.G.I, and
its various subsidiaries in PennSylvania; (3) the disposal by e
U.G.I. of its securities in non-subsidiary compénies,'as re-
, quired by S.E.C. (except Note of Delaware Coach Company),~withiﬁ
one year from the date of the merger referred to above; and |
(4) the obtaining of an order under the Public Utility Holding
Company Act of 1935 that U.G.I. has ceased to be a holding'eqmﬁ‘,
pany and that its registration under the Act will cease to be
in effect. |

| " Part 1 of this Plan has been consummated and U.G.I.

presently is a Pennsylvania public utility company. U.G.I.‘new
proposes to take all requieite action to complete that parﬁ of
Part 2 of this Plan which contemplétes the merger into U.G.I. of
all of its public utility subsidiaries, U.G.I. to survive and
continue and to conduct as e public utility operating company
the operations now conducted by U.G.I,kand>its,Varioue utility"
subsidiaries. ; | ,

The Agreement of Me:ger; under which its'publie'utii-

ity subsidiaries would be merged into U.G.I. is printed in full




on pages to of this booklet, The Merger Agreement des-
cribes the’companiés being merged, the capitalizatibn‘of the
merging and merged'companies, sets forth the rights and prefer-
ences of the new U.G.I, Preferred Stock (in Appendix A to Mer-
ger Agreement), provides for the treatment to be accorded the
outstanding securities of U.G.I. and subsidiary companies on
the merger; provides that upon the merger becoming effective,
the outstanding securities affected thereby shall repreSent

no rights other than the rights acérued to them under the Merger
Agreement, and all other rights of such holders with respect to
their securities shall thereupon.¢ease and become void, and
covers many Other‘matters, and your attention is directed to.
this Lgreement for the detailed provisions thereof.

Upon consummation of the'merger, U.G.I. will have
issued and outstanding $15,648,000 principal amount of First
liortgage Bonds (composed of seven Series ranging in interest
rates from 2-5/8% t0 3.348%), notes payable to banks in the
amount of $3,500,000, and will have an authorized capital stock
of 2,46L,759 shares, consisting of 50,000 shares of Preferred‘
Stock of the par value of $100 per share, including a series
to be presently outstanding of 25,000 shares of L-1/4% Preferred
Stock, and 2,414,759 shares of Common Stock of the par value of
$13.50 per share, of which 1,344,202 (excluding 9,219'shares“
held by U.G.I.) shares will be issued and outstanding,

With respect to your U.G.I. stock,kthevagreement
provides that stockholders' of U,G.I,.shall continue to be such
stockholders’and enjoy all their rights and privileges as such
without surrendering their present certificates of U.G.I. Cap-
ital Stock, provided, however,'stockholders may; after'the Mer-
ger Agreement becomes effective, surrender their present cer-
tificates and receive in eXchange therefor certificates reﬁre-

senting a like number of shares of new Common Stock bf‘U.G,i.
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'Nhile‘nb special ruling on the Question has béen 05—
tained from the Federal Bureau of Internal Revenue, U.G.I. is -
advised by its counsel that in their opinion neither gain nor
loss will be réoognized for Federal income tex purposes by |
reason of the exchange of securitiés provided for in thé Merger
Agreement,

| The Board of Directors of U.G.IL. has called a special
meeting of its stockholders to be held on ' ,'1952,
at 12 o'clock Noon in\thefAuditorium of The Insurance Company
of North America Building, 1600 Arch Street, Philadelphia, Pa.,v
for the purpose of considering and acting upon this Merger
Agreement. On page of this booklet is printed the formal
notice of this special'meéting; and a form of proxy for use in
connection with this meeting 1is en¢1osed. ’

The Board of Directors of U.G.I., believing the Plan
(including the proposed merger) to be necessary and appropriate

to effectuate the provisions of Seetion 11(b)- of the Public

Utility Holding Company Act of 1935 and to be fair and equitable

to the security hblders‘affected thereby, apprOVedftha Plan and
directed its filihg;with.S.E.C., as you were previously advised,

The Board at a meeting on s 1952; apprOVe& the Lier~

ger Agreement and the directors have duly executed it on behalf

of U.G.I. The Boards of Directors of the subsidiary companies
have approved the Merger Agreemenf and each of these Boards of
Directors has exocutad it on behalf of their respective com-
panies,

The S.E.C. has approved the Plan (ihcludinglthe pro-
posed Merger Agreement),'as’stéted above, after finding it is

necessary and apprqpriate to effectuate the provisions of the

Aot and that it is fair and equitable to all security holders

affected thereby. '
The PennsylvaniafPublic Utility Commission, after
public hearing, by its Order datedeune 16, 1952, apprdved the
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proposed merger., The Federal Power Commission by its Order
dated | , 1952, gave su¢hfapprova1 as was required
of it. | | - |
There is printed on pages' to of this booklet
a Report of S.E.C. to you, pursuant to Section 1l(g) of the
Act, which should be carefully read and considered by you.
| For the reasons set forth above, the,Diréctofs'and
Management of U.G.I. recommend that you vote in favor of the
merger.

Under the law of Pennsylvania, the favorable vote

of the holders of not less than a majority of the outstanding

shares of the stock of U.G.I. is required to the merger and

therefore you are urged, in the event that you do not expect

to attend the meeting in person, to sign, date and mail promptly

the accompanying Proxy in the enclosed return envelope, for

which no postage is necessary if mailed in.the United States.

As indicated above, the hearing by the‘District Court

of the United States‘will take place on o, 1952,
after the special meeting of the stockholders of U.G.I. has
been held. Subject to the favorable vote of not less than a |
ma jority of the outstanding shares of the stock,bf U.G.I. to
the merger and the receipt of an appropriate order from‘the;
District Court of the United States enforcing Part 2 of the
Plan, U.G.I. intends that the mergér will becdﬁe effective at
the close of business on December 31, 1952,

- We shall be gléd to answer any questions which you
may care to ask in regard to the proposed merger.

By order of the Board of Directors.

THE UNITED GAS IMPROVEMENT COMPANY,

By Wn iE‘a Long,
President.,
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THE UNITED GAS IMPROVENENT COMPANY

Notice of Special Meetlng of Stockholders
to be neld L 1952

To the Stockholders of
The United Gas Improvement Company‘

Notice is hereby given that a special meeting of the
stockholders of The United Gas Improvement Company will be
held in the Auditorium of The Insurance Company of North
America Building, 1600 Arch Street, Philadelphia, Pa.,,oﬁ

~, 1952, at 12 o'clock noon, Bastern Standard Time,
for the purpose of cons1der;ng and acting upon the adoptlon
or regectlon of the agreement dated as of Deeemb91 31, 1932,
for the merger of Allentown-Bethlehem Gas Company, Consumers
Gas Company, The Harrisburg Gas Company, Lancaster County
Gas Company,‘Lebanon Valley Gas Company, Luzérne County Gés
and Electric Corporation, and The Phiiadelphia Gas Works
Company with and into The United Gas Improvenment Compahy as
the surviving corporation, & copy 6f which merger agreemént
accompanies this noticé and is hereby incorporated heréin by
reference thereto; and for the~§urpose of considering and

taking such further action in connection with, or for the

purpose of effectuating thefforegoing matter, as may be deemed

advisable and to transact any and allfotherrbuSiness that may
properly come‘befo;e the meeting. |

The Board of Directors has fixed ‘ , 1952, &as
the record date for the‘determination of the stockholders'en~

titled to vote at this meeting.
By order of the Board of Directors,

JOHNS HOPKINS, Secretary.

Philadelphia, Pa., , 1952,




Proxy Sellclted ﬁz,tne Managemént

The undersigned stockholder of THE UNITED GAS IMPROVEMENT
COMPANY hereby appoints Wm. W. deine, Wélter E. Long‘and
T. Leaming Smith, or any one of them, with full power of ‘sub-
stitution, as proxy.of,the undefsigned,‘to attend the Special
Meeting of the Stockholders of the Company to be held on
1952 at 12:00 o'clock Noon, Eastern Standard sze,
and any adjournment thereof, and there in the name and behalf
of the undersigned to VOtefupon the féllowing:‘ e
1. { ) In faver of the adoption (as requested by the
management) or ( )} rejection of the agreement dated
as of December»Bl, 1952, for the,merger of Allentown-
Bethlehem Gas Company, Consumers Gas Company, The .
'Harrisburg Gas Company, Lancaster County Gas Com-
pany,‘Lebanon,Valley Gas Company, Luzerne County
Gas’ahd‘Electfic Corporation, and The Philadelphia
Gas Works Company‘with~and into The United Gas
Improvement Company as the surviving'corporation.

The shares represented hereby will be voted

in favor of the adoption of the said agreement dated

as of December 31, 1952, unless otherwise specified.

2. Such other business as may prdperly be brought be~

fore said meeting or any adjournment thereof.

The undersigned hereby acknowledges receipt of a bookled
containing copies of a letter dated | s 1952 and the
material referred to therein, including the merger agreement
hefeinabove mentioned. |

!
.
Dated , 1952, " 1

(SEAL)

(Signature of Stockholder)

. |

|
PLEASE NOTE: This Proxy should "be dated, signed and ma:Lled prOmptly. J
When 31gn1ng as attorney, execubor, administrator, trustee or guardian, f
please give full title as such. If the stock is reglstered in more than g
one name, each joint owner should sign. If the signer is a corporation, |
sign in full corporate name by duly authorized officer and attach the |
corporate seals |
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THE UNITED GAS IMPROVEMENT COMPANY

1401 Ancx StrEp
Prrvavereais 5, Pa.

B October 6, ’1952.A

Lo rae Horpurs oF THE CAPITAL STOCK
or Trr Unirep Gas ImproveMeNT COMPANY!

Under date of February 8, 1952, we notified you that The United Gas Improvement Company
(U.G.I.) had filed on December 19, 1951, with the Securities and Exchange Commission (S.E.C.)
an Application for the approval of the Comprehensive Plan (Plan) dated December 18, 1951, of
U.G.I., providing, among other things, for the reorganization of the U.G.I. System pursuant to Sec-
tion 11(e) of the Public Utility Holding Company Act of 1985 (Act), and that the S.E.C. had called
a public hearing to be held in its offices on Pebruary 27, 1952, on-this matter. Your attention was
directed to S.E.C.’s Notice of Filing and Order for Hearing dated January 22, 1952, containing a
summary of the Plan and other information concerning the hearing, set forth on the pages following
the notice. Public hearings were held by 8.E.C. on February 27 and 28, 1952.

We now wish to inform you that the Plan, as amended, was approved by S.E.C. by its Order
entered on September 18, 1952, in accordance with the Findings and Opinion of the S.E.C. with
respect to the Plan under Sectlon 11(e) of the Act, and Report of the Commission on such Plan pur-
suant to Section 11(g) of the Act. The Findings, Opinion, Report and Order of S.E.C. are contained
in this booklet. They should be carefully read and considered by you. ,

In accordance with U.G.I’s request, S.E.C. has applied to the District Court of the United
States for the Tastern District of Pennsylvania, pursuant to the provisions of Seetions 11(e) and
18(f) of the Act, to enforce and catry out the terms and provisions of Part 2 of such Plan, as amended.
The United States District Court has ordered a hearing to be held before it in Philadelphia, Pa., on
November 12, 1952, in connection with S.E.C.’s application for enforcement of such Part 2. The
formal notice of hearing prescribed by the Court’s order is contained in this bhooklet.

As we informed you earlier, the purpose of the Plan is to achieve greater efficiency and economy
in the opem,tlon of U.G.1. and its system compames, to effect a tax sa.vmg, to enable the stockholders
of U.G.L. to hold directly their investment in its subsidiary companies, to complete compliance by
U.G.1. and its system companies with the provisions of Sectlon 11 of the Holding Company Act and
for U.G.1. to cease to be a holding company.

The approved Plan is divided into four parts and provides in substance for (1) the cohversion
of U.G.I. into a Pennsylvania public utility company; (2) the merger into U.G.I. of all of its public
utility subsidiaries and for the dissolution of its non-utility subsidiaries, U.G.I. to remain the sur-
viving and continuing corporation and to conduct as one public utility operating company the opera-
tions now conducted by U.G.I. and its various subsidiaries in Pennsylvania; (3) the disposal by
U.G.IL of its sccurities in non-subsidiary companies, as required by S.E.C. (except Note of Delaware
Coach Company), on or before June 15, 1953; ‘and (4) the obtaining of an order under the Public

Utility Holding Company Act of 1935 that U.G.I. has coascd to be o holdmg company zmd tha,t lts

registration under the Act will cease to be in effect.




Part 1 of this Plan has been consummated and U.G.L presently is a Pennsylvania public utility
company. U.G.IL, now proposes to take all requisite action to complete that part of Part 2 of this
Plan which contemplates the merger into U.G.L of all of ity public utility subsidiaries, U.G.I. to
gurvive and continue and to conduct as & public utility operating company the operations now
conducted by U.G.I. and its various utility subsidiaries.

The Agreement of Merger, under which its public utility subsidiaries would be merged into
U.G.1, is contained in this booklet. The Merger Agreement describes the companies being merged,
the capitalization of the merging and merged companies, sets forth the rights and preferences of the
new U.G.L Preferred Stock (in Appendix A to Merger Agreement), provides for the treatment to
be accorded the outstanding stocks of U.G.I. and subsidiary companies on the merger, provides that
upon the merger becoming effective, the outstanding securities affected thereby shall represent no
rights other than the rights acerued to them under the Merger Agreement, and all other rights of such
holders with respect to their securities shall thereupon cease and become void, and covers many other
matters, and your attention is directed to this Agreement for the detailed provisions thereof.

- Upon consummation of the merger, U.G.I. will have issued and oubstanding $15,648,000 prin-
cipal amount of First Mortgage Bonds (composed of seven series ranging in interest rates from 284%,
to 3.3489), notes payable to banks in the amount of $3,500,000, and will have an authorized capital

stock of 2,464,759 shares, consisting of 50,000 shares of Preferred Stock of the par value of $100 per

share, including a series to be presently outstanding of 25,000 shares of 4}4% Preferred Stock, and
2,414,759 shares of Common Stock of the par value of $18.50 per share, of which 1,344,202 shares
(excluding 9,219 shares held by U.G.I) will be issued and outstanding. ,

With respect to your U.G.I stock, the agreement provides that stockholders of U.G.I. shall
continue to be such stoekholders and enjoy all their rights and privileges as such without surrendering

their present certificates of U.G.I. Capital Stock, provided, however, stockholders may, ‘after the

Merger Agreement becomes effective, surrender their present certificates and receive in exchange
therefor certificates representing a like number of shares of new Common Stock of U.G.L

While no special ruling on the question has been obtained from the Federal Bureau of Internal

Revenue, U.G.I is advised by its counsel that in their opinion neither gain nor loss will be recognized
for Tederal income tax purposes by reason of the exchange of securities provided for in the Merger
Agreement. : o

The Board of Directors of U.G.L has called a special meeﬁing of its stockholders to be held on ‘

November 10, 1952, at 12 o’clock Noon, in the Auditorium of the Insurance Company of North
America Building, 1600 Arch Street, Philadelphia, Pa., for the purpose of considering and acting
upon this Merger Agreement. This booklet contains formal notice of this special meeting, and a form
of proxy for use in connection with this meeting is enclosed. ‘ ' ,

The Board of Directors of U.G.I, believing the Plan (including the proposed merger) to be

necessary and appropriate to effectuate the provisions of Section 11(b) of the Public Utility Holding:

Company Act of 1935 and to be fair and equitable to the security holders affected thereby, approved.

the Plan and directed its filing with S.B.C., as you were previously advised. The Board at a meeting
on September 23, 1952, approved the Merger Agreement and the directors have duly executed it on
behalf of U.G.I. The Boards of Directors of the subgidiary companies have approved the Merger
Agreement and each of these Boards of Directors has executed it on behalf of their respective
companies. ‘ ‘ ‘ e

The S.E.C. has approved the Plan (including’the proposed Merger Agreement), as étaﬁed above; :
after finding it is necessary and appropriate to effectuate the provisions of the Aeﬁ and that it is fair -

and equitable to all security holders affected thereby.

9




The Pennsylvania Public Utility Commission, after public hearing, by its Order dated June 186,
1952, approved the proposed merger. The Federal Power Commission by its Order issued Sep-
tember 4, 1952, gave such approval as was required of it. ~

For the reasons set forth above, the Directors and Management of U.G.I. recommend that you
vote in favor of the merger.

Under the law of Pennsylvania, the favorable vote of the holders of not less that a majority of
the outstanding shares of the stock of U.G.I. is required on the merger and therefore you are urged,
in the event that you do not expect to attend the meeting in person, to sign, date and mail promptly

the accompanying Proxy in the enclosed return envelope, for which no postage is necessary if mailed
in the United States.

As indicated above, the hearing by the District Court of the United States will take place on
November 12, 1952, after the special meeting of the stockholders of U.GLI. has been held. Subject
to the favomble vote of not less than a majority of the outstanding shares of the stock of U.G.I on
the merger and the receipt of an appropriate order from the District Court of the United States
enforcing Part 2 of the Plan, U.G.L intends that the merger will beccme eﬁectlve ati the clogse of
business on December 31, 1952.

We shall be glad to answer any quesblons which you may care to ask in regard to the proposed
merger. : ,

By ordet of the’ Board of Directors.
THE UNITED GAS IMPROVEMENT COMPANY,
=

WaLtsr B, Lone,
Pregident;,




: THE UNITED GAS IMPROVEMENT COMPANY
Wotice of Special Meeting of ,Stockholders to be held November 10, 1952

To THE STOCKHOLDERS OF :
Tap Unirep Gas IveroveMeNT COMPANY:

Notice is hereby given that a special meeting of the stockholders of The United Gas Improve-
ment Company will be held in the Auditorium of the Insurance Company of North America Building,
1600 Arch Street, Philadelphia, Pa., on November 10, 1952, at 12 o’clock noon, Hastern Standard
Time, for the purpose of considering and acting upon the adoption or rejection of the agreement
dated as of December 31, 1952, for the merger of Allentown-Bethlehem Gas Company, Consumers
Gas Company, The Harrisburg Gas Company, Lancaster County Gas Company, Lebanon Valley
Gias Company, Luzerne County Gas and Electric Corporation and The Philadelphia Gas Works
Company with and into The United Gas Improvement Company as the surviving corporation, &
copy of which merger agreement accompanies this notice and is hereby incorporated herein by refer-
ence thereto; and for the purpose of considering and taking such further action in connection with,
or for the purpose of effectuating the foregoing matbter, as may be deemed advisable and to transact
any and all other business that may properly come before the meeting. ‘

The Board of Directors has fixed October 6, 1952 as the record date fdr the determination of
the stockholders entitled to vote at this meeting. :

By order of the Board of Directors.

Jouns HopkiNs,
Secretary.

Philadelphia, Pa., October 6, 1952.




SECURITIES AND EXCHANGE COMMISSION

, | - Washington, D, C. S R
‘ Septembar 18, 1952

In the Matter of ' )

Tae Unrrep Gas TMPROVEMENT COMPANY |
(File No. 54-20%)

and ~ Finpines anp OrmvioN oF tue COMMISSION WITH
RererENCE To SEcTioN 11(e) Pranx anp Rmrort

TaE Unitep Gas IMPROVEMENT COMPANY -
~ orF THE CommissioN Pursvant To Smerton 11(g) -

AND SUBSIDIARY COMPANIES,
, Respondents
(File No. 59-6)

(Public Utility Holding Company Act of 1935)

SIMPLIFICATION OF HOLDING COMPANY SYSTEM
Plan under Section 11(e)—Necessity :
Plan filed by registered holding company pursuant to Section 11(e) of the Public Utility Hold-
ing Company Act, under which holding company and all of its subsidiaries would be merged into o
single company, and pursuant to which new company would continue to control certain electric utility
properties together with gas utility properties, all of which operations were located in a single state,
held necessary to effectuate the provisions of Section 11(b) of the Act,

Plan under Section 11(e)—Stockholders Vote and Appraisal Rights ,

Provision of plan filed by registered holding company pursuant to Section 11(e) of the Public
Utility Holding Company Act, contemplating vote of stockholders prior to consummating plan; held,
not inconsistent with provisions 6f Section 11(b) of the Act, and provision in plan eﬁminating_;z;l;
appraisal rights otherwise provided by state statute held necessary and appropriate to effectuate
the provisions of Section 11(b) of the Act. I :

Plan under Section 11(e)—Faimess

Plan filed by registered holding company pursuant to Section 11(e) of the Publie Utility Hold-
ing Company Act, under which certain public holders of common stock of two subsidiaries were required
to exchange such securities, receiving therefor common stock of the new merged company, and under
which certain preferred stock was being retired and other preferred stock and bhonds were exchanged
for substantially equivalent securities, I.lﬁlfi_’. under all the circumstances, to be fair and equitable to

the persons affected by such plan.

APPEARANCES: ’ = , L ; :
Kenneth B. Anderson and Garfield Scotl, and Morgan, Lewis & Bockius by Thomas B. K. Ringe;
for The United Gas Improvement Company.

Percival E. Jackson and Theodore N. Tarlau, for Common’ Stockholders Committee of The

United Gas Improvement Company.
Paul 8. Davis, for the Division of Public Utilities of the Commission.

~ The United Gas Improvement Company (“UGIL"), a registered holding company, has filed an
application for approval of a plan under Section 11(e) of the Public Utility Holding Company Act
of 1935 (“Act”). The plan provides, generally speaking, for the merger of UGI with all of its operating
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utility subsidiaries and the exchange of UGI securities for all publicly-held securities of UGI’s sub-
sidiaries. Upon the filing of the plan (File No. 54-201), we consolidated the matter with our pending
proceedings concerning UGI and its subsidiaries under Séction 11(b)(1) of the Act (File No. 59-6).
Pursuant to public notice a hearing was held and evidence received concerning the plan.(t): Requested
findings of fact, briefs and oral argument were waived by all parties and partlclpants, and the matter
is now before us for disposition,

THE UGI SYSTEM

UGI, a Pennsylvania corporation and a registered holding company, is one of the oldest holding
company systems in the United States. At the time of its registration under the Act in 1938 it con-
trolled approximately thirty-nine public utility subsidiaries which operated electric facilities in eleven
states and gas facilities in five states. In addition, it had approximately forty-one non-utility sub-
sidiaries and had investments in numerous other companies. At the time of its registration, UGIL
had total consolidated assets of approximately $828,000,000.

Since its registration, UGI has, through numerous divestments and plans filed under Section 11(e),
reduced its system until at the present time it has only nine subsidiaries and has total consolidated -
assets of approximately $77,000,000. Six of these subsidiaries are gas utility companies, one an
electric and gas utility company and two are non-utility companies. These subsidiaries are all incor-
porated in Pennsylvania and conduct their operations entirely within that State. The names of
the UGI subsidiaries, the percentage of common stock owned by UGT in the separate compames,

~and the types of busmess ave as follows: ‘
Percentage of
Common Stock

Owned by UGI Type of Business

Allentown-Bethlehem Gas Company ............... 100.00% Gas Utility
Consumers Gas Company (Reading, Pa).. i 63.42% Gas Utility -
Harrisburg Gas Company, The.........colivis, cin 70.54%  Gas Utility -

. Liancaster County Gas Company..... i .. vuiens. 100.00% = -. Gas Utility
‘Lebanon Valley Gas Company. .. ... q., s 100.00% Gas Utility -
Luzerne County Gas and Electric Corporatlon ceins o 100.00% Electric and Gas Utxhty
Philadelphia Gas Works Company, The*........... 100.00%, Gas Utility :
Ugite Sales Corporation..............oo..... viied 100.009%, Inactive
Utilities Realty Company, The...............0.... 100.00%" -~ Real estate

* Pyursuant to an agreement between the City of Philadelphia and The Philadelphia Gas Works Company, the Iatter
manages snd operates the municipally-owned. gas WOrks in the Cxty of Philadelphia.

It will be noted that UGI owns all of the common stock of all of its subsidiaries except for Con~
sumers Gas Company and The Harrisburg Gas Company. - Consumers Gas Company has outstanding
220,872 shares of common stock, having a par value of $25 per share. Of these shares, 140,085 shares
are owned by UGI and the balance by 491 different stockholders. The Harrisburg Gas Company
has outstanding 41,433 shares of common stock, of which 29,225 shares are owned by UGI and the
remaining shares are owned by 74 different stockholders.

UGT has outstanding 1,230,740 shares of common stock havmg a par value of $13 50 per share ,
The Company does not have outstanding any funded debt or preferred stock.. Three of its subsidi-
aries now have outstanding first mortgage bonds ageregating $15, 758 000 in the fo]lowmg respectlve
amounts and series:

(1) At the hearing there appeared as an observer an assocxa.te of o member of & common stockholdér's commttee ThJs‘ .
committee has indicated that it favors the plan in ma]or respects No other stockholders or then' xepresentatlves”
_appeared at the hezmng . : : ’




Principal

Company : - Amount e Series
Allentown-Bethlehem Gas Company....... v $2,219,000 0 334% (now 8%) Series due 1965
Allentown-Bethlehem Gas Company............ 1,470,000 314% Series due 1968
Allentown-Bethlehem Gas Company............ 1,500,000 3.348%, Series due 1976
The Harrisburg Gas Company........c........: 2,035,000 - 254%, Series due 1971
The Harrishburg Gas Company................. 985,000 314% Series due 1971
The Harrisburg Gas Company................. 1,000,000 3.15%, Series due 1976

Luzerne County Gas and Electric Corporation. ; 6,549,000 3149, Seues due 1966

The Luzerne County Gas and Flectric Corporation has outstanding 25,000 shares of 4179, pre-
ferred stock, par value $100 per share. The Harrisburg Gas Company has outstandmg 4,838 shares
of 4349 preferred stock, par value $100 per share. -

The operations of UGI and its subsidiaries are confined to the eastern part of the State of
Pennsylvania. With the exception of the electric properties owned by Luzerne County Gas and
Electric Corporation all of its utility operations are gas. The various subsidiaries serve communities
having an aggregate population of 1,035,220 (exclusive of the City of Philadelphia in which UGL's
subsidiary, Philadelphia Gas Works Company, operates the municipally-owned gas works under con-
tract with the City). The companies serve 210,204 customers with gas (again exclusive of Philadel-
phia) and 44,270 customers with electricity. For the year ended December 31, 1951 total consolidated
revenues aggregated $18,903,871, of which gas revenues were $12,828,442, electric revenues $4,809,707,
and revenues from other sources $1,265,721. These figures as Well as-all other consolidated ﬁgures
hereafter referred to do not include the operations of the Phl]adelphla Gas Works pr opertles Fmancm,l
statements are contained in the appendices.

In addition to its interests in its subsxdmry companies, UGI owns substantial mmonty mterests
in certain companies which are not subsidiaries. These companies, together with the type of securi-
ties, number of shares or principal amount of each, and the percentage of votmg power represented,
by securities held by UGI, are as fo]lovvs

" Shares o7 of

. . S or - Voting

Name of Company Security Amount - Power

Central Illinois Light Company................ Common Stock....... 35,340 shs. - 3.493

Consumers Power Company..........oc.v.un.. Common Stock....... 63,612 shs.  0.918

Delaware Power & Light Company....... «.v.v. Common Stock....... 87,355 shs. = 2.295

Niagara Mohawk Power Corporation........ .. Common Stoek....... 159,500 shs. 1.529

Philadelphia Electric Company................. Common Stock....... = 16,543 shs. ©.0.143

Public Service Electric and Gas Company....... Preference Common. . 36,801 s‘hs.} 0.357

Public Service Electric and Gas Oompany ....... - Common Stoek....... 4,861 shs

Delaware Coach Company........... . 000 i, Note ..... S d g $916,666.67 —

By our Order entered June 15, 1951, UGI was dlrected pursuant to Sectlon 11(b)(1) of the Act to
dispose of its holdmgs in r.hese securities within one year from the date of that Order. ()

~ PROVISIONS OF THE PLAN '
The Plan is divided mto four parts which, in substfmce, provide 1especb1vely for

(1) The conversmn of UGI mto a Pennsylvama publlc ut;lhty cmnpa,ny, " k

(%) Holding Company Act Release No. 10624.




(2) The merger into UGI of all its public utility subsidiaries and the dissolution of UGI's
non-utility subsidiaries, with UGI remaining as the surviving and. continuing corporation con-
ducting as one public utility operating company the utility operations now conducted by UGI’s
various subsidiaries in Pennsylvania, such merger being accomplished by exchanges of securities
so that the seeurity holders of UGI and its subsidiaries will become the owners of securities of
the surviving UGI; ‘

(8) The disposition by UGI of its securities in non-subsidiary compames (e\cept Delaware
Conch Company);

(4) The securing of an order pursuant to Section 5(d) of the Aeb declaring that UGI has
ceased to be a holding company and that its registration under the Act shall cease to be in effect.

The various transactions covered by the Plan which are subject to the jurisdiction of the Penn-

sylvania Public Utility Commission have received the approval of that Commission.

The Plan may be described in more detail as follows:

Part 1—Conversion of UGI into a Public Utility Company

In order to make the merger of UGI and its public utility subsidiaries possible, UGI proposes
1o -convert itself into a public utility company under the laws of Pennsylvania, and will thereby become
subject to the provisions of the Pennsylvania General Corporation Law of 1874 as amended and to

the jurisdiction of the Pennsylvania Public Utility Commission. For that purpose, UGI proposes .

to resume the operations of the Northern Liberties Gas Company properties which are presently
being operated by The Philadelphia Gas Works Company under an agreement dated May 14, 1937,
pursuant to which The Philadelphia Gas Works Company was substituted for UGI as agent to operate
such properties. The 1937 agreement will be terminated thereby restoring in effect an agreement
dated July 2, 1900 between UGI and Northern Liberties Gas Company, under which UGI operated
the gas properties of Northern Liberties Gas Company, The Plan states that the consummation of
this step would thereupon qualify UGI and its public utility subsidiaries to merge under the Penn-
sylvania Merger and Consolidation Act of 1909, as amended.

Part 2—The Merger

Upon consumamation of Part 1, UGI and each of its public-utility subsidiaries propose to merge,
subject to appropriate corporate proceedings under the Penmsylvania Merger and Consolidation
Act of 1909, as amended, including the affirmative vote of the holders of at least & majority of the
outstanding shaves of the Capital Stock of UGL UGI proposes to vote its holdings in each of ifs
subsidiary companies in favor of such merger. Under the terms of the merger, all assets and franchises
of the constituent companies will vest in the continuing UGI Company, and the liabilities of each of
the constituent companies will become liabilities of UGI, except that intercompany indebtedness
between. UGT and its subsidiaries will be eliminated.

UGI will have an authorized Capital Stock of 2,464,759 shares, consisting of 50,000 shares of
Preferred Stock, par value $100 per share, and 2,414,759 shares of Common Stock, par value $13.50
per share. Upon consummation of the merger, UGI will have outstanding 25,000 shares of 4}4%
cumulative Preferved Stock, par value $100, and 1,344,202 shares of Common Stock (excluding

9,219 shares held by the Company). The Preferred Stock will have a liquidation or dissolution prefer-

“ence of $100 per share plus acerued or unpaid dividends, and will be redeemable ab the optwn of the
Company at $110 per share plus accrued and unpaid dividends.
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. UGI proposes to issue seven series of new First Mortgage Bonds. Each of the respective series
will have the same interest rates, interest payment dates, maturity dates, redempfion prices, sink-
ing fund and tax provisions as the various series of subsidiary bonds set forth above. The proposed
form of the new First Mortgage Indenture containg provisions complying with the Trust Indenture
Act of 1939 and other provisions which this Commission has heretofore found appropriate. Under
the terms of the Plan, the holders of the presently outstanding First Mortgage Bonds of the sub-
sidiaries are required to surrender them for cancellation when the merger becomes effective, in return
for which such holders will receive in exchange new UGI First Mortgage Bonds of the corresponding
series in like principal amounts. The new bonds will be dated as of the effective date of the merger,
and interest will be paid on the old bonds up to that date. The various indentures of mortgage and
supplements thereto securing the presently outstanding bonds of the subsidiaries will be cancelled
and dlscharged as of the effective date of the merger.

Under the terms of the Plan, the 414%, Preferred Stock of The Harrisburg Gas Company will -
be redeemed, on or about the effective date of the merger, at the redemption price of $110 per share
plus accrued and unpaid dividends thereon. The holders of the 414{% Preferred Stock of Luzerne
County Gas and Electric Corporation shall be required to surrender their shares for cancellation
when the merger becomes effective, and shall receive in exchange new UGI 4149, Preferred Stock
on the basis of one share of such new 414% Preferred Stock for each share of presently outstanding
Luzerne County Gas and Electric Corporation 4149, Preferred Stock. Holders of Luzerne County
Gas and Electric Corporation Preferred Stock will receive cash representing any acerued and unpaid
dividends up to the effective date of the merger, and the d1V1dends on the new UGI Preferred Stock'
will commence to accrue on that date. ,

Holders of presently outsta,nding UGI Capital Stock will receive in exchange for such shai‘e_s _
new certificates representing,s, like number of shares of new Common Stock of UGL .

All shares which UGI owns of its utility subsidiary companies will be cancelled, and no securi-
ties of UGI issued in place thereof. -

Common stockholders of Consumers Gas Company, other than UGI, will receive, in exchange
for each share of Capital Stock of Consumers Gas Company, 8/10 of a share of new UGI Common
Stock. Common stockholders of The Harrisburg Gas Company, other than UG, will receive, in
exchange for each share of Common Stock of The Hamsburg Gas Company, four shares of new
UGI Common Stock.

In lieu of distribution of fractional shares of new UGI Common Stock, holders otherwise entitled
thereto will receive a cash equivalent computed on the basis of the average of the daily closing prices
of UGI Common Stock (or the bid price, if no sales are made) on the New York Stock Exchange for
the period of one calendar week immediately following the effective date of the merger.

Upon the effective date of the merger, all rights of the holders of the present securities of UGI
and its subsidiaries, other than the right to receive new securities as provided in the Plan, will cease.
Five years after the effective date of the merger, any stock, bonds or cash not exchanged as provided
for in the Plan, other than the new UGI Common Stock held for exchange for outstanding UGI
Capital Stock, will become the property of UGL UGIL may,: m its dlscretlon, appoint an agent or
agents in connection with the distribution of new securities.

Ugite Sales Corporation and The Utilities Realty Company will be dissolved under the respec-
tive provisions of the Delaware and Pennsylvania Corporation Laws, and the property and assets
of such companies will be transferred to UGI and any liabilities assumed by UGI, except that inter- -
company indebtedness between such companies and UGI will be. elunma.ted SN .
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Part 3—Disposition of Non-Subsidiary Securities -

UGI proposes, in accordance with the Commission’s Order dated June 15, 1951, to dispose of
its direct and indirect ownership, control and holdings of securities issued by Central Illinois Light
Company, Consumers Power Company, Delaware Power & Light Company, Niagara Mobawk Power
Corporation, Philadelphia Electric Company, and Public Service Electric and Gas Company. UGI

proposes to dispose of these securities within one year from the effective date of such merger, and pro-

poses to follow the procedure provided by Rule U-44(c) of the Rules and Regula.tlons under the Act.

UGI representskthat the Note of Delaware Coach Company, now outstandmg in the amount of
$916,666.67, is a self-liquidating security not readily disposable except at a financial sacrifice on the
part of UGI, and states that this security was acquired by UGI in & transaction for the purpose of
complying with the provisions of Section 11 of the Act. UGI, therefore, proposes that the Commis-
sion amend its Order of June 15, 1951, to permit retention by UGI of this Note, subject to the hqul-
dation thereof over a pemod of years in accordance with the terms of the Note

Part 4—Section 5(d) Order

Upon the completion of the transactions proposed in Parts 1 to 3 of the Plan, UGI will have
become a public utility operating company, incorporated under the laws of Pennsylvania and doing
business solely within that State, and subject to the jurisdiction of the Pennsylvama Public Utility
Commission. At such time, UGI w111 not have ‘any | subsidiaries,

UGI ‘proposes that it receive at that time an order from the Comimission under- Secblon 5(d) ofk

the Act, declaring that it has ceased to be a holding company and that its registration under -the Act
has ceased to be in effect.

Other Provisions

The Plan provides that UGI will pay such fees, expenses and remuneration in connection w1th the
Plan and any amendments thereto as the Commlssmn shall duly approve, determine, award, allow
or allocate.

The consummation of the: Plan is subject tocertain conditions and reservations as set forth
therein, including the requirement that the Commission find the Plan fair and equitable to the per-
sons affected thereby and necessary to effectuate the provisions of Section 11(b) of the Act, and that
the Commission enter an order containing findings and recitations conforming to the pertinent provi-
sions of the Internal Revenue Code, as amended, including Supplement R and Section 1808(f) thereof.
The Plan also contains the condition that the Commission apply to a Court, in accordance with the
provisions of Section 18(f) of the Act, to enforce and earry out the terms and provisions of Part 2
of the Plan, and that the Court, after notice and opportunity for hearing, shall have entered a decree

approving and enforcing Part 2 of the Plan, and that such decree or order is no longer sub]ect to

judicial review. §
STATUTORY STANDARDS

Before the Commission can approve a plan under Section 1i(e), we must ﬁnd the plan “neces—
sary to effectuate the provisions of” Section 11(b) and “fair and equitable to the persons affected
by such plan’. The transactions involved must meet all of the applicable standards of the Act.
Among the problems which must be considered in connection with the necessity standard under
Section 11(e) are the acquisition and retention by UGI of the electric properties now otwned by
Luzerne County Gas and Electric Corporation as part of the same system with the gas properties,
and whether the provision in the Plan for & stockholders’ vote is consistent with the standards of the
Act. In addition the Plan presents questions ag to Whether the Commlssxon should modify its out-‘
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standing Section 11(b)(1) order to permit the retention and liquidation by UGI of the Note of
Delaware Coach Company, whether certain proposed accounting entries are appropriate, and whether,
assuming that the Plan may be approved in other respects and is consummated, an order should be
entered under Section 5(d) declaring that UGI has ceased to be a holding company.

We shall now discuss the Plan under the necessity standards of the Act.

THE NECESSITY OF THE PLAN

As we have held on previous occasions, the action contemplated by the Plan under Section 11(e)
need not be the only means of effectuating compliance with the requirements of Section 11(b). A
plan under Section 11(e) may be approved if it is shown to be a suifable means of achieving the
results required by the standards of Section 11(b).

At the present time UGI conducts its operations through its various subsidiaries, operating in
different areas in eastern Pennsylvania. So far as the provisions of Section 11(b)(1) are concerned,
there is no legal objection to a holding company conducting its operations through different subsidi-
aries, provided that the system as a whole meets the statutory standards. However, Section 11(b)(2)
requires the elimination of unnecessary corporate complexities. As has been mentioned there are
presently outstanding in the hands of the public minority interests in two of UGI’s subsidiaries, Con-
sumers Gas Company and The Harrisburg Gas Company. The existence of these minorities con-
stitutes a corporate complexity in the UGI holding company system resulting in an inequitable
distribution of voting power, which would be eliminated by the merger proposed in the Plan.(*) The
management of UGI has also determined that the business and operations of its utility properties
will be facilitated, and substantial economies effected, if UGT and its utility subsidiaries ave merged
into & single company. As has been indicated, UGI will, if the proposed merger is completed, become
a single operating company confined in its operations entirely fo the State of Pennsylvania. It will
have a simple capital structure consisting of a limited amount of debt and preferred stock, and common
stock. The common stock equity will be approximately 71.0%. Moreover, the merger will result
in the elimination of an unnecessary holding company. Accordingly, it is clear that as a result of the
merger the requirements of Section 11(b}(2) will be fully met, and the Plan meets the standards of
Section 11(b)(2) of the Act. , : ' ’

There remains to consider the extent, if any, to which Section 11(b)(1) of the Act should be
applied to the proposed Plan. As has been indicated, all of the utility operations of UG are gas,
with the exception of those conducted by Luzerne County Gas and Electric Corporation. This sub-
sidiary operates both electric and gas facilities. Its electric operations are substantially larger than
its gas operations; for the calendar year 1951 electric revenues were $4,809,707 and gas reventes
$695,085.  The electric revenues of Luzerne comprise 25.4% of all of the consolidated operating
revenues of the UGI system. The gas revenues, on the other hand, are the smallest of any of the
UGI subsidiaries, with the exception of those conducted by the Lebanon Valley Gas Compsany, of
which the 1951 gas revenues were $485,556. ' '

As has been stated, the UGI merger will result in the retention of electricity and gas under
control of the same continuing operating company. Where a holding company system is to continue
in existence and to be subject to our continuing jurisdiction under the Act, it is necessary that we
apply the stan:iards of Section 11(b)(1), and under the provisions of that Section, electricity and gas
can be retained in the same system only if the standards for “ additional” systems, contained in

() Sioux City Gas and Electric Company, et al~——S.E.C.——(1949), Holding Company Act Release No. 9303, approved
and enforced N.D. Towsa, Civil 571 (1949). See also Georgia Power and Light Comptny;~—S.B.0~(1945),
Holding Company Act Release No. 5568, approved and enforced N.D. Georgia, Civil action No: 133 (1945),
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Clauses (4), (B) and (C) of Section 11(b)(1), can be met. However, where an ope.rating company
is to be divested from a holding company system and is no longer to be subject to our jurisdiction,
we have not required separation of electricity and gas. :

It may be noted that the intrastate character of UGI’s operations is such that it might be per-
mitted to apply for an exemption under Section 3(a)(1) as an intrastate holding company. It may
also be mentioned that, if the Plan is approved and consummated, UGI will consist of a single
operating company and there will remain no holding company system. Accordingly the effect of the
merger will be to make it unnecessary to apply the literal standards of Section 11(b)(1) to the new
merged company. In its impact on Section 11(b)(1), the situation will be comparable to the dissolu-
tion of Public Service Corporation of New Jersey, as to which the Commission said, in the Findings
affecting that company:(*) e

“It will, by the same token, eliminate the necessity of any literal application of Section
11(b)(1), since no holding company will survive and there will be no occasion to decide what
‘single’ or ‘additional’ system or non-utility business can be retained”’. ' '

In discussing the applicability of Section 11(b)(1), the Commission, in the same Opinion, after quoting
that Section, elaborated its views as follows: o ‘ '

“Unless there is a holding company system of which the subsidiaries are a part there is 1o
occasion to impose the required limitations. That the limitations are intended to apply only to
surviving holding company systems is made amply clear by the provisions ‘that the Commission
shall permit a registered holding company to continue to control one or more additional integrated
public-utility systems’ under certain conditions” (emphasis supplied).

The Commission, in the Public Service case, expressed the conclusion that the dissolution of
Public Service rendered inapplicable the literal standards of Section 11(b)(1). We find that the same
reasoning is equally applicable to UGI, and that accordingly it is not necessary to consider whether
the electric operations of Luzerne could be retained as a system additional to the gas properties under
the standards of Section 11(b)(1). Accordingly, we find that the Plan meets the standards of Sec-
tion 11, and is “‘necessary ” within the meaning of Section 11(e) of the Act. In reaching this conclusion
we have also given consideration to the approval of the transactions by the State Commission; how-
ever, it is unnecessary for us to determine the exact effect of that approval. (5)

UGI proposes to submit the merger to its stockholders and to the stockholders of Consumers
Gas Company and of The Harrisburg Gas Company.  The statutes of Pennsylvania require that as
a prerequisite to a merger there be obtained the affirmative vote of a majority of the outstanding
stock. UGI proposes to vote its own holdings in Consumers and Harrisburg in favor of the merger,
and will also vote its holdings of stock in all of the other subsidiaries. Since UGI owns a majority
of the stock of Consumers and Harrisburg and all of the stock of the other subsidiaries, no problem
is presented with respect to obtaining the requisite stockholders’ votes of the subsidiary companies
since such votes are assured by an express representation in the Plan. :

(*) Holding Company Act Release No. 8002 (February 17, 1948, page 21), .

(%) Section 9(b) provides that approval of the Commission shall not be required, with respect to the acquisition by a
public utility company of utility assets, where such acquisition has been expressly authorized by a state com-
mission, or to the acquisition of securities of a subsidiary public utility company, where such company, the
acquiring company, and all other public utility companiés in’ the same holding company system, are organized
in a single state, within which the business of such system is substantially confined, and where. the acquisition
has been expressly authorized by the state commiission of that state. - : ; :
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A somewhat different question is presented with respect to the provision in the Plan contemplating
a vote of the UGI stockholders: We have generally held that a plan under Section 11(e) should not
be subject to the requirements of a stockholders’ vote, where the effect of doing so would be to subject
to a decision of the stockholders the quéstion of compliance or noncompliance with the requirements
of the Act.(¥) UGI has represented that it wishes to obtain a stockholders’ vote both to insure that
the Plan meets with the approval of its stockholders and to avoid any procedural ploblems which
may be presented under the statutes of Pennsylvania.

1t is well settled that a plan which has been approved by this Commission and by a Federal
Court under the terms of Section 11 will be binding on all persons affected and enforceable irrespective
of the provisions of any state law which might apply in the absence of the Holding Company Act.(")
Since under the terms of the Plan, the approval of the stockholders may not be required it would
appear questionable whether the vote is needed.” Notwithstanding the provisions of Pennsylvania
law, the operation of the Federal statute may well render the vote unnecessary. However, the Com-
pany is anxious to avoid any possible litigation or status of legal uncertainty, and the desirability of
avoiding any such litigation may properly be recognized. Accordingly, we shall interpose no objec-
tion to these particular provisions of the Plan, or to any action the Company may take in requesting
the stockholders to vote thereon. We observe, however, that the Plan may still be subject to enforce-
ment irrespective of whether such a vote should be obtained. TFurthermore, whether or not as a
Section 11(e) plan it would in the absence of such vote be subject to such enforcement, the Company
in any event is under an obhgatmn to comply with Section 11. Accordingly, if a vote of stockholders
should for any reason not be obtained, the Commission will take whatever action may be necessary,
either to enforce the Plan mespectwe of the failure to receive such vote, or to enforce the terms of
the Act under the compulsory provisions of Section 11, in the light of all applicable standards.

Under the provisions of Pennsylvania law, when a merger of two or more Pennsylvania corpora-
tions is effectuated pursuant to a stockholders’ vote, a stockholder who has voted against the merger
has the right to obtain an appraisal of his shares pursuant to judicial proceedings for that purpose.
The proposed Plan makes no reference to any such right of appraisal, and counsel for UGI have
expressed the opinion that, if the Plan is approved by the Commission and the Federal Court, it
would have the effect of pullifying any appraisal rights of dissenting stockholders. - Since, as pointed
out hereafter, we find that the proposed Plan is fair to. all persons affected, we are of the view that
any provision of State law which might have the effect of giving certain stockholdels different treat-
ment, under an appraisal procedure, would not be fair and equitable or consistent with the standards
of the Act. Under the circumstances, we are of the view that, assuming the Plan is enforced by a
Federal Court, stockholders have no right to an appraisal. As pointed out hereafter, since these
Tindings are to constitute a report to stockholders, to be given to them pursuant to the provisions
of Section 11(g) prior to voting upon the Plan, we emphasize for the information of stockholders that
in our judgment they will be entitled to no appraisal rights if ‘che Plan is apprOVed and ordered
enforced by a Fede1a1 Court.

For the reasons indicated, we have concluded that the Plan may be approved notwithstanding
the provision therein for a stockholders’ vote; and we find the Plan to be necessary to effectuate
the provisions of Section 11(b) of the Act, subject to a determination that the Plan i is fair and equitable.
Accordingly, we turn next to a consideration of the fairness of the Plan.

(8) The Commonwealth & Southern Corporatwn, Holding Cotapany Act Release Nos, 6177, 7377 and 8633 (1045, 1947
and 1948, respectlvely)

(%} Kings County Lighting Company,—S. E C~—(1946), Holding Company Ach Release No. 7080 enforced in 72 T,
Supp. 767 (B.D.N.Y. 1947), afi’d sub. nom, Public Service Commission of New ‘York v. S.E.C. 166 F. (2d) 784

(C.A. 2, 1948), cert. den. 334 U.S. 838 (1948). - This case and similar cases are based on the supremacy of Federal . - k

law over any inconsistent requirements of a state law. ~See also Phillips v. 8.E.C. 153 F (2d) 27 (C A2, 1946),
cert. den, 328 U.S. 860 (1946).




FAIRNESS OF THE PLAN

Before the Commission can approve a plan filed under Section 11(e), it must find such plan fair
and equitable to the persons affected thereby. In applying the fairness standard, we have consistently
held that the measure of the security holder’s claim is the investment value of his interest, appraised
as though in a going concern with primary weight accorded to earnings and dividends. The persons
affected by the instant Plan are the bondholders of Allentown, Harrisburg and Luzerne, the preferred
stockholders of Luzerne and Hamsburg and the common stockholders of UGI, Consumels and’
Harrisburg. ,

We now furn to a discussion of the treatment proposed to be accorded to the various classes of '
security holders. '

Fairness As to Bondholders

As set forth above, three of UGI's subsidiaries now have Outstanding'First Mortgage Bonds
aggregating $15,758,000 in prineipal amount. - Interest rates on these bonds range from 2/ Y to
3.348%,.. The bonds are in seven different series.

Under the Plan, the merged UGI will issue, under a new mdenture, the same principal amount
of new bonds divided into seven series, each of the respective series hzwmg the same interest rate,
interest payment dates, redemption provisions, and sinking fund provisions as the corresponding
present series of subsidiary bonds. The mortgage indenture under which the new bonds will be issued
contains provisions customarily required by us in connection with financing proposals and as pro-
teetive of the bondholders as are the provisions of the present mdentures

At the present time, the outstanding bonds are liens on the physxcal properties of the respect:ve
individual subsidiary companies. For each of the three companies which has such bonds outstanding,
the respective ratios of bonds to total capitalization as of December 31, 1951 and the earnings
coverages for the bonds for the year 1951, are as follows:

Amount of Bond Earnings
Company i . Bonds | Ratio Coverage
Allentown-Bethlehem Gas Company......... Ve ~$5,189,000 40.9%, 4.1
The Harrisburg Gas Company.....o...iveiiine s 4,020,000 41.5% 4.1
Luzerne County Gas and Tlectric Corporation... .. 6,549,000 40.8% 5.4

The remaining subsidiaries of UGI have no funded debt. The new bonds of UGI, to be issued
in exchange for the presently outstanding subsidiary bonds, will constitute first liens on all of the
physical property of the merged UGIL  On a pro forma basis reflecting the merger, as of December 31,
1951, UGI’s debt ratio will be 25.4% of which 22.6% represents mortgage bonds and 2.8% bank
loans. Interest on the new bonds of UGI for the year 1951, would have been covered approximately
seven times which is substantially better than the coverages of the presently outstanding bonds.

Under the new indenture UGI would be authorized to issue an additional $10,000,000 of bonds
without the acquisition of any new property. Assuming that the full amount of such bonds were
issued, the ratio of mortgage bonds to capitalization would be inereased from 229, to approxxma.tely
329, which is lower than the similar ratio for any of the subsidisries presently having bonds out-
standing.(!) Under the circumstances, we conclude that the exchange is fair and equltable to the
hondholders affected, and that the Plan may be approved as to this aspect.

(8) We have not attempted to determine precisely what the earnings coverage of the UGL bonds would be if the addi-
tional $10,000,000 of bouds were to be issued since the interest-rate on such bonds and the income which the
company -‘would earn on such funds cannot be ascertained st this time. = It is:apparent, however, on any rea:
gonable aesumpmons that such earnings coverage would be more favorable than the present coverages of the
subsidiary companies, : e
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Fairness As to Preferred Stopkholders.

UGI at the present time has no outstanding preferred stock. Of its subsidiaries, the only ones
having preferred stocks outstanding are Luzerne County Gas and Electric Corporation, which has
outstanding 25,000 shares of 434%, preferred (par value $100 per share), and The Harrisburg Gas
Company, which has outstanding 4,838 shares of 4149, preferred stock (par value $100 per share).
Under the Plan, The Harrisburg Gas Company preferred stock will be called at its redemption price,
and, accordingly, no question of fairness is presented with respect to this class of stock. ‘

The Luzerne preferred stockholders would, under the Plan, receive new preferred stock of UGI,
on a share for share basis, the new stock having the same dividend rate, par value and redemption
provisions as the present Luzerne preferred. In addition, the charter will contain all of the protective
provisions presently enjoyed by the Luzerne preferred, and also certain additional protective provi-
sions not now in the Luzerne charter.

The capital structure of Luzerne as of December 31, 1951 consisted of $6,549,000 (40.79%) of
long-term debt, $2,502,670 (15.59%) of preferred stock and $7,002,423 (43.62%) of common stock
and surplus. The capital structure of the new UGI company on a pro forma basis as of December 31,
1951, would have consisted of $17,758,000 (25.4%) of long-term debt, $2,500,000 (3.6%,) of preferred
stock and $49,519,773 (71.0%) of common stock and surplus. From an earnings standpoint, all
income deductions and preferred dividends of Luzerne for the year 1951 were covered 3.65 times.
The comparable pro forma coverage for the new UGI company for the year 1951 would have been
541 times. S o

In view of the foregoing, it appears that the new UGI preferred stock represents at least as goad
a security, from an asset coverage and earnings standpoint, as the present Luzerne preferred stock.
Under the circumstances, we conclude that the treatment proposed for such preferred stock is fair
and that the Plan may be approved in this aspect,. ‘

Fairness As to Common Stockholders

As pointed out in describing the Plan above, each share of old UGI common will receive one .
share of new common of the merged UGI; each share of Consumers common in the hands of the
public will receive 0.8 of a share of new UGI common, and each share of Harrisburg common in the
hands of the public will receive 4 shares of new UGI common,

In order to appraise the fairness of the Plan as to the various stockholders affected, it will be
helpful first to discuss the operations and pertinent financial information concerning Consumers,
Harrisburg and UGI itself. Such information will furnish an appropriate basis for passing upon the
fairness of the Plan as to the three classes of public common stockholders affected.

A. UGI

Appendix A, attached hereto, sets forth the corporate balance sheet of UGI at December 31,
1951. Appendix B sets forth the consolidated balance sheet of UGI and its subsidiaries as of Decem-
ber 31, 1951, together with a pro forma balance sheet to reflect the proposed merger and related
transactions. :

As shown in Appendix B, the consolidated plant of UGI at December 31, 1951, was stated at .
$75,990,053 which is slightly less than the original cost of such property. Against this plant aceount
there was a depreciation reserve of $20,708,404 which was equal to 27.2% of the total plant account.
Of the consolidated plant shown in Appendix B, approximately $25,000,000 represents additions since
January 1, 1946, EEEREE o ; R R
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UGI estimates that the consolidated construetion program for the years 1952 and 1953 will
amount to approximately $16,800,000. In the estimate submitted by UGI at the hearing, it has been
assumed that this construction program will be financed from depreciation acerusls, retained earnings
and the proceeds from the sale of the Company’s miscellaneous investments. It is anticipated that
UGI will derive approximately $10,000,000 from the sale of these miscellancous investments which
would be used for 'constructionpurposes and to increase the working capital of the Company.

UGI’s only outstanding securities consist of 1,230,740 shares of common stock having a par

value of $13.50 a share. Table I shows the consohdated capltahmtmn and surplus of UGI at Decem- |

ber 31, 1951, together with the pro forma capltahzatxon and sulplus as of the same da,te 10 reﬁect
the proposed merger and related transactions.

TABLE I
Actualv ‘ } * Pro Forma
, Aniount’ 9% : Amount %
Long-Term Debt: , ’ AR
Mortgage Bonds. ... .. e e $15,758,000 - - 22.6 $15,758,000 22:6-
Bank Loans. . ...o.ieviniiniia. - 1,950,000 2.8 1,950,000 . 2.8
 Total Long-Term Debt............ $17,708,000 254 $17,708,000 254
Preferred Stock.. ... - $2986470 43 $ 2,500,000 3.6
Minority Interest in Subsidiaries. .. ... . $ 3,281,656 47 — SR
Common Stock and Surplus:
Common Stock, $13.50 par value..... $16,614,990 23.8  $18,146,727 . 260
Capital Surplus...........0..o.o0 0 4,668,910 6.7 - 6,713,896(a) 9.6
Barned Surplus. ..........ocooL L 24,421,978 35.1 24,659,150(b) 354
Total Common and Surplus. ... $45,705,878  65.6 $49,519,773 710
Total Capitalization.......... RPN | $69,682,004 . 100.0 - $69,727,773- 1000

(a) The increase in capital surplus is due to the elimination of the minority Interest in Consumers and Harrishurg sinee
the par value of the UGI stock being issued therefor is less than the underlying book value of such xmnomty
interest. , ‘

(b) The increase in earned surplus is primarily due to the inclusion in the accounts of UG certain accounts with respect
to the Northern Liberties Gas Company not plesently mcluded in the consolidated balance sheet ’

Based on the above capitalization table, the book value of UGI’s presently outsbandmg 1,230,740
shares of common stock amounts to $37.14 per share. On a pro forma basis, the book value of the
1,344,202 shares to be outstanding after the merger will be $36.84 per share, In computing the sbove ;
book values of UGI stock, the Company’s investments in non-subsidiaries are ineluded at their book
cost of $4,642,743. At February 25, 1952, the market value of those miscellaneous securities aggre-
gated $11,201,203. If the mlscellaneous investments are taken at their market values, the above :
computed per share values become $42.54 before the merger and $41.78 after the merger. E
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Appendix C sets forth the corporate income statement of UGI for the year 1951. Appendxx D
sets forth the consolidated income statement of UGI and its subsidiaries for the year 1951, together
with a pro forma income statement for the same period to reflect the proposed merger and reiated
transactions.

Table IT shows eertam pertinent income data for UGI on a corporate bams for the calendar
years 1946-1051, inclusive. . , ‘

TABLE II
(000 omitted) ' S
Earnings ' Dividends
Income Dividends e : per Share of . per Share of
from from Other Total Net Comron Common
Year Subsidiaries‘ Companies Income - Income ,Stqck Stack(a) o
1946 $1,278 $1,904 $3,496 $2,388 . .. $1.53 $1.30
1947 1,247 2,249 3873 . . 2858 1,83 1.80-
1948 1,617 1,445 , 3)322 ’ 2,380 1.52 - 1,50
1949 - L,770 1,081 3,097 2,207 . 141 130 -
1950(b) 1,895 1,197 3,309 2434 1.55 140 -
1951 2,095 799 3,169 2,288 1.64 1.58

(a) Includes extra dividends of $.50 in 1947, .20 in 1948 and $:15 in 1951.

(b) Does not include $1,121,250 dividend received from Delaware Coach Company ‘in August 1950 as part of the pro-
gram for the sale of that company. This dividend was eredited to earned surplus :

Table 1II shows certain pertinent consolidated income data for UGI and its subs1d1ames for the
years 1946-1951, inclusive, on an actual basis and for the years 1952 and 1953 as estimated by the
Company. The table also shows certain income data on a pro forma basis to reflect the proposed
merger and related transactions for the years 1950-1953, inclusive. The pro forma information for
the years 1950 and 1951 reflects the annual effeet of the exchange plan of UGI which was consum-
mated in the summer of 1951(%). The 1950 information excludes any income on the capital stock of
Delaware Coach Company which was sold in March of 1951.

TABLE IIT
(000 omitted) . .
Consolidated . : ‘ Pro Forma

Gross Net Earnings . Gross Net Earnings

Income Income per Share - Income Income per Share
1946........... ... $3,053  $2,086 - $1.91 e — e
1947, .00 0 4,231 3,492 2.23 — C - —
1948. ... Ll 3,458 2,779 1.77 : — : e —_—
1949, ... ...l 4,003 3,131 2.00 _— o —
1950. ... ..ol 4,083 3,208 2.05 $3,569 $2,880 8$2.14
1981 ... ..l 3,722 2,789 1.99(a) - 3,516 2,830 2.11
1952 (estimated). .. 3,536 2,539 2.06 -3,664 2,965 221
1953 (estimated). . . 3,761 2,830 2.30 3,901 3,347 249

(a) Based on the average number of shares outstanding during the year. If there is eliminated the income applicable
to the securities disposed of in connection with the exchange plan, the per share earnings applicable to the reduced
number of shares outstanding at the end of the year amount to $2.05.

(5) Pursuant to this plan, UGY acquired and retired 335,631 shares of its capital stock through the exchange of 201,427
shares of the common stock of Philadelphis Electric Company and 134,288 shares of the common ‘stock of Con-
sumers Power Compsny and cash (Holding Company Act Release No. 10624, June 15, ;951), :
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In estimating the earnings for the years 1952 and 1953, the subsidiaries of UGI followed the
same procedure as they normally follow in preparing operating budgets. In preparing the estimates,
the companies have assumed normal growth in their business, an increased usage of natural gas in
1953, and a Federal income tax rate of 52%. The estimates also reflect rate increases of approxi-
mately $400,000 per annum for Allentown-Bethlehem Gas Company and The Harrisburg Gas Com-
pany which became effective in February 1952 and a rate increase in the amount of $200, 000 per
annum for Consumers which became effective in June 1952.

B. Consumers Gas Company

Consumers is a Pennsylvania public utility company engaged prinecipally in the production and
purchase of gas and its distribution and sale to the public in parts of Berks County, Pennsylvania,
comprising the City of Reading, 20 boroughs and 20 townships. At October 31, 1951, it served
41,429 gas customers in an area having a population of approximately 176,400. In addltlon it supplies
part of the gas requirements of Lebanon Valley Gas Company, an affiliated company. - It leases and
operates in the City of Reading certain properties and facilities owned by Reading Gas Company for
the manufacture and supply of gas under a lease a.greement dated November 19 1885, for a 99-year
period from November 1, 1885.(1) :

There is attached hereto as Appendix E a, cohdensed balance sheet of Consumers as of Decem-
ber 81, 1951. As shown in such Appendix, Consumers’ gas utility plant was stated at $9, 473,224,
against which there was a depreciation reserve of $1,605,067 which is equal to 16.9%, of the gas utility

plant. - The gas plant is stated on the basis of an original cost study which was approved by the.

Pennsylvania Public Utility Commission

Table IV sets forth the capitalization and sﬂrplus‘ ’of Consumersr as of December 31, 1951.

TABLE IV

Amount ‘ %
Long-term Debt: ,
4% Note due 1953 (due to UGI)........ & 875,000 10.17
Open Account Indebtedness to UGI, .. .. 1,455,600  16.91
Notes Payable, banks....... AT i 3.15_,000 ‘ 3.66
Total Long-term Debt.......... .+. $2,645,000 30.74
Capital Stock and Surplus: : : :
Capital Stock, 220,872 shares. ... ... oo $5,521,800 64.19
" Barned Surplus. ........ RPN e 435,912 5.07

Total Capital Stock and Surplus.... $5,957,712 69.26

Total Capltahzatlon. i beas it e ‘o $8,602,712 100.00

(19) Consumers owns 22% of the common. stock of Readmg Gas Company In 1940, the Comrmsslon declared Readmg
not to be a subsidiary of Oonsumers or UGL. - Reading Gas Company v. S.E. C’ 78E.C. 755
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Appendix F, attached hereto, sets forth a condensed income statement of Consumers for the
calendar year 1951. Table V sets forth certain pertinent income data for Consumers for the years
1946-1951 as per books and for the years 1952 and 1953 as estimated by the Company.

TABLE V
. Actual - : e : Estimated
- 1946 1947 1948 1949 1950 1951 1952 1953
. Gross Income........ coeis - 8332,705 - 8262,328 - $250,601  $362,583  $315,614 35423,595 $505',779 $539,636
Income Deductions: : : ~ ,
Interest on 4% Note..... — o $ 11,667 $ 35000 $ 35000 $ 35000  $35,000 $ 35,000
Other (et)...oooeueve..n % 5500 % 2,496 (1,928) 4,271 - 24,805 55,638 58,648 70,821
Total. eeeeeeiannnn 8 5509 S 2496 § 9,730 $ 39,271 § 59,805 90,638 $ 03,548 $105,321
Net Income. o.vivsunnines . $327,286 - $250,831 $240,762 - $323,312  $255,710  $332,957 - . $412,231  §433,815
Reservation of Income...... 6,260 7,806 7,772 8,054 8,608 7,953 9,946 9,946
Balance,..covoinnrionaaain $321,026 $252,025 ¢ $232,989 3315,258 $247,111  $325,004  $402,285 -$423,869
Per Share of Capital Stock: . ’ ‘
Barnings.....:. fanaranes $1.45 $1.14 $1.05 81.43 3112 . 8147 $1.82 $1.92
Dividends.......cvuunen. 1.20 1.20 1.00 1.00 .00 100 —_ —_

In considering the earnings of Consumers for the period shown in Table V, it should be noted
that in the year 1950 the Company started a conversion program to the use of natural gas. The
increased use of natural gas results in substantial economies in the cost of gas distributed and per-
mits of a greater usage of gas with existing facilities. While the Company does not anticipate a com-
plete change-over to the use of natural gas in the foreseeable future, the partial conversion has made
it possible to increase the B.T.U. content of the gas distributed from 520 to 800 per cubic foot and in
large degree is responsible for the increased earnings shown in 1951. In estimating the earnings for
the years 1952 and 1953, the Company has followed the same procedure used in preparing operating
budgets. The increases shown for these years are primarily due to anticipated normal growth, a rate
increase of approximately $200,000 per annum which became effective on June 1, 1952 and & sub-
stantial increased use of natural gas in 1953, .

C. The Harrisburg Gas Company

Harrisburg is a Pennsylvania public utility company engaged principally in the production and
purchase of gas and its distribution and sale to the public in parts of Dauphin, Cumberland, York
and Lancaster Counties, Pennsylvania, comprising the City of Harrisburg, 16 boroughs and 21 town-
ships. At October 31, 1951, it served 49,792 gas customers in an area having a population of approxi-
mately 190,000. In addition, it supphes a portion of the gas requlrements of Lebanon Valley Gas
Company, an affiliated company.

There is attached hereto as Appendix G a condensed balance sheet of Haui"sbmg as at December

31, 1951. As shown in this Appendix, the gas utility plant of Harrisburg, which is stated at original- »

cost; amounted to $12,087,166, agamst which there was & deprecla,tlon reserve of $2 500, 637 which
is 20.79%, of the gross plant.
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Table VI sets forth the capitalization and surplus of Harrishburg at December 31, 1951,

Amdunt % '
Long-Term Debt:
TFirst Mortgage Bonds, 254%-8.15% due 1971-1976...  $4,020,000 41.48
Open Account Indebtedness to UGI.... .. SR <. 1,245000 . 12.85
Notes Payable; banks. ..ol oo, e 200,000 2.06
Total Long-term Debb...............0o.00e.0. §5,465,000 56.39
41477, Preferred Stock, 4,838 shares............. covenonsn § 483,800 4.99
Cowmmon Stock and Suﬁplus: ‘
Common Stock, 41,433 Shares. ...o.ovveveniwniaioon. $3,342,262 3449 -
Capital Surplus. .. ..o... 00 S D ..o 88,013 0.40
Earned Surplus. ....... e e v e e 361,660 3.73
Total Common and Surplus...... Ee e $3,741,935 38,62
Total Capitalization................ T S SO . $9,600,785  100.00

TABLE VI

Appendix H, attached hereto, sets forth a condensed income statement of Harvisburg for the
calendar year 1951. Table VII shows certain pertinent income data for Harrisburg for the years
1946-1951, as per books, and for the years 1952 and 1953 as estimated by the Company.

Gross Income, <o e i RN

Income Deductions:

Tnterest on Bonds..... ...
Other (met)...coowveeivene

Net Tneome. v gevuenin.ans

Preferred Dividends. .. .. ... |

Times Earned:
Interest on Bonds, .:.....

Total Deductions and Pre-
ferred Dividends.:..... v,

Per Share of commbn‘stbck:

TABLE VII ;
; Actual Estimated
1946 1047 1948 1040 1050 - 1951 1952 1953
$352,346 S347,648 $308,060 $307,431 $436,902 $436,800 $638,655 $870,476
$ 75,171 § 57,132 § 56,225 § 75083 § 85730 $105460 $114,730 $113,037
7373 2246 (3.7%0) 2938 10,534 52,796 67,614 116,201
82,504 §59,378 § 52445 $78,021 $105264 158,265 $182,344 $220328
$269,802 $288.270 S255,615 8318,610 $331,728 $278,545 8406311 $641,148
96,275  2L7TL 2477l el eLTl 2LTTL aLT o 2L
$243,527 $266,400 $233,844 $206,730 9300057 $256,774 $384,540 $619,377
4.68 6.08 548 523 510 414 513 70
3.24 4.98 415 ¢ "3.95 344 243 2.88 347
$8.92  $9.65 8677 . $T.16  S748 - $620 8928 - $1495
5.00 7.00 550 550 ey
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Harrisburg is also in the process of converting to the use of natural gas.  The Company, like
Consumers, does not anticipate a complete changeover, but expects to increase the B.T.U. content
of the gas it distributes from 520 to 800 per cubie foot in the summer of 1953." Harrisburg, in esti-
mating its operating income for the years 1952 and 1953, followed the same methods and procedures
it normally follows in preparing its operating budgets. These estimates reflect a rate increase of
approximately $400,000 per annum which became effective in Febluary 1952, and are based pri-
marily on the assumption that there will be a normal increase in business, and an increased usage
of natural gas together with the discontinuance of the purchase of coke oven gas in 1953.

The record is clear that the 1952 and 1953 estimates were not made for the purpose of determin-
ing the earnings which Harrisburg would have if it should continue as a sepatate company; rather
they were prepared primarily to determine the contribution which Harrisburg, as an operating divi-
sion, would make to the estimated earnings of UGI.- Although the estimates of operating income
appear appropriate for our purposes, estimates of nét income and. net income per share of common
stock which depend upon the security structure which Harrisburg would have if it remained as a
separate company (ex the instant reorganization), appear to be questionable, since the management
assumed that all additional financing would consist of debt securities in the aggregate amount of
$3,000,000. Such a program would increase the ratio of long-term debt (including temporary open-
account advances from UGI) to total capitalization from 56.39%, at the end of 1951 to 64.38%, at
the end of 1958. It is extremely doubtful whether, in this case, we could permit the company to
finance its construction program in such a manner in view of the deterioration it would have on its
capital structure. In fact, the management of Harrisburg itself has stated a contrary intention. In
the application of that company filed with this Commission regarding the issuance of bonds, which
apphcntmn was granted by Order dated April 24, 1951,(*) it was stated that Harrisburg proposed,
in the Fall of 1951, to initiate & program of eqmty financing, the proceeds from which were to be
used to repay the balance of advances made by UGI, amounting to $1,245,000 (12.85% of total
capitalization and surplus) as of December 31, 1951, The presently proposed merger intervened
and the proposed equity financing, therefore, was not consummated. :

D. Conclusions as to Fairness to Common Stockholders

As we have heretofore pointed out, there will be distributed under the Plan 1,344,202 shares of
new UGI common stock. . One share of new UGI ¢ommon stock will be allocated for each share of
UGI common presently outstanding; 0.8 of a share of new common stock will be issued for each share
of Consumers common in the hands of the public; and 4 shares of new common will be issued for each
share of the common stock of Harrisburg in the hands of the public. ,

The ai ocatxon of the new UGI common stock among the common stockholders of UGI, Consumers,

and Harrisburg will be as follows: :
No. of “Allocation -~ Aggregate

Old Security Shares per Share Allocation- - - %
UGI Common............... 1230740 10 1,230,740 91.56
Consumers Common....... D 80,787 - . 0.8 . 64,630: 481
Harrisburg Common.......... 12,208 40 . 48,832 - 3.63
Total...ioenecnnannnnns | 1344202 10000

(1) Harrisburg Gas Company, File No. 70-2604;
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We have previously set forth certain pertinent financial data with respect to UGI, Consumets
and Harrisburg. These data showed that the present common stockholders of UGL will not be
adversely affected by the Plan. The effect of the Plan on the capital structure of UGI will be to
increase the common stock equity from 65.6% to 71.0% due principally to the elimination of the
minority interest in Consumers and Harrisburg. The effect of the Plan will be to reduce slightly
the book value of the common stock of UGL As we have shown on the basis of book values, the
asset value of each share of UGI common stock will be reduced from $37.14 to $36.84. If the miscel-
laneous investments are included at their market values, such asset values of the UGI common stock
will be reduced from $42.54 to $41.78. The effect of the Plan on the earnings applicable fo. the
common stock of UGI, which is the most important eriterion in testing the fairness of the Plan, will
be favorable. As shown in Table I1I, the pro forma per share earnings of the common stock of UGL
for the years 1950-1953, inclusive, are from 10¢ to 20¢ higher than the per share earmngs of the
Oompzmy absent the merger. Moreover, there is not included in the above pro forma earnings figures
any additional amounts for savings which it was testified should develop from the higher degree of
integration possible under the merger. Under these circumstances, we find that the proposed Plan
ig fair to the present common stockholders of UGL.

Although the Plan appea,rs to offer definite adva,ntages to the present common stockholders of
UGI this advantage is not derived at the expense of the minority stockholders of Consumers and
Harrisburg for as we show later the Plan also offers definite advantages to these stockholders,

The underlying book value of the common stock of Consumers, as indicated by Table IV, amounts
to approximately $27 per share, compared with the pro forma underlying book value of $33 per
share applicable to 0.8 shares of common stock of UGI (based on market values of UGD’s miscellaneots
investments). Similarly the underlying book value of each share of Harrisburg common stock, as
indicated in Table VI, amounts to approximately $90 per share compared mth a book value of 3167
applicable to ‘the four shares of UGI common stock allocated thereto.

There is set forth in the following table the earnings relatlonshlp between one share of Con-~
sumers and 0.8 shares of new UGI common, and between one share of Harrisburg and 4 shares of
new UGI common, for the years 1950 and 1951 on an actual basis, and for the years 1952 and ;1953
ag estimated by the Company.

1050 951 1es2 . 1953
{ share of Consumers..........  §LI2 = $147  $182  $193
0.8 share of UG (New)....... 171 1.69 L7 L 99 s
1 share of Harrisburg......... = 748 ~ - 620 928 1495
4 shares of UGI (New) . 8. 56 8 44 , 8 8 9 96”

On the basis of these earnings, it appears that the proposed treatment of the pubhcly—held Con—
sumers stock, considered strictly from the standpomt of past earnings, is somewhat liberal. However,
the allocation appears to be substantially in accord with the projected earnings.

As to Harrisburg stock, the allocation also appears somethat favorable on the basis of past
earnings. With respect to the 1952 and 1953 estimates of earnings, bowever, it must be recognized
that the Harrisburg estimates were based on a distorted security structure because of the pendency
of the instant merger plans.(?) It should be noted that if only the temporary indebtedness of Harris-
burg as at December 31, 1951, were refunded through the issuance of additional common stock (at' ;

(12) Curreut liabilities of $2,075,200 exceeded current assets of $769,181 a8 at D}ecember 31, 1951’.{1
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approximately the present market price),(®) the effect would be to increase the number of shares
outstanding from: 41,433 to 55,900 and reduce the per share earnmgs for 1952 and 1953 to a,ppron-
mately $7.40 and $11.60,(%) respectively.

Edward Hopkinson, & paltnel of Drexel & Co who acted as financial adviser for UGI and
testified as a financial expert, also recognized that the 1953 estimates of earnings for I‘Ia,msbmg were
distorted because of the security structure used as a basis for determining them. He further stated
that, for purposes of comparison, the earnings figures of Harrisburg would have to be adjusted so as
to reflect a more normal percentage of debt capitalization and the issuance of additional equity
securities for at least a substantial part of the additional mohey needed by Harrisburg. (%)

At the hearing on the Plan, the president of UG testified that the board of directors, after care-
ful study, determined that the allocations were fair according to their best judgment. Hopkmson,
on the basis of information prepared by the company, analyzed the problem of allocation, and recom-~
mended to the board the allocatlons which the ’ooard thereafter a.dopted

We have carefully reviewed the proposed allooatxons in the light of all the pert,ment ﬁnanmal
information and circumstances of this particular case, including the capital structures, asset values
and earnings of UGI as compared with Harrisburg and Consumers.(**) In passing on the fairness
of the allocations proposed in the Plan, we are not required to place specific values on each individual
security. To do so would create an illusion of mathematical certainty in a field where such certainty
cannot exist. - All that we are required to do is to determine whether the assets and earnings attach-
ing to the securities being surrendered and received bear a reasonable relationship to ench other so
as to fall within the permissible limits of fairness. ' Under all the circumstances, we have concluded
that the allocations proposed are within the range of fairness, and we, therefore, find the Plan to be
fair and equitable as to the three classes of common stockholders affected. In making this finding
we have considered the fact that less than 9% of the new common stock is being allocated to the
public common stockholders of Consumers and Harrisburg so that even if such allocation might be
considered somewhat generous the effect on the common stockholders of UGI would be relatlvely
de minimis and, therefore, would not be such as to render the Plan unfair.

MODIFICATION OF SECTION II(b) (1) ORDER

By our Order of June 15, 1951 we directed the dlspOSltlon by UG’I within one year. from that
date of all its holdings in non-subsxdxary utility companies, and, in addltmn, of the note in the amount
of $916,666.67 issued by the Delaware Coach Company as part of its reorgamzatlon plzm in 1951
The time for compliance with this Order explred on June 15, 1952

(13) Present market price of approximately $100 is in excess of its book value of $90 per share. C

(*%) On this basis the ratio of debt to total capitalization as at December 31, 1953 would be about 539, compared thh
about 25% for UGI pro forma.

(15) It should also be noted that, at the present time, UGI renders substantial services to its subsidiary compames at
no cost to the subsidiaries. ‘While it does not appear that this factor was given consideration in drriving at the
allocations proposed in the plan, it would appear that UGI’s present corporate expenses include substantial
amounts for services rendered to Harrisburg at no cost, which services might properly be charged to the.
Harrisburg operations.

(%) On the basis of market values as of the latter part of December 1951, when the plan was filed, the allocatlons under
the plan were somewhat favorable to the publi¢ stockholders of Consumers and Harnsburg Since that date,
the market prices of the common stock of the three companies have, in general fluctuated in accord with the
allocations in the plan,  However, neither Harrisburg nor Consumers stock ‘is listed and there is practically no
trading in the Harrisburg stock. . It should be noted, however, that, based on. the latest market value for. the

- UGI common stock, the 8/10 of a: share of new UG common stock being allocated for ench share of publicly-
held common stock of Consumers will have 4 market value of about $25 and the four shares of new UGI common
stock being allocated for each share of pubhely~he1d common atock of Hamsbulg will hove s.n aggrega.te value
of approximately $130. : :
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UGI proposes to dispose of the securities subject to this Order (except Delaware Coach Com-
pany) within one year from the effective date of the Plan. In view of the time which has necessarily
been involved in connection with preparation for and the proceedings on the comprehensive plan,
we believe that good cause has been shown for such extension, and we shall ~grant an extension of
time for disposition of these securities until June 15, 1953.

Asg to the Delaware Coach Company note, UGI has requested that we modify our Order to per-
mit the retention of this note on the ground that it is a non-voting and self-liquidating security and
could be readily disposed of only at a financial sacrifice. On the basis of the record in this case, we -
are satisfied that this investment is not readily marketable and it may be noted that, unlike the other
assets subject to the Section 11(b) (1) Order, this security does not represent an interest in an electric
or gas utility company and is a non-voting security. Under all the circumstances, we have con-
cluded that there is some basis for its retention for the purpose of liquidation pursuant to the terms
of the note, as an incident to carrying out the provisions of Section 11(b) of the Act. Accordingly,
we consider it appropriate to modify our Section 11(b)(1) Order by eliminating the requirement for
disposition of the Delaware Coach Company note. Our order with respect to the Plan will provide
for an appropriate modification of the June 15, 1951 Order under Section 11(b)(1).

ACQUISITION OF CONSUMERS CAPITAL STOCK

On or about July 1, 1951 Drexel & Co,, ﬁnancxal advxsers to UGI, acquired 1,459 shares of the
capital stock of Consumers at a price of 320‘25 per share. This acquisition was made after preliminary
discussions regarding the present Plan had been held between UGI and Drexel and at that time Drexel
informed UGI that at any time it desired it could acquire such stock of Consumers at Drexel’s cost.
UGI, in accordance with the offer of Drexel, proposes to acquire these shares of . Consumers stock
at their cost to Drexel as soon as practicable following Commission approval of the Plan and prior
to the effective date of the merger proposed in the Plan. 'We observe no basis for making any adverse
findings with respect to this transaction and find that the acqulsmon meets the applicable requirements
of the Act. ;

SECTION S(d) ORDER

UGI has requested that, if the Commission approves the Plan, an order be entered under Section
5(d) of the Act declaring that UGI shall have ceased to be a holding company and that its registration
under the Act shall have ceased to be in effect. Upon consummatxc’m of the Plan, UGTI will no longer
have any subsidiaries and will constitute a public utility operating company. Since Sectlon 5(d)
specifically requires a finding that a registered holding company has ceased to be a holding company
before we may enter an order declaring that the company has attained that status, we are unable
%o issue such an order at this time. However, on the basis of the record now before us, UGI would
appear to be entitled to such an order after the merger has been effected.

We shall reserve jurisdiction to enter a Section. 5(d) order. at such time as the Plan may have
been consummated, and UGI has renewed its request, such order to be subject to such terms and
conditions, if any, as the Commission then finds and prescribes as necessary for the protection of
investors. :

FEES A.ND EXPENSES

The Plan contains an underta.kmg by UGI to pay such foes, e*(penses and remunera,mons in con-

nection with the Plan as the Commission may approve, determine, award, allow or allocate. Informa-
tion has not yet been submitted as to fees or expenses requested by the parties or partlelpants in the

proceeding. Our order will reserve jurisdiction to pass upon such fees and expenses ab sueh time as

the record is completed with respect thereto. ;
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OTHER MATTERS

The Plan provides that any stock, bonds or cash remaining in the hands of UGI or its agent ab
the expiration of five years after the effective date of the Plan, other than new UGI common stock
held for exchange for outstanding UGI Capital Stock, will become the property of UGI, and the
persons otherwise entitled thereto will thereafter have no claim against UGI with respect thereto.
No provision is contained in the Plan for the hiring of qualified persons, advertlsmg, ete. to locate
missing security holders during the five-year period. While it is expected that in this case Imssmg
security holders will be few or none at all, we shall reserve ]umschctmn to require and supervise such
efforts as may appear necessary to locate secunty holders.

We will, in accordance with applicant’s request, make appropriate recitals in our order of approval
which ‘will conform 0 the applicable requirements of the Internal Revenue Code, as asmended, mcludmg :
Section 1808(f) and Supplement R thereof.

The Plan contains-a request that upon a determination by this Commission that the Plan i8 fa,u'
and equitable the Commission apply to a court of competent jurisdiction in accordance with the pro-
visions of subsection (&) of Section 11 and of subsection (f) of Section 18 of the Act to enforce and
carty out the terms and provisions of Part 2 thereof. In accordance with this requesb we will mstxtute
appropriate action for its enforcement,

CONCLUSION

On the basis of the record, we find that the Plan proposed under Section 11(e) is necessary to
effectuate the provisions of Section 11(b) and is fair and equitable to the persons affected thereby.
Accordingly, an order will be entered approving the Plan under Section 11(e). As has been stated,
the order will provide for extension of the time within which UGI may dispose of its n(m—subsxdmry
securities, and will modify the Section 11(b)(1) order to eliminate the requn'ement for the dlsposmon
of the Delaware Coach Oompany note.

Our order will also reserve jurisdiction with respect to fees and expenses, the efforts of UGI to
find missing security holders and with respect to the entry of a Section 5(d) order.

Since the stockholders are being requested to vote upon the Plan, these Findings and Opmlon
should be considered as a Report with respect to the Plan pursuant to Section 11(g) of the Act and
we direct that it be sent to stockholders in connection with any solicitation of their consents to the Plan.

An appropriate order will issue.

By the Commission (Chairman Cook and Oommlssmners McEntue‘ Adams and Rossbach) :
Commissioner Rowen not paltlmpatmg

: - ORVAL Li,DUBpxs,,
(sBAL) R : o . - Secretary.
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, Appendix A
‘THE UNITED GAS IMPROVEMENT COMPANY :
BALANCE SHEET
December 31,1051
ASSETS AND OTHER DEBITS
Investments (at cost orless): . '
Investment Securities and Advances
Subsidiary Companies, Ma,Jorlty-Owned g L :
Consolidated.....oocvini v ininines vvees e $34,445,040
Other Companies,..........., R T S 4642743 e ,
Miscellaneous Investments......... N JP 7.991 $39,095,713
Special Fund (Contra)............. i e e e g e e absensy s o 40,601
Current Assets: . , '
Cash, Demand Deposﬂas in Banks. e e i e v $ 1,206,701
SpecmlDeposats ..... O AT A S 99,572
Temporary Cash Investments—U. S Treasury Secuntles. iied 1 500 767 <
Acéounts Receivable, ......oo i N T RNIE SN e 21 280
Accrued Interest Receivable.... .. B U U N iy 91 479 0 0 o
Other Current Assets. . ... .. vt ivirsineirsn B '3,729 3,013,528
B 05 R 2 110s) 117 P T AP S AR 6,600
Deferred Charges. . o.vieevvee e aririas cnnin TS SR R S A SN DS 51, 72000
Total Assets and Other Debits.............oo.oiviinn.. ereasaeengeaneenaie .. 942,208,252
, LIABILITIES AND OTHER CREDITS
Cap1ta1 Stock——$13 50 par: value
Authorized.......... 2,414,759 shares ; . : , S
Issued.. ...l 1,239,959 shares......... ..., e e ety I $16 739 446
Less—Reacquired.... 9,219 1210 SHATES. .+ v e v es e o '194 456
Outstanding......... 1,230,740 230 740 shares.............. i e e e - $16,614,990
Surplus: ‘ , R | ST
Barned.....cooooioai. PP TN COUTUE 5 SR R STt Gvavien oo $20,501,082 -
. Reserve for Possible Losses on Investments ..................... 3.,844421.
- Capital (Arising in connection with change of Cap;ltal Stock from : B e
No Par to Par and reacquisition of Capital Stock in excha.nge for R
investment SeCUITHIES) . v vu i uvs s v ovser oo ssdrvmsbsurasnens PR 824,489 25,169,992
Total Capltal Stock and Surplus: ... .vii e SRS OEORIIN Li0 941,784,982
Current Liabilities: - e e _
Accounts Payable,..........,.,...f ......... RN PR e B 12059
Dividends Declared.........- RPN AN PR T 89 507
Acerued Taxes: ' :
“Federal Income. . .....oouusviiennin s PSR $139,134
Federal Excess Profits........oo.ivvs. FU N —
Other Federal. ........ooo v, RO ; 820
Commonvwealth of Pennsylvania.......oooovonnnn 62’,980 - 202,934
Other Current Liabilities. ... . v iviscviinnns i e e . 17,218 Lo
Liability for Redemption of $13.50 Par Scnp. S e [T ’ 10,065 331,783
Reserves: o , ' S '
Prior Years” Taxes.....ovieviveoninsanninn S T ITPTA VP 8 50,796
Special Fund (Conftra).....,..i ... R R R S : 40,691 ~ 91, 487
Total Liabilities and Other Credits............ O i e e T $42,208, 252
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Appendix B

THE UNITED GAS IMPROVEMENT COMPANY AND SUBSIDIARY COMPANIES

CONSOLIDATED BALANCE SHEET
December 31, 1951 And

THE UNITED GAS IMPROVEMENT COMPANY

PRO FORMA BALANCE SHEET
December 31, 1951

ASSETS AND OTHER DEBITS

Plant and Eqmpment (mcludmg intangibles):
Electric and Gas Utility Plant:

Original Cost. .« .vut it it v i e
Acquisition Adjustments. . ..... .o iniiiii iy i

Non-Utility Plant, at cost............ R e e e

Less—Reserve for Depreciation and Amortization................

Investments (at cost or less):
Investment Securities:
Other Compariies. ... . v i, el e e

Other Physical Property......c..ooveieveeeuinennns
Less—Reserve for Depreciation and Amortization................

Other Investments......... S P I A

Advances to The Philadelphia Gas Works Company, Lessee.... ... v
Loans in Connection with operation of City of Philadelphia.‘Ga.s Works. .
Sinking and Speecial Funds............. ... 0. O PN

Current and ‘Accrued Assets:

Cash on Hand and Demand Deposits in Banks. U P T, k

Special Deposits. ..... e e e i e s R PRER
Temporary Cash Investments................ A RPN
Other. .. oo e e i e e e e

Total Current and Accrued Assets........ SUURUUTIRCE St

Deferred Debits.................. P R P Wieesh el el

, Pro Forma
The U.G.I.Co.  The U.G.L Co.
and Subsidiary After Giving -

Companies Effectto.
Consohdated the Plan =
$67,142,527 $72,376,987

(204,202) (204 202)
9,051,728 :
$75 990,053 $72 172, 785
20, 703 404: 18, 485 502

$55,286,649  $53,687,283

$ 4,642,743

$ 4,642,743

$ 132,446  $ 5,153,201
s (2,506,623)

$ 132446  $ 2,646,578

$ 3000 % 3,000

$ 4,778,189

$ 7,202,321

$ 5,200,000

$ —

$ 5,200,000

$ 256,946 $ 256,946
$ 3,060,320  $ 3,115,148
'298,388 998,902
1,800,767 300,000
5,265,448 5,295,451
$10,354,923  $ 8,939,501
$ 980,078 5 564,078
$76,865,785

$75,940,129




CONSOLIDATED BALANCE SHEET
December 31, 1951 And

Appendix B—Continued
THE UNITED GAS IMPROVEMENT COMPANY AND. SU"BSIDIARY COMPANIES

THE UNITED GAS IMPROVEMENT COMPANY

PRO FORMA BALANCE SHEET
December 31, 1951

" The U.G.LCo. The U.G.L, Co.
and Subsidiary After Giving
Companies Effect to the
: : : Consohdated Plan
LIABILITIES AND OTHER CREDITS,

Capital Stocks and Surplus: RN SR S
Preferred stock—414%, Series—$100 par value..... Cierseweesnn @ — 82,500,000
Capital Stock—$13.50 par value........ S R PO 16,614,990 - —
Common Stock—$13.50 par value................... eevidenaad — 18,146,727
Surplus: . G

Barned:........ueienee e iinnce s i, 24421078 24,659,150
Reserved for Possible Losses on Investments P 3,844,421 —
18 1 S D 824489 6,713,896
Net excess of equxty in Capltal Stocks of subsidiary compames at

dates of acquisition over investment therein....,.............. 317,689 - . —

Preferred stocks—subsidiary COMPANIBS. . v veuvyiiinaes 2 986 470 —

Minority interest in subsidiary compames ....................... 3, 281 656 =
Total Capital Stocks and Surplus................... ~.. $562,201,603  $52,019,773

Long-Term Debt: ; R
Bonds—The UGL Co..ooovvvvnnniiniinnsn Viassesveeneaiiires § — 815,758,000
Bonds——submdlarycompames...............‘..............,.,,. 15,758,000 e

_ Less—Sinking Fund requirements due in 1952 (estmated) (1 10 000) (110,000)
Notes Payable—Banks........ooovveiiiiininen. FEUCI T | 950 000 1,950,000 -
817,508,000 817,598,000
Current and Accrued ILiabilities......... O feiis ... $ 5,920,973  $ 5,046,778
Deferred Credits. . .......ouviieiiiiniiiiai i, cee § 141,386 8 . 317,958
ROSEIVOS. ¢+ e e eeee e ts e e e e e, 5 640342 § 682521
Contributions in Aid of Construehion. .. ... ..visrrerses.. e § 273301 S 275,000
Total Liabilities and Other Credits. ............ .. 0. . 1 | $76,865,785  §75,040,129

Pro Forma -




_ Appendix C
THE UNITED GAS IMPROVEMENT COMPANY
STATEMENT OF INCOME |
For Twelve Months Ended Décember 31, 1951

Income:
Dividends: o )
Subsidiaries, Majority Owned Consohda,ted.. D e - $1,794,739
Other Oompames Veerai e S S A R coo 798,603
ol U e $92,593,342
' Interest: i S T
Subsidiaries, Majonty QOwned, Consohdated ................... i T $ 300,220
OtherCompa.ny‘.....f ,,,,,, RSOt P Dy S UEC Ca T 43056
 Total...... ...... as 343,276
Tncome from Special Fund. ... ..o.iiiroin e iii i, e e et e $ 1,363
Income from Temporary Cash Investments, Royalmes, etc. N e e RPN 231 515
L] TAOOM. - -+ st e e e ee e e e s s e e et ia e n e e §3,160,496
Expenses, Other than Income Taxes: o AR : PN
Salaries, Office Rentals, Supplies, ete.............. i TN e pins e s T e /.35 507,207
Generalhxpenses....,..f..,, .................... R S S O Geieian 145,787
BUBTOAL et § 652,004
Provision for Federal Taxes, Other than Tncome TAXES. ..\r . vnerirarsenns e B 3,981
ProwsmnforStateandLocalTa}.es.................A...,‘.........,... ..... “j”;7‘,5,,905
 BubTotal s § O TO886
“Total Expenses Other than Income Ta,xes. s I R ST R | 732,880
Net Operatmg InCOme, before Tncome Taxes........ R e S ‘ 82,436,616
Other Deductions from Income...... s e e 23190
Net Income, before Tnoome TaXes. ... .i.vveeenarsininan. SERP A i $2,413,426
Provision for Federal Income and Excess Profits Taxes : L R :
Income Taxes...iiviovvuns RN SR e R R Vel e s 0§ 125,302
Excess Profits. ....... idaeamaaaan RN e ey e . .
Total............ e i $ 125302
Net Income......... S PN R N R R ESU Ceeen $2,288,124
Tncome Appropriated to Specla.l Fund Reserve. Gl NSO s 1,363
Ba}lance Available for Capital Stock and Surplus ...... e D 82,286,761
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Appendix D

THE UNITED GAS IMPROVEMENT COMPANY AND SUBSIDIARY COMPANIES
- -CONSOLIDATED STATEMENT OF INCOME
For the Twelve Months Ended December 31, 1951, and

THE UNITED GAS IMPROVEMENT COMPANY

PRO FORMA STATEMENT OF INCOME

For the Twelve Months Ended December 31, 1951

Operatmg Revenues :

Operating Reyenue Deduetions:
Operating Expenses........veiiiiineanons et e codee ;
Maintenance....ooeve ooy oien. T S SN el

Provision for Depreciation. ... .. M B S I S

Provision for Taxes:
Federal Tneome. . ... o iin i SUSIRIN Gaiaas

Totali. . i, P I

Operating Income. .. .2 oo vi e v in oo viiiness S

Other Income:
Dividends:........ e ey e e e

Interest. ... .. i i i e e ~

Merchandising and Jobbing........... e e PP
Miseellaneous. . ..o ie v i i e e e PUATEPR

Gross Income. ... .......... PR EU, e G i i

Deductions from Gross Income: :
Interest on Long Term Debt.. ... oo 00 e
Interest, Other......... oo ovivens, v e C e
Interest charged to Construction.......,.. B P PO
Miscellaneous Income Deduetion......cove v e e e T
Dividends on Preferred Stocks of Subsidiaries...... e e

Minority Interest..,.....: v S v esiweieiien L

Net Income. .. oouienonis.s e e e e i s e i .

Dividends on Preferred Stock............. FPTORt i E i i e

Net Income Applicable to Common Stock............... i s ey

27

The U.G.I. Co.

- After Giving -

B Eﬁect to the

- ‘vCojnsolidated “‘Plan

§12,898443 13,002,550
4 809, 707 4, 809 707

i 265 722 1, 260 951
$18,903,872 $19 163, 238
$11,211,855 $11,435,634
1,276,093 1,314,982
1,646, 228 1,653,067
1,801, 753 11,801,753
155 146 155 597
598,158 - 599,190
$16 689,233 $16,960,223

$ 2,214,639

8 2,203,015

'§ 798,603 § 798,603
290,666 279,548
198734 201,245

219111 223198

§ 1,507,114 ©§ 1,502,504

$ ‘3,721,753

$ 3,705,609

$ 554,612

" $ 554,612

34915 9554
(28,674) (28.674)
49,105 43,672

128,031 =

194532 SO

$ 932521 $ 579,164
$2,780,232 §$ 3,126,445
$ . 106,260
$ 3,020,185




CONSUMERS GAS COMPANY |

CONDENSED BALANCE SHEET
December 31, 1951 S

ASSETS AND OTHER DEBITS

o8

Appendix E

,GasUhhtyPIant....,................‘.....‘...~........~..........v...... ........... $9,473,224
TLess Reserve for Depreciation. ... ...veeueuereerieroriiiiiiosansreneiansaeeen. 1,605,068
Neb Cas UHHEY PIARb. .. ..vevvseeeaeesessseseesseeenese e ieaeresiianaees b 7,868,156
Tnvestments (other physical property and miscellaneouis).......ocv.vuviniin oo 75,616
Reserve fUnd. . o oo viintiie ey oo savavisios s smisianesoasiorinss A 211152
CCurrent and acerued 88SSEES, .. vt e ria i i e A DU AR C 844 042
’Deferreddeblts...‘.....‘........... ......... [ A S R 353941'
© Total Assets and Other Debits. ... ....vvvvessieeirriinnnaiereionees $0,352,007
LIABILITIES AND OTHER CREDITS s
Capital stock and sui'plus:
Capital stock, par $25:
Authorized, 280,000 shares -
Issuedandoutstémdmg, 920,872 SHATES. .o vvaveiereivniinsineeesvareeashe $5,521,800
Earnedsurplus..........‘..............‘.... ................................ 43591’2
$5957712
Note payable, pax:ent company, due September 1, 1953, mterest atrate of4pct per annum $ 875 000 \
Current and accrued lmbxh’ues
Notes payable, banks. ......coovviiionns s e i e 8 315000
Advancepayabletoparentcompany.......;.-......,.' ....... 1455000
CAccounts PAYAble. L i i e e e 158729
Taxes acerued........ T TIPSR SRR P A S 330,166
OBROT v e e e e ettt e e e 48,070
Total current and acerued Hiabilities. . ... ...oooviinonni . -312,30'6,965
Deferred eredits. cv.civemaiiiiarneainsiisisnonasn ........ $ 11,328
MisdellaneousReserVes....,..........f.....“....‘...‘..k;.;.k,.,........“....,.. .... $ 165384
Contnbutlons in aid ‘of -construction.. ... L T S T SN IS wieed . % 36,518
TotalLlabmtlesandOtherCredlts.“‘..»..f..-.‘......f/.«..f..v.n..' ..... ‘ - $9,352,907

== ———————




Appendix F
- CONSUMERS GAS COMPANY o

" STATEMENT OF INCOME -
For Twelve Months Ended December 31, 1951

Operating revenues.......... P P S At O PP NN $3,010,085
Operating revenue deductions: : A e
Operating expenses, other than mamtenance. PRI A AR RSP $2 023,608
Maintenance. . .o..ivevu e it inia s R L e Y e e e 122407 :
- Provision for depreciation.......... e a e e Ca v ayeat aen DA 168 000 :
Provision for taxes: , ' , ' I -
Federal InCome. . vcvui e it i i s st e S s Fad s AN 279 127
Other Federal.............oooooviil NN SIS T SIS 8400
State and local..... e P e gn PR e T e 50962
Totaloperatingrevenuededuct,iyons....................‘......,...,..........~..i.”.. $2,652,504
Net operating revenues..... e b e e e e e b e e e e e PR 357,581 k
Other income, net: ' NI
Merchandising, jobbing and contract work..... PR SN TRLYESNFSLIPUR RV LN e $ 56,202
Income from U. S. Treasury securltxes. ........ L Ve e i R e b g S —
Income from reserve fund..... RS TR SR e e e e 1,983
Miscellaneous. ........... e PR TR e s il ey o 1860
Total other income, net.............. $ 66,014
GroSS INCOME. v\ v vt vcsveaeabissaneaons PR e e $ 423,595
Income deductions: , : ‘ ‘ :
‘Interest-on long-term note (parent company) ......... PRETSTO G Vi $ - 35,000
Other interest and miscellaneous charges......... S il e TR ,56,'192 ’
Totali. . i v i i i i e e e e e e s &0 91,192
Lessmterestchargedtoconstructlon....u.,...,..,......,.....~..._.f:..,..,.n...‘.. . 55
Totalmcomedeductlons ................. P A e e en ..... 3 90638
Net income. ...oovv it e Verrareicasvas o $0.832,987
Reservation of net income (credlted to reserve for purchase of leased ploperty) .......... 17,953
Balanceofearmngs ....... N v i i $ 325,004 |
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Appendix G
THE HARRISBURG GAS COMPANY

CONDENSED BALANCE SHEET
December 31, 1951

ASSETS AND OTHER DEBITS ‘ : :
GasUtlhty]?lant..,....“...‘.....i............,.....,....,.....,.‘..;......;..,...v. $12087166

Less Reserve for Depreciation............ e Y Vhedelaass e, 500 637
Net Gas Utility Plant................ SRRt e 39586529
Investments (other physical property). ... .. ...oniin i RS CedSiaSssieal s 15,134
Current and-acerued assets.............. PV PR DTS SIS L 769 181
Deferred Debits.............. i U P I e e i 20,588,

Total Assets and Other Debits................. R ST DI R .. $10,391,432

- LIABILITIES AND OTHER CREDITS -

Capital stock and surplus:

Preferred cumulative stock (par $100) authorized 25, 000 shs. of Wlnch a,mount 8
4149, series is authorized for 5,000 shs.

Issued and outstanding........ 4,838 shares.............. v e ias $ 483,800
Common Stock (no par) , , . P - :
Authorized.................. 60,000 shares , S
: Issued and outstanding........ 41433 sharves. .. ..o i o e s 3,342,262
Earned surplus since May 1 J040. oo vvt vt i e e e e e i 361,660
~Capital surplus arising from reduction of capxtal ............... s imneh S 38,013

$ 4,225,735

Long-term debt:
First mortgage bonds: S
2549, series due May 1, 1971, ... .. .. 0. 0. .. RN e e i e, -~ $2,035,000

338% series due May 1, 1971.... .00 ou i i vivn dive i o ciinense 0 985,000
3.15%seriesdue‘May1,1976.\.‘..‘............‘................f ......... ‘ ,‘1?000,000,

Less sinking fund requirements................ R PP U 48000‘

B ET LT $3972000_ 
Current and Accrued Liabilities. ................ il e - e $ 2,075,290 :
Deferred CreditS. . ««. ... .« ien sttt e e e $ 14,283 :
Miscellaneous Reserves. .................. e e e e $ ‘61,3(‘)9k
Contributions in sid of construction. ............ - ' 42815
Total Liabilities and Other Credits...... e e S e X $10,391,432
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THE HARRISBURG GAS COMPANY

STATEMENT OF INCOME
For Twelve Months Ended December 31, 1951

Operating revenue................ A ST S P U A

Operatmg revenue deductions:
Operating expenses, other than mamtenance. R MU PR S

Maintenance. ... .. ... i v i B R S PR S S ,

Provision for depreciation............ ..., TR SR
Amortization of utility plant acqmsmon ad;ustments TS e e ki
Provision for Taxes: ‘

Federal ICOMe. . .. v.vu et ss e et s ies ea i s
Other Federal. .. oo iviiviioi i
State and loeal......i . ioveiiii e e S e sk SR e

Total operating revenue deduétions ......... i iR e O

Net operating revenues.:...... RIS PR S NS I S TRt '403,54;8

Other income, net:

Appendix H

$3,293,146

$2,052,707
927,979
275,000
'910

273,809
10,545
48 558

: $2 889 598

'$ 33261

Merchandising, Jobblng and contract work.f.;.,.,., TS I E e e e TR

~Other....ovviiiiiniiats Gaa W De g e b Cinidaahas ORISR B

Total other income, net. S e O DU e e e % 33,261
Gross income. ... . .. ST R ety Cecveiiiiaeeeennn § 436,809

fncome deductions:

Interest onlong—termdebt..............................;...y .................. $ ‘105469
Amortization of premium and discount on bonds, net (credlt). S e PO (439)
Other interest and miscellaneous charges. . ... . e b i U e e i 53 836
T SN SO A § 158866
Less interest charged to constructlon ..... e A - S 602’ |
Total income deduetions. . .. ...\ iru.eerciniinn RIS $ 158,264
“Net income...:voueiaen . ".' et P v T . $278,545 "
Dividends on preferred stocks. .............:.. N AR RO PRI S PP 21,771:
Balance available for common stock.... .. AU S L S K :2/5627»74“
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UNITED STATES OF AMERICA
 beforethe
SECURITIES ’ AND EXCHAN GE COMMISSION
 September 18, 1952
In the Matter of

Tas UNITED Gas IMPROV’EMEN”I‘ CompANY
(File No. 54-201)

Tax Unirep Gas IMprovEMENT COMPANY ) Orpze ArproviNG PLAN Pursuanrzo .
AND SUBSIDIARY COMPANIES - Smorron 11(e) OF THE Aor
Respondents S : SR

(File No. 59-6)
(Public Utility Holding Company Act of 1935)

The United Gas Improvement Company (“UGI"), a registered holding -company, having filed .
a plan, together with an amendment thereto (the “Plan”), pursuant to Section 11(e) of the Public
Utility Holding Company Act of 1935 (the “Act”), providing, among other things, for the merger
of UGT and its various subsidiary companies, and for other transactions and steps as more fully set
forth in said Plan; ‘ ‘

The Commission having given public notice with respect to the filing of said Plan and ‘with respect
to holding of a hearing thereon, which notice was given by Notice and Order dated January 22, 1952
(Holding Company Act Release No. 11015), and public hearings having been held after such notice,
at which hearings all interested persons were afforded an opportunity to be heard;

UGI having requested the Commission to enter an order ﬁnding that the Plan is necessary to
effectuate the provisions of Section 11(b) of the Act, and is fair and equitable to the persons affected .
thereby; ‘ R

UGI having further requested the Commission, pursuzint to Section 11(e) of the Act, to apply )
to an appropriate court, in accordance with the provisions of Section 18(f) of the Act, to enforce and
carry out the terms and provisions of Part 2 of the Plan;

The Commission having previously, by Order entered June 15, 1951 (Holding Company Act -
Release No. 10624) directed that UGI dispose of its direct and indirect ownership, control and hold-
ings of certain securities therein named, including securities of Delaware Coach Company, and UGI
having requested that the time for compliance with such Order be extended for one year from June 15,
1952, and that such Order be modified by eliminating therefrom the requirement for disposition by
UGI of its securities of Delaware Coach Company (being a note in the amount of $916,666.67), so
as to permit the retention of such note and the liquidation thereof in accordance with its terms; -

UGI having requested that the Commission, upon approving the Plan, find that UGI shall have
ceased to be a holding company, and that an order be entered under Section 5(d) of the Act so
declaring, and finding that UGI’s registration under the Act shall cease to be in effect; and

" UGI having proposed, in connection with such Plan, to acquire 1,459 shares of the capital stock
of Consumers Gas Company from Drexel & Co., financial advisers to UGI, at the price of $20.25 ,‘
per share, being the cost of such shares to Drexel & Co., and such acquisition appearing to meet the .
standards of the Act, = ‘ B ’




The Commission being duly advised and having this day issued iﬂs Findings and Opinion, -and
on the basis of such Findings and Opinion and pursuant to the apphcable provisions of the Act and
the Rules and Regulations thereunder: ;

It 15 OrpERED that the Plan of UGI be, and it is hereby approved, subject to the terms and
conditions in Rule U-24 of the CGeneral Rules and Regulations promulgated under the Act and
subject to the followmg additional terms and conditions:

1. The order entered herein shall not be operative to a,uthouze the consummation of the
transactions proposed in Part 2 of the Plan until a court of competent jurisdiction shall, tipon
application thereto, enter an order enforcing Part 2 of the Plan;

2. Jurisdiction be and it is hereby specifically reserved as to the following matters:

(@) To app‘ro?e,determine, award, allow or allocate any fees, expenses and remunera-
tions in connection with the Plan, and to pass upon the reasonableness thereof; ‘

(b) To take such further action as the Commission may deem appropriate to effectuate
the provisions of the Plan concerning efforts of the company to locate persons entitled to
securities or cash by reason of their holdings of the securities of UGI and its subsidiaries;

(¢) To entertain such further proceedings, to make such supplemental findings, to enter
such further orders, and to take such further action as the Commission may deem appro-
priate in connection with the Plan, ag amended, the transactxons incident thereto, and the
consummation thereof; and ,

(d) To consider whether, after all of the transactions provided in Parts 1, 2 and. 3 of
the Plan shall have been consummated, and UGI shall have renewed its request, an order
should be entered under Section 5(d) of the Act, and whether such order should be sub]ect
to any terms and conditions as necessary for f)he protection of mvestors

It 1s FURTHER ORDERED that the Commission’s Order entered June 15, 1951, be, and hereby is,
amended to eliminate the requirement that UGL djspose of its holdings of securities of Delaware
Coach Company, and that an extension of time be and is hereby granted until June 15, 1953, for
compliance with the remaining provisions of ‘such Order.

It 1s Furraer OrpErEp and REecrtep that all transactions proposed in the aforesaid Plan to
be effected by UGI, Allentown-Bethlehem Gas Company (*‘Allentown’’), Consumers Gas Company
(“Consumers”), The Harrisburg Gas Company (“Harrisburg”), Lancaster County Gas Company
(“Lancaster””), Lebanon Valley Gas Company (“Lebanon’), Luzerne County Gas and Electric Cor-
poration (““Luzerne’”), and The Philadelphia Gas Works Company (“P.G.W.”), or any of them, or
by the holders of securities heretofore or hereafter issued or assumed by any of them, including par-
ticularly the exchanges, redemptions, issuances, transfers, acquisitions, expenditures, distributions,
conveyances, dispositions and sales hereinafter itemized, specified, deseribed, and recited are author-
ized, approved, and required; that said transactions are necessary or appropriate to the integration
or simplification of the holding company system of which said corporations are members and are nec-
essary or appropriate to effectuate the provisions of Subsection (b).of Section 11 of the Public Utility
Holding Company Act of 1935; that said transactions or any of them may be effected through and
deliveries may be made to or through trustees; exchange agents, or otherwise, and/or the stocks;
securities and cash, and other property may be delivered direct to those ultimately entitled thereto,
all in any manner consistent with the court order enforcing the JPlan and within the time limits
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specified in the Plan or in said court order; and that this order is isstued under the authority of Sub-
section (e) of Section 11 of the Public Utility Holding Compa,ny Act of 1935 to effectuate the provisions
of Subsection (b) of Section 11 of said Act:

1. The resumption by UGI, as agent of Northern Liberties Gas Company, of the conduct of
the latter’s business and the operation of its gas properties under the July 2, 1900 agreement between
UGI and Northern Liberties Gas Company; such resumption to be accomplished by UGI and P.G.W.
terminating the existing agreement between them dated May 14, 1937, pursuant to which P.G.W.
was substituted for UGI as agent to operate such properties and to supply and. distribute gas in that
portion of the City of Philadelphia, formerly known as Distriet of Northern Liberties.

2. The merger into UGI of Allentown, Consumers, Harrisburg, Lancaster, Lebanon, Luzerne,
and P.G.W., with UGI remaining as the surviving and continuing corporation, all as more particu-
larly provided and set forth in the proposed Agreement of Merger (which is Exhibit A to the Plan),
which Agreement of Merge1 is incorporated herein by reference, and, in connection therewith, the
transfer to and vesting in UGI, as such surviving and continuing corporation, of all the rights,
privileges and franchises theretofore vested in each of said constituent subsidiary corporations and
all the estate and property, real and personal, and rights of action of each of said corporations,
including the transfer to and acquisition by UGI of the securities owned by said corpora,tlons, Whmh
at present are as follows:

Shatres or
Owned By . : Narie of Security : Principal Amount
Consumers Gas Company... ‘Reading Gas Company Capital Stock.............. 3,060 shares
Consumers Gas Company... U. 8. Treasury 214% Bonds due 6/15/59-62........ $10,000
Consumers Gas Company... Berks County Trust Company Capital Stock........ =~ 1,500 shares
The Philadelphia Gas Works
Company...cievees ouin . U. 8. Treasury Certificates of Indebtedness, 124%
' Series “A" due2/15/53......... R S R *$300,000

3. The execution, delivery and recording by UGI and Fidelity-Philadelphia Trust Company,
Trustee, of a UGI First Mortgage and Deed of Trust dated as of January 1, 1953, substantially in
the form set forth as Exhibit B to said Plan, whlch Mortgage and Deed of Trust is incorporated
herein by reference.

4. The swrender by the holders of all First Mortga,ge Bonds 1SSued 1espectwely by Allentown,
Harrisburg and Luzerne and presently outstanding in the aggregate amount of $15,648,000 in the
following respective amounts and series: :

Company Principal Amount . ‘Series ,
Allentown-Bethlehem Gas Co............ e $2,172,000  334% (now 3%) Series due 1965
Allentown-Bethlehem Gas Co.......... e 1,455,000 8349, Series due 1968
Allentown-Bethlehem Gas Co.......vv oo vane 1,500,000  8.348%; Series due 1976
The Harrisburg Gas Company....... ... 2,002,000 284% Series due 1971
The Harrisburg Gas Company... .. .. .. PR 970,000 3149, Series due 1971
The Harrisburg Gas Company............ocon. 1,000,000  3.15% Series due 1976
Luzerne County Gas and Electric Corporatmn 8,549,000  314% Series due 1966

to UGI in exchange for a like principal amount of First Mortgage Bonds issued by UGT of -a series
corresponding to the series surrendered, together with accrued interest, if any, on their Bonds up to
the effective date of the merger, the acquisition and cancellation by UG of the said First Mortgage
Bonds issued respectively by Allentown, Harrisburg and Luzerne, the issuance and delivery 'of its
Tirst Mortgage Bonds and cash for acerued mterest by UGI to such holders and the acquxsxtmn thereof
by such holders i in such exchange : ;




5. The satisfaction, cancellation, release and discharge by the respective trustees thereof of
the various indentures of mortgage and the supplements thereto of Allentown, Harrisburg and
Luzerne securing, respectively, the aforesaid outstanding bonds issued by said companies; the sur-
render by such trustees of the securities and/or cash, if any, held by them under the provisions of
such indentures and supplements; the acquisition of such securities and/or cash by UGI, and the
cancellation of such securities by UGL

6. The surrender by the holders thereof to Harrisburg for the redemption price thereof ($110
per share plus an amount equal to accrued and unpaid dividends thereon to the redemption date)
and the redemption, acquisition and cancellation by Harrisburg of 4,838 shares of the 4249, Preferred
Stock of Harrisburg,

7. The surrender by the holders thereof to UGI of 25,000 shares of the 4249, Preferred Stock
of Luzerne in exchange for one share of the 41{% Preferred Stock of UGI, plus accrued and unpaid
dividends on their Luzerne 41/, Preferred Stock up to the effective date of the merger, for each
share of the Luzerne 41/%, Preferred Stock so surrendered, the acquisition and. eancellation by UGI
of said Luzerne’s 4149, Preferred Stock, the issuance and delivery by UGI of its 4149 Preferred
Stock and cash for such dividends to such holders and the acqulsltlon thereof by such holders in
such exchange. : ~

8. The surrender by the holders thereof to UGI of their certificates of UGI Capital Stock in
exchange for certificates representing a like number of shares of UGI Common Stock, the acquisition
and cancellation by UGI of such certificates of UGI’s Capital Stock, the issuance and delivery by
UGI of eertificates for such UGI Common Stock to such holders and the acquisition thereof by such
holders in such exchange.

9. The cancellation by UGI of the following securities now owned by it:

Name of Issuing Company ; o . Secﬁrity ‘Shares
Allentown-Bethlehem Gas Oompany. cevieldivas i Common Capital Stoek....... . 132,375
Consumers Gas Company.......... ... 00 e Capital Stoek................ 140,085
The Harrisburg Gas Company......... A ‘.. Common Stock,.............. 29,225
Lancaster County Gas Company..........covvivveinn. ~Capital Stock..... ... ., 50,000
Lebanon Valley Gas Company . ....ccvunevevn i an. Common Stock............... 19,800
Luzerne County Gas and Electric Corporatlon. v v i, Common Stock............... 176,694
The Philadelphia Gas Works Company.... oo erooi.. Capital Stock............ o0, 50

10. The surrender by the holders thereof to UGI of the 80,787 shares of Consumers Capital
Stock, not owned by UGI, in exchange for 8/10ths of a share of UGI Common Stock (and/or cash
for fractional interests of less than one share) for each share of Consumers Capital Stock so surrendered,
the acquisition and cancellation by UGI of such Consumers Capital Stock, the issuance and delivery
of such UGI Common Stock and/or cash to such holders and the acqmmtlon thereof by such holders
in such exchange.

11, The surrender by the holders thereof to UGI of the 12,208 shares of Harrisburg Common
Stock, not owned by UGI, in exchange for four shares of UGI Common Stock for each share of
Harrisburg Common Stock so surrendered, the acquisition and cancellation by UGL of such Harris-
burg Common Stock, the issuance and delivery of such UGL Common Stock to such holders and the
acquisition thereof by such holders in such exchange."
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12. The cancellation by UGI and its utility subsidiaries of all mtercompany mdebtedness owing
by such subsidiaries to UGI; presently as follows:

: Name of Dobtor Subsidmry . E Debt. Repre’seﬁted By . - . Amount of Debt
Allentown-Bethlehern Gas Company............ .~ Open bookaccount............ —
Consumers Gas Company. . ... i 49, Promissory Note..... Joo.s 8 875,000
Congumers Gas Company........voeciveeeataos Open book account....c..... . 1,455,000
The Harrisburg Gas Company. ..., coovovoen » . - Open book account......... iai 1,270,000
Lancaster County Gas Company.i.............. Open book account.......... .. - 11,050,000
The Philadelphia Gas Works Company.,.....:... Open book account..... Vesnaido 3 000,000

13. The cancsllation by UGI of all its First Mortgage Bonds and of all shares of its 4}/% Pre-
ferred Stock and Common Stock reserved, respectively, for issuance on surrender by the holders
thereof of the First Mortgage Bonds (referred to in 4 above), the 4149 Preferred Stock of Luzerne
(veferred to in 7 above), the Capital Stock of Consumers snd the Common Stock of Harrisburg
(veferred to in 10 and 11 above, respestively), which shall not have been surrendered in exchange
therefor within the time limits specified in the Plan or in the court order enforcing the Plan;. and
the retention by UGI of the cash remaining in its hands reserved for payment on surrender by the
holders of First Mortgage Bonds of subsidiary companies, of Luzerne’s 414% Preferred Stock, and
of Consumers Capital Stock and the Harrisburg Common Stock which shall not have been surrendered
in exchange therefor within the time limits specified in the Plan or in the court order enforcing the
Plan. .

14, Thé dispoSition by sale or otherwise by UGI of the following securities Whioh',it ownsk:

Name of Company Security ' " Shares or Amount

Central Iinois Light Company........i.v . onvs.  Common Stock..,.iou.evnis 35,340 shs.
Consurners Power Company........co.ovvvu.... Common Stock....... [ 63,612 shs.
Delaware Power & Light Company.........., .. . Common Stock...... e ‘ 37,355 shs.
Niagara Mohawk Power Corporation............ Common Stock........ ... -159,500 shs.
Philadelphia Electric Company........ ... o, .. Common Stock......... S 16,543 shs.
Public Service Electric and Gas Company. . peeas - Preference Common........ ... ~..36,801 shs.
Public Service Electric and Gas Company........ Common Stock. ,.vvovvisves 4,861 shs. :

Ir is FURTHER O.RDERED that the proposed acqmsmon by UGL of 1 ,459 shares of the capltal :
stock of Consumers Gas Company from Drexel & Co., be, and. hereby is, approved

By the Commlssmn. ,

- ; , - e ORVALL DUBOIS
(sEAL) ; . T T o : S Secretary




'MERGER AGREEMENT

' ACREEMENT FOR THE MERGER OF ALLENTOWN-BETHLEHEM

GAS COMPANY, CONSUMERS GAS COMPANY, THE HARRISBURG
GAS COMPANY, LANCASTER COUNTY GAS COMPANY, LEBANON
VALLEY GAS COMPANY, LUZERNE COUNTY GAS AND ELECTRIC
CORPORATION AND THE PHILADELPHIA GAS WORKS COMPANY -
WITH AND INTO THE UNITED GAS IMPROVEMENT COMPANY,

. 'AS THE SURVIVING GORPORATION. ‘

DATED AS OF DECEMBER 31, 1952




AGREEMENT OF MERGER made and entered into as of the 31st day of December, 1952,
by and among ArreNtrowN-BerHLEHEM GAs CoMPANY (hereinafter called “Allentown-Bethlechem ),
Cyrus 8. Fleck, John A. Frick, James W. Fuller, 4th, Fred B. Hofft, Henry T. Koch, Russell K. Laros;
W. E. Long, L. P. Neuweiler and F. J. Rutledge, the Directors thereof; ConsumErs Gas CoMPANY
(hereinafter called “Consumers”), Jere H. Barr, Wellington M. Bertolet, Stanley Bright, John §.
Giles, Fred B. Hofft, Irvin F. Impink, W. E. Long, F. J. Rutledge and A. C. Taylor, the Directors
thereof; THE Harrisnure Gas CompaNny (hereinafter called “Harrisburg’”), George R. Bailey,
Fred B. Hofft, Ritchie Lawrie, Jr., W. E. Long, Leonard B. Richards and F. J. Rutledge, the Direc-
tors thereof; Lancaster Counry Gas Company (hereinafter called “Lancaster”), Kenneth B.
Anderson, Fred B. Hofft, W. E. Long, Andrew S. Morgan and M. H. Parkinson, the Directors thereof ;
Lesanon VarLpy Gas Company (hereinafter called *“Lebanon’), John S. Bashore, Keefer L. Baum,
Fred B. Hofft, Gideon R. Kreider, Jr., W. E. Long, F. J. Rutledge and Charles B. Webb, the Direc-
tors thereof; Luzmrne County Gas Anp Errcrric CorporaTiON (hereinafter called “Luzerne),
Fred B. Hofft, W. E. Long, M. H. Parkinson, F. J. Rutledge and Charles E. Warsaw, the Directors
thereof; THE PrapmreEia Gas Works Company (hereinafter called “Philadelphia’), H. Bruce
Andersen, Thomas 8. Lever, W. G. Murfit, Hudson W. Reed, F. J. Rutledge and Frank H. Trembly,
the Directors thereof; and TaHE Unirep Gas ImproveMEeNT CompaNy (hereinafter called “U.GI7),
Wm. W. Bodine, Frederick R. Drayton, John A. Frick, W. E. Long, Benjamin F. Pepper, Hudson W.
Reed, Leonard B. Richards, T. Leaming Smith and Clarence A. Warden, Jr., the Directors thereof;
each of the companies named above being a corporation duly organized and existing under the laws
of the Commonwealth of Pennsylvania.. ‘

WeEREAs, Allentown-Bethlehem: A ;

(a) is a merged and consolidated corporation duly organized under “An Aect authorizing
the merger and consolidation of certain corporations” approved May 3, 1909 and the supplements
and amendments thereto by Agreement of Merger and Consolidation dated June 23, 1930 by and
among Allentown-Bethlehem Gas Company, East Penn Gas Light Company, and Highland Gas
Company, Letters Patent having been duly granted September 9, 1930;

(b) is duly possessed of the right to manufacture and supply gas to the public in certain
cities, boroughs and townships within the Counties of Bucks, Lehigh and Northampton, Pennsyl-
vania, as more particularly described in (i) said Agreement by and among Allentown-Bethlehem
Gas Company, East Penn Gas Light Company, and Highland Gas Company dated June 23, 1930
and the Agreements of Merger and Consolidation forming said constituent corporations, all of which
Agreements are duly filed in the Office of the Secretary of the Commonwealth of Pennsylvania, and
(ii) Indentures dated November 10, 1931, January 18, 1945 and January 24, 1945 by which Allentown-
Bethlehem acquired respectively all the property and franchises of Silverdale Gas Company, Hamburg
Gas Company, and Northampton County Gas Company, said Indentures being recorded respectively
in the Office for Recording of Deeds in and for Bucks County in Deed Book No. 602, page 557, in
the Office for Recording of Deeds in and for Berks County in Deed Book No. 908, page 387, and in
the Office for Recording of Deeds in and for Northampton County in Miscellaneous Book No. 103,
page 16;

(c) has an authorized capital stock of 200,000 Common capital shares each having a par
value of $50, or $10,000,000 in the aggregate, of which 132,375 shares, or $6,618,750 in the aggregate,
are issued and outstanding; and '

(d) has an authorized indebtedness of $10,000,000 and has First Mortgage Bonds issued
and outstanding consisting of $2,172,000 of 33{% Series (reduced to 3%, effective March 1, 1947)
due September 1, 1965, $1,455,000 of 334%, Series due December 1, 1968, and $1,500,000 of 3.3489%,
Series due June 1, 1976, or $5,127,000 in the aggregate; V
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Axp Waereas, Consumers:

(a) is a merged and. consolidated corporation duly orva,mzed unde1 “An Act authonzmg
the merger and consolidation of certain corporations” approved May 3, 1909 by Agreement of
Merger and Consolidation dated February 27, 1913 by and between Birdsboro Gas Company and
The Consumers Gas Company, Letters Patent having been duly granted March 20, 1913;

(b) is duly possessed of the nght to manufacture and supply gas to the public in 2 the City
of Reading and in certain boroughs and townships within the County of Berks, Pennsylvania, as
more particularly described in (i) said Agreement dated February 27, 1913, which has been duly filed
in the Office of the Secretary of the Commonwealth of Pennsylvania, and (i) an Indenture dated
May 9, 1950 by which Consumers acquired all the property and franchises of Lancaster-Consumers
Gas Company, said Indenture being recorded in the Office for Recording of Deeds in and for Lancaster
County in Deed Book W, Volume 40, page 10; : o

(¢) has an authorized capital stock of 280,000 shares each having a par value of $25, or
$7,000,000 in the aggregate, of whxch 220 872 shares ot $5 521,800 in the aggregate, are 1ssued and
outstanding; and

(d) has an authomzed mdebtedness of $5,000,000 and . has issued and outstandmv a 4%
Promissory Note in the principal amount of $875,000 to U.GI, due September 1, 1953;

ANp WaerEAs, Harrisburg:

(a) is a merged and consolidated corporation duly orgamzed under “An Act authorizing
the merger and consolidation of certain corporations” approved ‘May 3, 1909 and the supplements
and amendments thereto by Agreement of Merger and Consolidation dated July 28, 1924 by and
between Harrisburg Gas Compsmy and Dauphin County Gus Company, Letters Patent ha,vmg been
duly granted October 2, 1924;

(b) is duly possessed of the right to manufacture and supply gas to the public in the Clty
of Harrisburg and in certain boroughs and townships within the Counties of Cumberland; Dauphin,
and Lancaster, and in one township within thé County of York, Pennsylvania, as more particularly
described in (i) said Agreement by and between Harrisburg Gas Company and Dauphin County
Gas Company dated July 28, 1924 and the Agreements of Merger and Consolidation forming said
constituent corporations, all of which Agreements are duly filed in the Office of the Secretary of the
Commonwealth of Pennsylvania, and (ii) Indentures dated January 18, 1945, February 1, 1949,
May 4, 1950 and September 20, 1951 by which Harrisburg acquired respectively all the property
and franchises of BElizabethtown and Marietta. Gas Company, Cumberland Valley Gas Company,
Cumberland County Gas Company, and Central Cumberland Gas Company, said Indentures being
recorded respectively in the Office for Recording of Deeds in and for Lancaster County in Deed
Book A, Volume 37, page 207, in the Office for Reécording of Deeds in'and for Cumberland County
in Deed Book A, Volume 14, page 112, in said Office in. Mlscellaneous Book 92, page 466 and in sald
Ofﬁce in Deed Book U, Vol. 14, page 253. ‘

(¢) has an authorized capital stock of 25,000 shares of Preferred Stock each havmg a par
value of $100 per share, or $2,500, 000 in the aggregate, of which 5,000 shares have been established
as a series and designated as 4149, Preferred Stock and 4,838 shares thereof, or $483,800 in the
aggregate, are issued and outstanding, and of 60,000 Common shares, no par value, of which 41 433
shares, with a stated cap1ta1 of $3,342,262 in the aggregate, are-issued and outstanding;: and

~ (d) has an authomzed indebtedness of $10,000 OOO, and has 1ssued and outstandmg Pirst
Mortgage Bonds to the extent of $2,002,000 of 254% Series due May 1, 1971, $970,000 of 314%
Series due May 1,1971, and $1, 000 000 of 3. 15% Semes due May 1, 1976, or $3 972, 000 in the aggrewate, :
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Anp WHEREAS, Lancaster:
(2) was duly incorporated under “An Act to provide for the mcorporatlon and regulatlon
of certain corporations’ spproved April 29, 1874 and ‘the supplements and amendments thereto,
by Letters Patent duly granted January 20, 1949; o

(b) is duly possessed of the rlght to manufacture and supply gas to the publlc in the Clty
of Lancaster and in certain boroughs and townships within the County of Lancaster, Pennsylvania,
as more particularly described in its Charter duly filed i in the Oﬂ'ice of the Secretary of the Common—
wealth of Pennsylvania; and

“(¢) has an authorlzed and outstanding capltal stock of 50, 000 shares each havmg a par
value of $50, or $2,500,000 in the aggregate; . :

Ao WHEREAS, Lebanon
(a) is a merged and consolidated corporatxon duly orgamzed under “An Act authorlzmg
the merger and consolidation of certain corporations” approved May 3, 1909 and the supplements
and amendments thereto, by Agreement of Merger and Consolidation dated December 22, 1925 by
and among Lebanon Gas & Fuel Company, Annville and Palmyra Gas and Fuel Company, and
Hummelstown Gas & Fuel Company, Letters Patent having been duly granted October 1, 1926;

(b) is duly possessed of the right to manufacture and supply gas to the public in the City
of Lebanon and one borough and certain townships within the County of Lebanon and in one borough
and certain townships within the County of Dauphin, Pennsylvania, as more partlcularly described

in (i) said Agreement dated December 22, 1925, which has been duly filed in the Office of the Secretary
of the Commonwealth of Pennsylvania, and (n) Indentures dated March 24, 1930 and June 16, 1931

by which Lebanon acquired respectively all the property and franchises of South Londonderry Town-
shlp Gas Company and Myerstown Gas & Fuel Company, said Indentures being recorded respectively
in the Office for Recording of Deeds in and for Lebanon County in Corporation Deed Book; Volume 6
page 109, and in said Office and Book at page 287; and . ;

‘ (c) has an authorized capltal stock of 8,000 Preferred shares, each havmg a par value of
$50, or $400,000 in the aggregate, no such shares being now outstanding (but 3,158 of such shares
having been issued and redeemed and now held as Treasury shales) , and of 20,000 Common shares,
each having a par value of $50, or $1,000,000 in the aggregate, of which 19,800 shmes, or $990,000
in the aggregate, are issued and outstanding;

Anp WHEREAS, Luzerne

(a) is a merged and, consohdated corporatlon duly orframzed under “An Act authorlzmg
the merger and consolidation of certain corporations”, approved May 3, 1909 and the supplements
and amendments thereto, by Agreement of Merger and Consolidation dated as of September: 1, 1924
by and among Luzerne County Gas & Electric Company; Luzerne County Gas and Electrlc Cor-
poration, Ross Township Electric Co., New Columbus Electric Company, Fairmount Township
Electrie Co., and Huntington Townshlp Electric Company, Letters Patent havmg been duly granted
December 22 1924;

- (b) is duly possessed of the right to manufacture and supply gas and electricity. to the public
in certain eities, boroughs, and townships within the County of Luzerne, Pennsylvania, as more par-
ticularly described in said Agreement dated as of September 1, 1924 and in the Agreements of Merger
and Consolidation dated June 22, 1911 and as of November 1 1922 forming the two constituent cor-
porations, each known as Luzerne County Gas & Electric Company, all ‘of which Agreements are
duly filed in the Office of the Secretary of the Commonwealth of Pennsylvania; *
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(¢) has an authorized capital stock of 36,000 shares. of Preferred Stock each having a par
value of $100, or $3,600,000 in the aggregate, of which 25,000 shares have been established as a series
and designated as 4}4% Preferred Stock, or $2,500,000 in the aggregate, all of which 25,000 sharcs
are issued and outstanding, and of 176,694 Common shares, no par value, all of which are issued and
outstanding, with a stated capital of $4,417,350 in the aggregate; and

(d) has an authorized indebtedness of $100,000 000, and has issued and outstandmg,
$6,549,000 of First Mortgage Bonds, 3%4% Series due January 1, 1966 ,

Axp ‘WaerEAs, Philadelphia:

(a) was duly incorporated under “An Act to provide for the incorporation and regulatxon
of certain corporations” approved April 20, 1874 and the supplements and amendments thereto, by
Letters Patent duly granted July 14, 1927;

, (b) is duly possessed of the right to manufacture and supply gas to the public in the City
and County of Philadelphia, Pennsylvania, as more particularly described in its. Charter duly filed
in the Office of the Secretary of the Commonwealth of Pennsylvania;

(c) has an authorized and ‘outstanding capital stock of 50 shares each having a par value
of $1Q0, or $5,000 i in the aggregate; and

(d) has an authonzed indebtedness of $10,000; 000 and has issued and outstandmg Promig-
sory Notes in the aggregate principal amount of $2, 000 000 to banks, payable in installments, ‘the
last installment being due July 1, 1955; ,

Axnp Wazprgas, U.GI: .

(a) is a merged and consolidated corporation duly orgamzed under “An Aect authorizing
the merger and consolidation of certain eorporations” approved May 3, 1909 and the supplements
and amendments thereto by Agreement of Mérger and Consolidation dated May 4, 1925 by and
between The United Gas Improvement Company and The American Gas Company, Letters Patent :
having been duly granted August 21, 1925; ,

(b) is duly possessed of the right to manufacture and supply gas to the pubhc 2s' more
particularly described in said Agreement dated May 4, 1925, which has been duly filed in the Office
of the Secretary of the Commonwealth of Pennsylvania; and

() has an authorized capital stock of 2,414,759 shares each baving a par value of $13.50,
or $32,599,246.50 in the aggregate, of which there have been issued 1,239,959 shares, there are
presently held in the U.G.I. treasury 9,219 shares, and there are now outstandmv 1,230,740 shares,
or an aggregate of $16,614,990;

Anp WrereAs, each and every of the corporations, partles heleto, may, as recited above, transact
the same or a similar line of business and are so doing; ‘

Axp Waereas, U.G.L owns, with power to vote, more than fifty per centum of the outst;andmg
voting stock of each of the other parties hereto, namely Allentown-Bethlehem, Consumers Harris-
burg, Lancaster, Lebanon Tuzerne, and Philadelphia; ,

Anp WaereAs, it is the desire of all the parties hereto that Allen@own—Bethlehem, Cohsumers,
H&rrisburg, Lancaster, Lebanon, Luzerne, and Philadelphia be merged with and into U.G.IL. as the
surviving corporation as promded by “An Act to proyide for the merger and consolidation of certain

«corporations” approved May 3, 1909 and the various supplements and amendments thezeta and by

such other laws of the Commonwea,lth of Pennsylvania as may be thereunto applicable; Lo
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' Now, Taererore, Tais AerEpMeNT WiTNussETH that the parties hereto, in consideration of
the premises and of the terms and conditions hereinafter set forth ‘and of ‘other good and: valuable
considerations, have mutually agreed and do hereby mutually agree, pursuant to said Act of May 3,
1909 and the various supplements and amendments thereto, that, effective as of the close of business
on December 31, 1952, Allentown-Bethlehem, Consumers, Harrisburg, Lancaster, Lebanon, Luzerne,
and Philadelphia shall be merged with and into U.G.I which shall be the surviving corporation, and

all the rights, privileges and franchises (except to the extent hereinafter otherwise provided) and

all the estate and property now vested in each of the parties hereto so merged shall be possessed by
and vested in U.G.L as the surviving corporation under the following terms and conditions and with
the following mode of carrying said merger into effect: s :

1. The name, style and title of the corporation surviving from said merger ghall be The United
Gas Improvement Company, hereinafter called ‘‘the Company™. o

2. The number of the first Directors of théCo‘mpany as the surviving corporation shall be nine
and their names and addresses shall be: : SR '

Name Address

Wm. W. Bodine.........c...es 530 Walnut Street, Philadelphia, Pa.
Frederick R. Drayton.........\ 1528 Walnut Street, Philadelphia, Pa.

John A. Frick....co.vu. ...... 516 Hamilton Street, Allentown, Pa.
Walter B.Long....ivveens ics 1401 Arch Street, Philadelphia, Pa.
Benjamin F. Pepper...... ... 655 Madison Avenue, New York, N. Y.
Hudson W. Reed.............. 1401 Arch Street, Philadelphia, Pa.
Leonard B. Richards........... 14 South Market Square, Harrisburg, Pa. -
T. Leaming Smith........on v 401 Woodbine Avenue, Narberth, Pa.
Clarence A. Warden, Jr......... 910 Witherspoon Building, Philadelphia; Pa.

who shall continue to serve until their succéésoré are duly elected and qualified ‘pﬁrsuant to the
By-Laws of the Company. ' R

3. The number of the first Officers of the Company as the surviving cqrporﬁ.ﬁon shall be eight

and their names, titles and addresses shall be: I

Name CoTie T Address

Walter E. Long......... President.........ic. oo, Vs 1401 Arch Street; Philadelphia, Pa.
Fred B. Hofft....... .00 " Viee-President...... .o oiuiian 1401 Arch Street, Philadelphia, Pa.
Hudson W. Reed........ Vice-President....oooiveaiiuans ... 1401 Arch Street, Philadelphia, Pa.

M. H. Parkinson..:.... . Vice-President and Comptroller.... 1401 Arch Street, Philadelphia, Pa.
Johns Hopkins.......... Secretary and Treasurer........... 1401 Arch Street, Philadelphia, Pa.
Earnest MacMorris. .. ... Assistant Treagurer.......c..... ... 1401 Arch Street, Philadelphia, Pa.
Joseph B. Townsend..... Assistant Treasurer. .. ...o..uvevsn 1401 Arch Street, Philadelphia, Pa.

J. H. Mackenzie......... Assistant Secretary......oo0 v 1401 Arch Street, Philadelphia, Pa.

" who shall continue to serve until their successors are duly elected and qualified, under the conditions
specified by the By-Laws of the Company. : :

4. The Directors shall be elected annually by the stockholders entitled to vote therefor at the
time and place prescribed in the By-laws for holding the annual meeting. and in the manner preseribed
by law and by the By-laws, and shall serve for one year and until their successors are duly elected
and qualified. e PR T R B e B




The Directors shall meet after each annual meeting. of the. stockholders, .and shall choose such
officers as may be authorized and directed by the By-Laws of the Company and deemed necessary,
who shall serve for one year and until their successors are duly elected and qualified. -

5. The principal office of the Company shall be located at 1401 Arch Street, Philadelphia, Penn-
sylvania, until such time as it may be changed by proper corporate action duly taken.

6. The By-Laws of U.G.I., party hereto, shall be the By—Laws of the Company, except that
Article XV relating to amendments shall be amended. to read as follows:

“Section 1. These By-Laws, except as provided below, may be amended, repealed or
added to from time to time, by a vote of a majority of the Board of Directors at any regular
meeting, or at any special meetmg, when notice of the proposed amendment, repesl or addi-
tion shall have been given in the call for such special meeting. Such setion by the Board of
Directors is subject, however, to the general right of the stockholders to amend or repeal
any provision of these By—Laws whether made, amended, repealed or added to by the Board

- of Directors or otherwise. - The provisions of Article I of those By-Laws may only be amended,
“repealed or added to by the stockholders.” : :

7. The authorized capital stock of the Company shall consist of 50,000 shares of Preferred stock
each baving a par value of $100, including a series of 25,000 shares of 41/% Preferred stock, or
$5,000,000 in the aggregate, and 2,414,759 shares of C‘ommon stock each having a par value of $13 50,
or $32,699,246.50 in the aggregate. : ,

The desxgnatlons, terms, relative nghts privileges, hmztatmns, preferences and Votmg powers,
and the prohibitions, restrictions, and qualifications of the voting and other rights and powers . of
the shares of the Preferred Stock and the Common Stock of the Company shall be those set forth
in Appendix A hereto attached and made part hereof.

The authorized shares of stock of the Company not needed in converting the stock of the corpora-
tions, parties hereto, into that of the Company may be issued and disposed of from time to time by
the Board of Directors of the Company to such persons and upon such terms and conditions as in
their absolute discretion they may deem advisable, but in no event at less than the par value thereof
except as may be otherwise prov1ded by paragraph 14 of Appendix A hereto attached.

8. Each share of the capital stock of Lancaster and Philadelphia and each share of the Common
capital stock of Allentown-Bethlehem, Lebanon and Luzerne outstanding when the merger becomes
effective shall thereupon be cancelled, and no securities of the Company shall be issued in fieu thersof.

Each share of the capital stock of Consumers which is owned by U.G.I. when the merger hecornes
effective shall thereupon be cancelled, and no securities of the Company shall be issued in lieu thersof.

Each share of the capital stock of Consumers owned by others than U.G.I. when the merger
becomes effective shall thereupon be surrendered and cancelled and in lieu and in stead thereof the
holders of such stock shall receive 8/10ths of a share of the Common capital stock, par value $13.50
per share, of the Company for each share of the capital stock of Consumers held by them, provided,
however, that those holders of such stock who would be entitled to a fractional share of the Common
capital stock of the Company, shall receive in lieu of such fractional share cash determined as follows:
The average of the daily closing sales price of the Common capital stock of the Company (bid price,
if no sales are made) on the New York Stock Exchange for the period of one calendar week imme-
diately following the effective date of the merger shall ‘be considered the value of a whole share of
the Common capital stock of the Company; which value per share shall be used as the basis for
computing the value. of fractional ghares and the- a,mount of cash to be digtributed in heu ‘thereof.
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Each. share of the Common: capital stock of Harrisburg which is  owned by U.G.L ‘when the
merger becomes effective shall the1eupon be cancelled and no’ secuntles of the Company shall be
issued in lieu thereof. : :

Each share of the Common capital stock of Harrisburg owned by others than U.G.I. when the
merger becomes effective shall thereupon be surrendered and cancelled and in lieu and in: stead
thereof the holders of such stock shall receive four shares of the Common capital stock, par value
$13.50 per share, of the Company for each share of the Common capital stock of Harrisburg held
by them. ;

Stockholders of U.G.L shall continue to be such stockholders and enjoy all their nghts and
privileges as such without surrendering their present certificates of U.G.I. Capital Stock, provided
however, stockholders may, after the merger agreement becomes effective, surrender their present
certificates and receive in exchange therefor cerfnﬁca.tes representing & like number of shares of new
Common Stock of U.G.I.

9. Kach share of the 4/2% Preferred stock of Hamsburg, par value $100 per share, outstandmg
when the merger becomes effective shall thereupon be redeemed at $110 per share plus an amount
equal to accrued and unpaid dividends thereon, in accordance with the provisions of the contract
between Harusburg and the holders of said Preferred stock specifying the terms and conditions of
the i issuance thereof by Harmsburg ‘

Each share of the 4/ 9, Preferred stock of Luzerne, par Value $100 per share, outstanclmg when
the merger becomes effective shall thereupon be surrendered and cancelled, and in lieu and in stead
thereof the holders of such stock shall receive one share of the 414% Preferred stock of the Company,
par value $100 per share, having the rxghts pnvﬂeges: limitations, preferences, and voting powers
set forth in Appendix A hereto, plus accrued and unpaid dividends to the effective date of the merger
on the shares surrendered, for each share of such Preferred stock of Luzerne held by them.

_10. After the merger becomes effective, (i) all certificates representmg shares of the capl‘cal stock
of Lancaster and Philadelphia, of the Common capital stock of Allentown-Bethlehem, Lebanon, and
Luzerne, and of the capital stock of Consumers and Common capital stock of qurlsburo' owned by
U.G.I. when the merger becomes effective shall represent no rights whatsoever; (i) all certificates
representing shares of the capital stock of Consumers and of the Common capital stock of Harris-
burg owned when the merger becomes effective by others than U.G.I. shall represent no rights other
than the rights of the holders thereof to receive, on surrender and cancellation thereof as set forth
in paragraph 8 above, the shares of the Common capital stock of the Company or cash therein stated
as the exchange therefor; and (iii) all certificates representing shares of the Preferred stock of
Luzerne outstanding when the merger becomes effective shall represent no rights other than the
rights of the holders thereof to receive, on surrender and cancellation thereof as set forth in para~
graph 9 above, the shares of Preferred stock of the Company therein stated as the exchange therefor.
All other rights of all such stockholdezs shall when the merger becomes effective, cease, determme
and become void.

The Company may in its discretion appoint an exchange agent or agentsin connection with the
distribution of the securities and/or cash provided for in paragraphs 8§ and 9 above, and may deposit
with such exchange agent or agents the stock certificates and/or cash distributable upon surrender
of the securities cancelled as aforesaid when the merger becomes effective, together with dividends
paid upon shares of the Preferred and Common capital stock of the Company, which dividends shall
be held without ‘interest for the persons who shall -be entitled to receive the stock to ‘which such
dividends relate. Any stock or cash remaining in the hands of the Company or the exchange agent
or agents at the expiration of five (5) years after the effective date of the merger (other than Com-
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mon ecapital stock of the Company held for exchange for U.G.I. capital stock) will become the property
of the Company as a capital contribution thereto and the persons then otherwise entitled to such
stock (other than Common capital stock of the Company as aforesaid) shall thereafter have no nght
to.or ¢claim against the Company or any other persons whatsoever with respeet thereto

11. The charter power of U.G.I. to contract with others to bmld, construct or maintain any

work, public or private, and all rights, pnvﬂeges and franchises pertaining thereto, shall be sur-
rendered upon consummation of the merger in order that the Company (as the surviving corporatmn)

shall not be authorized to fransact dissimilar lines of business.

12. The assets and liabilities of each of Allentown-Bethlehem, Consumers, Harrisburg, Lan-
caster, Lebanon, Luzerne, and Philadelphia shall be taken up on the books of the Company at the
amounts at which they are respectively carried on the books of each such constituent corporation
when the merger becomes effective, except that inter-company indebtedness existing at that time
between any such constituent corporation and U.G.L. and the items of capitalization (exclusive of
earned surplus) of each such constituent cmporatlon shall be ehmmated The books of U.G.1. shall
remain and be the books of the Company.

The aggregate amount of the net assets of all the corpora‘mons, parties hereto, which shall be
available for the payment of dividends immediately prior to the merger, to the extent that the value

thereof is not. capitalized by this Agreement, shall continue to be available for the payment of

dividends by the Company -thereafter.

13. The authorized indebtedness of the Company of the type required to be authorized by its
stockholders shall, after the merger becomes effective, be in the amount of $135,000,000, said amount
representing the aggregate of the authorized indebtedness herstofore authorized by the stockholders
of certain of the corporations, parties hereto, as recited above. 8aid authorized indebtedness of the
Company may from time fo time be increased pursuant to law. '

14. This Agreement shall be submitted to the stockholders of each of the corporations, parties
hereto, at separate special meetings, or at any annual meetings, of the time, place, and object of
which respective meetings written notice shall not less than ten (10) days before any such annual or
special meeting be given to each stockholder of record of each such corporation. At said meetings
this Agreement shall be considered and a vote of the stockholders in person or by proxy shall be taken
by ballot for the adoption or rejection of the same, each share of stock entitling the holder thereof
to one (1) vote. "If a majority in amount of the entire capital stock of each of said corporations,
parties hereto, shall vote in favor of this Agreement, then that fact shall be certified by the Secretary
of each corporation under the corporate seal thereof and such certificates, together with one of the
originals of this Agreement, or & copy thereof, and a certificate or certificates from the proper depart-
ment or departments evidencing payment by each such corporation other than U.G.L of all bonus,
taxes, and other charges as requived by law, shall be dehveled to the Department of State of the
Commonwealth of Pennsylvania.

Upon the filing of the foregoing and compliance with any other applicable provisions of Iaw,
and upon approval of this Agreement by said Department of State, the said merger shall be deemed
to have taken place and the said corporations, parties hereto, to be one corporation, namely The
United Gas Iraprovement Company, which Surviving Corporation shall possess all the rights, privileges
and franchises theretofore vested in each of said constituent corporations except to the extent pro-

vided in paragraph 11 above and all the estate and property, real and personal, and rights of action

of each of said corporations shall be deemed and taken to be transferred to and vested in The United
Gas Improvement Conipany as the Surviving Corporation w’itho,utk any further act or deed.
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It is the intention of the parties hereto that the franchise privileges of said Surviving Corporation
shall coincide with the aggregate of the franchise privileges of each of the constitutuent corporations,
parties hereto, as the same shall exist when the merger becomes effective, - It is the further intention
of the parties hereto that the said merger shall become effective at the close of business on December 31,
1952 and that the original or copy of this Agreement and the certificates referred to in this paragraph
14 be delivered to the Department of State of the Commonwealth of Pennsylvama, at such time as
will ensure 1ts approval of this Agreement as of said date and time.

15. If at any tlme the Surviving Ompomtlon shall deem or be advised that any fuxther transfers,
assignments, assurances in law or other acts or things are necessary or desirable to vest or confirm
in the Surviving Corporation the title to any property or assets of ‘any of the -merged corporations;

each such merged corporation and the proper officers and directors thereof shall and will execute
any and all such proper transfers, assignments, conveyarndes, assurances in law, and do all other acts

and things necessary or proper to vest or confirm title to such property and assets in the Survwmg
Corporatlon and otherw1se to carry out the purposes ‘and mtent of thxs Avreement

16. All expenses incident to completxon of the mexger contemplated by thxs Agreement shall
be paid by the Company.

‘ In WIrNEss WHDRDOF, the partles hereto have duIy executed these presents as of the day and
year first above written, ,

ALLENTovm-BEmmHEM ,GAs COMPANY, :

Aftest: R : k . By
(smaL) o ... Becretary. T © .0 President. ¢
il e ~:(SEAL)
Cyrus S. Fleck )
bt eer et (smAL)
John A, Frick o
James W, Fuller, 4th: . = .o 0
e i (smAv)
' Fred B.Hofft = - o
: o Henry T.EoOcH - i et i
bbb ::.(SEAL)
Russell K. Laros ot
~W.E.Long ~
et (SEAL)
L. P. Neuweiler i
e A k)
o I-' R‘uﬂedgeh G
" Directors. -




Attest:

Consyumprs Gas CoMpANy,

(SEAL)

Attest:

(SBAL)

Directors.

By
Secretary. ‘ ; President.
. (sEAL)
Jere H. Barr ’
i (sEAL)
Wellington M. Bertolet
(smAL)
Stanley Bright
. st (sEAL)
Jobn 8. Giles
(smALY
Fred B. Hofit
: (sEAL)
Irvin F. Impink
eremremieneress (smAL)
'W. E. Long
: » {SBAL) -
F. J: Rutledge -
. (SEAL)
A, C. Taylor ( :
Directors.
Trn Harnispure Gas Company,
By '
Secretary. k , : : : President;,
| - (smar)
George R. Bailey
(smAL)
Fred B. Hofft
- (smaL) -
Ritchie Lawrie, Jr. '
...(SBAL)
W. E. Long
i i (smAL)
Leonard B. Richards o
; (smALY
F. J. Rutledge e




Attest:

Tancaster Counry Gas COMPANY,

(sEAL)

Attest:

(sBAL)

By , o
Secretary. - ‘ ; President.
N - (sEAL)
Kenneth B, Anderson
. (SEAL)
Tred B. Hofft S
i (smAL)
- W.'E.Long
i : (smAL)
Andrew S. Morgan :
(sEAL)
M. H. Parkinson :
Directorsy.
-LEBANON Varrey Gas CompANy,
By
Secretary. - President.
, (smAm)
John S. Bashore e
= ‘ (sEAL)
Keefer L. Baum : s
s v (sEAL)
Fred B. Hofft .
(SEAL)
Gideon R. Kreider, Jr.
(sEAL)
W. E.Long
e ..(SEAL)
F. J. Rutledge :
i ..(sEAL)
Charles B, Webb ; e
Directors.' '
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Attest:

LuzrrNE County Gias AND Eructric CORPORATION, |

(SEAL)

Adtest:

(smAL)

12

By
Secietary. : o , President.
, (smAL)
Fred B. Hofft - :
dvrogiaic (smAL)
W. E. Long
. (sBAL)
M. H. Parkinson :
o shisiens (smAL)
F. J. Rutledge C
' : , Charles E. Warsaw ’
' k k Directors.
‘Trn Pamaverema Gas Works COMPANY,
By
Secretary. ‘ ~ President.
(SEAL)
H, Bruce Andersen ,
~ (stiar)
Thomas S. Lever o
: (seAL)
W. G. Mucfit : C
(sEAL)
Hudson W. Reed '
(sEAL)
~F. J. Rutledge . i
: (sEAL)
Frank H. Trembly . :
Directors.




Attest:

Tur Unizep Gas ImprovemeNt COMPANY,

(sEAL)

By'
Secretary. S President. i
s . s -«,»(SEAL) B P
© Wm. W. Bodine
i : (sEAL)
Frederick R. Drayton '
(smarL)
John A, Frick o
os(SEAL)
W. E, Long .
: (SBAL)
Bepjamin F. Pepper )
ot (smAL)
Hudson W. Reed 3 '
(smAL)
Leonard B. Richards : :
: - : (smAL)
T, Leaming Smith S
(smAL)

~Clarence A. Warden, Jr.

Directors,
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CoMMONWEALTH OF PENNSYLVANIA S8
CouNTY OF PHILADELPHIA :

On this day of , 1952, before me, the subscriber, a notary public in and
for said County and Commonwealth, personally came Johns Hopkins, Secretary of AnLeNTownN-
Berarpsem Gas Company, and who is personally known to me; and he, being by me duly sworn,
did depose and say that he is and at the time of execution of said instrument was the Secretary of
the said Company; that he knows the corporate seal of said Company and that the seal affixed to
the foregoing instrument as such is said corporate seal; that the foregoing instrument was duly
sealed and delivered by John A. Frick, President of said Company, as and for the act and deed of
said Company for the uses and purposes therein mentibned, by order of the Board of Directors of
said Company; that the names of the said John A. Frick as President and of Johns Hopkins as
Secretary of said Company, subscribed to the foregoing instrument in attestation of its due execution
and delivery are of their and each of their respective handwritings; and that the persons who
executed the foregoing instrument as Directors of said Company are in faet all the Directors of gaid
Company.

Johns Hopkins

Sworn to and subscribed before me the day and year aforesaid.

Notary Publie.
My Commission expires ‘
COMMONWEALTH OF PENNSYLVANIA
S8.
County or LeERicH
On this day of September, 1952, before me, the subscriber, a notary public in and

for said County and Commonwealth, personally appeared Cyrus 8. Fleck, John A. Frick; James W.
Tuller, 4th, Fred B. Hofft, Henry T. Koch, Russell X. Laros, W. B. Long, L. P. Neuweiler and
F. J. Rutledge, Directors of ALrEnTOWN-BETHLEHEM GAS ComPANY, to me severally known to be
persons described in, and who severally executed the foregoing instrument, who in due form of law
acknowledged the same to be their act and deed as Directors of ADLDNTOWN—BETHLEHD\I GAS
CompaNy, to the end that the same might be recorded as such. :

Witness my hand and notarial seal the day and year above written.

Notary Public.

My Commission expires -
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COMMONWEALTHE OF PENNSYLVANIA 59
) .
CounTy OF PHILADELPHIA

On this day of , 1952, before me, the subsecriber, a notary public in and
for said County and Commonwealth, personally came Johns Hopkins, Secretary of CoNsuMERS
Gas Company, and who is personally known to me; and he, being by me duly sworn, did depose
and say that he is and at the time of execution of said instrument was the Secretary of the said
Company; that he knows the corporate seal of said Company and that the seal affixed to the fore-
going instrument as such is sald corporate seal; that the foregoing instrument was duly sealed and
delivered by A. C. Taylor, President of said Company, as and for the act and deed of said Company
for the uses and purposes therein mentioned, by order of the Board of Directors of said Company;
that the names of the said A. C. Taylor as President and of Johns Hopkins as Secretary of said
Company, subscribed to the foregoing instrument in attestation of its due execution and delivery
are of their and each of their respective handwritings; and that the persons who executed the fore-
going instrument as Directors of said Company are in fact all the Directors of said Company.

Johns Hopkins

Sworn to and subseribed before me the day and year aforesaid.

Notary Public.
" My Commission expires :
CoMMONWEALTH OF PENNSYLVANIA SS
County oF BERKS ' :
Oun this day of September, 1952, before me, the subscriber, a notary public in-and

for said County and Commonwealth, personally appeared Jere H. Barr, Wellington M. Bertolet,

Stanley Bright, John 8. Giles, Fred B, Hofft, Irvin F. Impink, W. E. Long, F. J. Rutledge and

A. C. Taylor, Directors of Consumurs Gas CompaNy, to me severally known to be persons described
in, and who severally executed the foregoing instrument, who in due form of law acknowledged the

same to be their act and deed as Directors of ConsumMeRrs Gas Company, to the end that the same

might be recorded as such. , G

Witness my hand and notarial seal the day and year above written.

‘ Notary Publie.
"My Commission expires e '
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CONMONWEALTH OF PENNSYLVANIA 58
Counry oF PRILADELPHIA ’

On this day of , 1952, before me, the subscriber, a notary public in and for
said County and Commonwealth, personally came Johns Hopking, Secretary of Tan HARrISBURG
Gas Cowmpany, and who is personally known to me; and he, being by me duly sworn, did depose
and say that he is and at the time of execution of said instrament was the Secretary of the said Comn-

pany; that he knows the corporate seal of said Company and that the seal affixed to the foregoing

instrument as sueh is said corporate seal; that the foregoing instrument was duly sealed and delivered
by Leonard B. Richards, President of said Company, as and for the act and deed of said Company

for the uses and purposes therein mentioned, by order of the Board of Directors of said Company;

that the names of the said Leonard B. Richards ag President and of Johns Hoplkins as Secretary of
said Company, subseribed to the foregoing instrument in attestation of its due execution and delivery
are of their and each of their respective handwritings; and that the petsons who executed the fore~
going instrument as Directors of said Company are in fact all the Directors of said Company. «

thns Hopkins

Sworn to and subscribed before me the day and year afdresaid.

 Notary Publié;

My Commigsion expires

COMMONWEALTH OF PENNSYLVANIA 88
County or Daverin .

On this day of September, 1952, before me, the subscriber, a notary public in and for
said County and Commonwealth, personally appeared George R. Bailey, Fred B, Hofft, Ritchie
Lawrie, Jr., W. E. Long, Leonard B. Richards and F. J. Rutledge, Directors of Trp HARRISBURG
Gas Compaxy, to me severally known to be persons deseribed in, and who severally executed the
foregoing instrument, who in due form of law acknowledged the same to be their act and deed as
Directors of Tan Harrispure Gas Conpany, to the end that the same might be recorded as such.

Witness‘ my hand and notarial seal the day and yéar above Wri‘tten;

- Notary Public. .

My Commission expires
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COMMONWEALTE OF PENNSYLVANIA 85, e i AR
Counry or PHILADELPHIA :

On this - day of , 1952, before me, the subsariber, a notary public in and for said
County and Commonwealth, personally came Johns Hopking, Secretary of LaNcastnr County GAs
Company, and who is personally known to me; and he, being by me duly sworn, did depose and say
that he is and at the time of execution of said instrument was the Secretary of the said Company;
that he knows the corporate seal of said Company and that the seal affixed to the foregoing instrument.
as sueh is said corporate seal; that the foregoing instrument was duly sealed and delivered by Andrew S.
Morgan, President of said Company, as and for the act and deed of said Company for the uses and
purposes therein mentioned, by order of the Board of Directors of said Company; that the names
of the said Andrew S. Morgan as President and of Johns Hopkins as Secretary of said Company,
subscribed to the foregoing instrument in attestation of its due execution and delivery are of their
and each of their respective handwritings; and that the persons who executed the foregoing mstrue
ment as Directors of said Company are in fact all the Directors of said Company

Johns Hopkins '

Sworn to and subscribed before me the day and year aforesaid.

Notary Public.

My Commission expires

COMMONWEALTH OF PENNSYLVANTA S8,
County OF PHILADELPHIA

On this day of September, 1952, before me, the subscriber, a notary public in and for
said County and Commonwealth, personally appeared Xenneth B. Anderson, Fred B. Hofft, W. E.
Long, Andrew S. Morgan and M H Parkmson, Directors of LancasTER County (rAs COMPANY,
to me severally known to be persons deseribed in, and who severally executed the foregoing instru-
ment, who in due form of law acknowledged the same to be their act and deed as Directors” of
Liancaster CoUNTY GAS CompaNy, to the end that ‘the same mlght be recorded ag such ‘

Wltness my hand and notarial seal the day and year above Wntten.

Notmy Publie,’

. My Commission expires
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CoMMONWEALTH OF PENNSYLVANIA 59
CounTy OF PHILADELPHIA '

On this day of , 1952, before me, the subscriber, a nobary public in and for
said County and Commonwealth, personally came Johns Hopkins, Secretary of LepaNoN VALLEY
Gas Compaxy, and who is personally known to me; and he, being by me duly sworn, did depose
and say that he is and 4t the time of execution of said instrument was the Secretary of the said Com-
pany; that he knows the corporate seal of said Company and that the seal affixed to the foregoing -
instrument as such is said corporate seal; that the foregoing instrument was duly sealed and deliv-
ered by Fred B. Hofft, President of said Company, as and for the act and deed of said Company for
the uses and purposes therein mentioned, by -order of the Board of Directors of said Company; that
the names of the said Fred B. Hofft as President and of Johns Hopkins as Secretary of said Company,
subseribed to the foregoing instrument in attestation of its due execution and delivery are of their
and each of their respective handwntmgs, and that the persons who exccuted the foregoing mstru~
ment as Directors of said Company are in fact all the Directors of said Company.

Johns Hopkins

Sworn to and subscribed before me the day and year aforesaid. -

N otm'y Publie,

My Commission expires
COMMONWEALTH OF PENNSYLVANIA
SS.
Counry oF LmBaNON
On. this day of September, 1952, before me, the subscriber, a notary public in and for

said County and Commonwealth; personally appeared John 8. Bashore, Xeefer L. Baum, Fred B.

Hofft, Gideon R. Kveider, Jr;, W. E. Long, F. J. Rutledge ‘and Charles’ B. Webb, Directors of

Lzsanon Varruy Gas Company, to me sgverally known to be persons described in, and who severally
executed the foregoing instrument, who in due form of law acknowledged the same to be their act and -
deed ‘as Directors of Lusanox VALLEY GAS Conrany, to the end that the same mxght be recorded

as such. ,

Witness my hand and notarial seal the day and year above written.

; Notary Publie.
"My Commission expi‘fes '

18




COMMONWEALTH OF PENNSYLVANIA S8
County 0F PHILADELPHIA :

On this day of , 1952, before me, the subseriber, a notary publie in-and for
said County and Commonwealth, personally came Johns Hopkins, Secretary of Luzerne Counrty
Gas axp Ermcrric COrPORATION, and who is personally known to me; and he; being by me duly
sworn, did depose and say that he is and at the time of execution of said instrument was the Secretary
of the said Company; that he knows the corporate seal of said Company and that the seal affixed
to the foregoing instrument as such is said corporate seal; that the foregoing instrument was duly
sealed and delivered by Charles B. Warsaw, President of said Company, as and for the act and deed
of said Company for the uses and purposes therein mentioned, by order of the Bosard of Directors

“of said Company; that the names of the said Charles B. Warsaw as President and of Johns Hopking

as Secretary of said Company, subscribed to the foregoing instrument in attestation of its due execu-
tion and delivery are of their and each of their respective handwritings; and that the persons who
executed the foregoing instrument as Directors of said Company are in fact all the Directors of said
Company. ' ;

Johns Hdpkins

Sworn to and subscribed before me the day and year aforesaid.-

Notary Public. .

My Commission expires

CoMMONWEALTH OF PENNSYLVANIA S8
County OF PHILADELPHIA ‘

On this day of September; 1952, before me, the subseriber, a notary public in and for
said County and Commonwealth, personally appeared Fred B. Hofft, W. E. Long, M. H. Parkinson;
F. J. Rutledge and Charles E. Warsaw, Directors of LuzrerNe Counry Gas anp Ermcrric Corpo-
RATION, to me severally known to be persons described in, and who severally executed the foregoing
instrument, who in due form of law acknowledged the same to be their act and deed as Directors of .
Luzerne County Gas anp Erscrric CorRPORATION; to the end that the same might be recorded
as such, ' , , \

Witness my hand and notarial seal the day and year above written.

| | Notary Public.
- My Commission expires ‘
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CoMMONWEALTH OF PENNSYLVANIA S5,
County oF PHILADELPHIA )

On this day: of ,- 1952, before me, the subseriber, a notary publie in and
for said County and Commonwealth, personally came Johns Hopkins, Secretary of Tare PHILADEL-
pHIA GAs WOREs CoMPaNY, and who is personally known to me; and he, being by me duly sworn,
did depose and say that he is and at the time of execution of said instrument was the Secretary of
the said Company; that he knows the corporate seal of said Company and that the seal affixed to
the foregoing instrument as such is said corporate seal; that the foregoing instrument was duly
sealed and delivered by Hudson W. Reed, President of said Company, as and for the act and deed
of said Company for the uses and purposes therein mentioned, by order of the Board of Directors
of said Company; that the names of the said Hudson W. Reed as President and of Johns Hopkins
as Secretary of said Company, subscribed to the foregoing instrument in attestation of its due execu-
tion and delivery are of their and each of their respective handwritings, and that the persons who
executed the foregoing 1nstrument as Directors ‘of said Company dre in fact all the Directors of said
Company. : :

Johns Hopkins

Sworn to and subscribed before me the day and year aforesaid.

Noﬁa,ry Publie.

My Commission expires

COMMONWEALTE OF PENNSYLVANIA S8
CouNnTY OF PHILADELPHIA '

On. this day of September, 1952, before me, the subacriber, a notary public in and
for said County and Commonwealth, personally appeared H. Brucz Andersen, Thomas S. Lever,
W. G. Murfit, Hudson. W. Reed, F. J. Rutledge and Frank H. Trembly, Directors of Tur Prrra-
peLpHIA GAs Works CoMPANY, to me severally known to be persons described in, and who severa.lly
executed the foregoing instrument, who in due form of law acknowledged the same to be their aet
and deed as Directors of TuE PHILADELPHIA GAs Works CompaNy, to the end that the same might
be recorded as such.

Witness my hand and notarial seal the day and year above Written. ‘

Notary Public.

. “My Commission expires
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COMMONWEALTH OF PENNSYLVANIA S5,
CounrTy OF PHILADRLPHIA

On this - day of , 1052, before me, the subscriber, a notary public in and
for said County and Commonwesalth, personally came Johns Hopkins, Secretary of Ter Unirep
Gas TuprovemeNT CoMmpaNY, and who is personally known to me; and he, being by me duly sworn,
did depose and say that he is and at the time of execution of said instrument was the Secretary. of
the said Company; that he knows the corporate seal of said Company and that the seal affixed to
the foregoing instrument as such is said corporate seal; that the foregoing instrument was duly
sealed and delivered by W. E. Long, President of said Company, as and for the act and deed of said
Company for the uses and purposes therein mentioned, by order of the Board of Directors of said
Company; that the names of the said W. E. Long as President and of Johns Hopkins as Secretary
of said Company, subscribed to the foregoing instrument in attestation of its due execution and
delivery are of their and each of their respective handwntmgs, -and that the persons who executed

‘the foregoing instrument as Directors of said Company are in fact all the Directors of said Company.

Johns Hopkins

* Sworn to and subseribed before me the day and year aforesaid.. "

T _NotaryPub‘lic;
My Commission expires '
COMMONWEALTH OF PDNNSYLVANIA S8,
CounTy OF PHILADELPHIA
- On this  day of September, 1952, before me, the subscriber, a notary public in and

for said County and Commonwealth, personally appeared Wm. W. Bodine, Frederick R, Drayton,
John A. Frick, W. E. Long, Benjamin ¥. Pepper, Hudson W. Reed, Leonard B. Richards, T. Leaming
Smith and Clarence A. Warden, Jr., Directors of Tur Unrtep Gas Inprovemunt CoMpANY, to me
severally known to be persons descmbed in, and ‘who severally executed the foregoing’ instrument, -
who in due form of law acknowledged the same to be their act and deed as Directors of THE UNITED
Gas IMPROVEMENT Co)\mmr, o the end that the same might be recorded as such. -

Wltness my hand and notarxal seal the day and year above Wmtten.

Notary Public.

My Commission expires
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APPENDIX A ‘ :

The designations, terms, relative rights, privileges, limitations, preferences and voting powers,
and the prohibitions, restrictions and qualifications of the voting and other rights and powers of the
shares of the Preferred Stock and the. Common Stock of the Company shall be as follows:

1. The shares of the Preferred Stock may be divided into and issued in series, from time to time,
as herein provided. Each series shall be designated so as to distinguish the shares thereof from the
shares of all other series. ' All shares of the Preferred Stock of all series shall be of equal rank and all
shares of any particular series of the Preferred Stock shall be identical except as to the date or dates
from which dividends thereon shall be cumulative as provided in paragraph 2 hereof. The shares of .
the Preferred Stock of different series, subject to any applicable provision of law, may vary as to the
following terms, which shall be fixed in the case of each such series, at any time prior to the issuance
of the shares thereof, in the manner provided in paragraph 7 hereof:

{(a) The annual dividend rate (within such limits as shall be ‘permitted by law) for the par-
ticular series and the date from which dividends shall be cumulative on all shares of such series
issued on or prior to the record date for the first d1v1dend for such series;

(b) The redemption. price or prices, if any, for the particular series;

(¢) 'The smount or amounts per share for the particular series, payable to the holders thereof
upon any voluntary or involuntary liquidation, dissolution or winding up of the company, which
may be different for voluntary and involuntary liquidation, dissolution or winding up; s

(d) The terms and amount of any sinking fund promded for the purchase or redemption of
shares of the particular series; and

(e) . The conversion, participating or other speczal rxghts, and the quahﬁcatlons, hm:tatlons
or restrictions thereof, if any, of the particular series.

Tach share of the Common ‘Stoéklshall be equal in all respects to every other share of the Com- -
mon Stock. ‘ ,

2. The holders of each series of the Preferred Stock at the time outstanding shall be entitled to
receive, but only when and as declared by the Board of Directors, out of funds legally available for
the payment of dividends, cumulative preferential dividends, at the annual dividend rate for the
particular series fixed therefor as herein provided, payable quarter-yearly on the first days of January,
April, July and October in each year, to stockholders of record on the respective dates, not exceed-
ing seventy (70) days and not less than ten (10) days, preceding such dividend payment dates, fixed
for the purpose by the Board of Direetors. No dividends shall be declared on any series of the Pre-
ferred Stock in respect of any quarter-yearly dividend period unless there shall likewise be declared
on all shares of all series of the Preferred Stock, at the time outstanding, like proportionate dividends,
ratably, in proportion to the respective annual dividend rates fixed therefor, in respect of the same
quarter-yearly dividend period, to the extent that such shares are entitled to receive dividends for
such quarter-yearly dividend period. The term “quarter-yearly dividend period” shall mean the
quarter-yearly period ending on the last days of March, June, September and December, respectively,
in each year. The dividends on shares of all series of the Preferred Stock shall be cumulative. In
the case of all shares of each parmculzu series, the dividends on shares of such series shall be cumulative

(a) if issued on or prior to the record date for the first dividend on the shares of such semes,
then from the date for the particular series fixed therefo:, as herein provided;

(b) if issued during the period commencing 1mmed1a.te1y after a record date for % dw1dend
snd terminating at the CIOSe of the payment date for such: d1v1dend then from such d1v1dend ‘
- payment date; and: N
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(c) otherwise from the quarter—yearly d1v1dend payment date next precedmg the date of
issue of such shares;

so that unless dividends on all outstanding shares of each series of the Preferred Stock, at the annual
dividend rate and from the dates for accumulation thereof fixed as herein provided shall have been
paid or declared and set apart for payment for all past quarter-yearly dividend periods, but without
interest on accrued dividends, no dividends shall be paid or declared and no other distribution shall
be made on the Common Stock, and no Common Stock shall be purchased or otherwise acquired for
value by the Company. * Any accumulation of dividends on the Preferred Stock shall not bear interest.
The holders of the Preferred Stock of any series shall not be entitled to receive any dividends thereon
other than the dividends referred to in this paragraph 2. '

3. The Company, by action of its Board of Directors, may redeem the whole or any part of any
series of the Preferred Stock, at any time or from time to time, at the redemption price of the shares
of the particular series fixed therefor as herein provided, together with a sum in the case of each share
of each series so to be redeemed, computed at the annual dividend rate for the series of which the
particular share is a part from the date from which dividends on such share became cumulative to
the date fixed for such redemption, less the aggregate of the dividends theretofore or on such redemp-
tion date paid thereon or declared and set aside for payment thereon.. Notice of every such redemption
shall be given by publication at least once in a daily newspaper printed in the English language and
published and of general circulation in the city of Philadelphia, Pennsylvania, the first pubhcatlon.
in such newspaper to be at least thirty (30) days and not more than ninety (90) days prior to the
date fixed for such redemption. At least thirty (30) days’ and not more than ninety (90) days’
previous notice of every such redemption shall also be mailed to the holders of record of the shares
of the Preferred Stock so to be redeemed, at their respective addresses as the same shall appear on
the books of the Company; but no failure to mail such notice nor any defect therein or in the mailing
thereof shall affect the validity of the proceedings for the redemption of any shares of the Preferred
Stock so to be redeemed. In case of the redemption of a part only of any series of the Preferred Stock
at the time outstanding, the shares to be redeemed shall be selected by lot or pro rata, in such manner
as the Board of Directors may determine, by an independent bank or trust company selected for
that purpose by the Board of Directors of the Company. The Board of Directors shall have full
power and authority, subject to the limitations and provisions herein contained, to preseribe the manner
in which and the terms and conditions upon which the shares of the Preferred Stock shall be redeemed
from time to time.  If such notice of redemption shall have been duly given by publication; and if
on or before the redemption date specified in such notice all funds necessary for such redemption
shall have been set aside by the Company, separate and apart from its other funds, in trust for the
account of the holders of the shares to be redeemed, so as to be and continue to be available therefor
then, notwithstanding that any certificate for such shares so called for redemption shall not have
been surrendered for cancellation, from and after the date fixed for redemption, the shares repre-
sented thereby shall no longer be deemed outstanding, the right to receive dividends thereon shall
cease to acerue and all rights with respect to such shares so called for redemption shall forthwith on
such redemption date cease and terminate except only the right of the holders thereof to receive,
out of the funds so set aside in trust, the amount payable upon redemption thereof; without interest;
provided, however, that the Company may, after giving notice by publication of any such redemp-
tion as hereinbefore provided or after giving to the bank or trust company hereinafter referred to
irrevocable authorization to give such notice by publication, and, at any time prior to the redemption
date specified in such notice, deposit in trust; for the account of the holders of the shares to be -
redeemed, funds necessary for such redemption with a bank or trust company in good standing,
organized under the laws of the United States of America or of the Commonwealth of Pennsylvania,
doing business in the city of Philadelphia, Pennsylvania, having capital, surplus and undivided profits -
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aggregating at least $2,000,000, designated in such notice of redemption, and, upon such- deposit
in trust, all shares with respect to which such deposit shall have been made shall no longer be deemed
to be outstanding, and all rights with respect to such shares shall forthwith cease and terminate,
except only the right of the holders thereof to receive, out of the funds so deposited in' trust, from
and after the date of such deposit, the amount payable upon the redemption thereof, without interest,
provided further that notice of such right shall be included in the notice of redemption hereinabove
provided for. If at any time the Company shall have failed to pay dividends in full on any outstanding
shares of the Preferred Stock, thereafter and until dividends in full on all shares of the Preferred
Stock outstanding shall have been paid; or declared and set aside for payment, for all past quarter-
yearly dividend periods, but without interest on accrued dividends, the Company shall not redeem
any shares of the Preferred Stock unless all the shares of the Preferred Stock outstanding are redecmed
and shall not purchase or otherwise acquire for value any shares of the Preferred Stock except in
accordance with an offer (which may vary as to the terms offered with vespeet to shares of different
series of the Preferred Sfock) made in writing or by publication (as determined by the Board of
Directors) to all holders of shares of the Preferred Stock. Nothing hercin contained shall Lmit any
legal right of the Company to purchase or otherwise acquire any shares of the Preferred Stock at
not exceeding the price at which the same may be redeemed. All or any shares of Preferred Stock
at any time redeemed, purchased or acquired by the Company may thereafter, in the discretion of
the Board of Directors, be reissued or otherwise disposed of at any time or from time to time to the
extent and in the manner now or hereafter permitted by law, subject, however, to the limitations
herein imposed upon the issue of shares of the Preferred Stock.

4. Before any amount shall be paid to, or any assets dlstnbuted among, the holders of  the
Common Stock upon any liquidation, dissolution or winding up of the Company, and after paying or
providing for the payment of all creditors of the Company, the holders of all shares of each series
of the Preferred Stock at the time outstanding shall be entitled to be paid in cash the amount for the
shares of the particular series fixed therefor as herein provided, together with a sum in the case of each
such share of each series, computed at the annual dividend rate for the series of which the particular
share is a part, from the date from which dividends on such share became cumulative to the date
fixed for the payment of such distributive amount, less the aggregate of the dividends theretofore
or on such date.paid thereon or declared and set aside for payment thereon; but no payments on
account of such distributive amounts shall be made to the holders of shares of any series of the Pre-
ferred Stock unless there shall likewise be paid at the same time to the holders of shares of each other
series of the Preferred Stock at the time outstanding like proportionate distributive amounts, ratably,
in proportion to the full distributive amounts to which they are respectively entitled as herein pro-
vided. The holders of the Preferred Stock of any series shall not be entitled to receive any amounts
with respect thereto upon any liquidation, dissolution or winding up of the Company other than the
amounts referred to in this paragraph. WNeither the consolidation or merger of the Company with
or into any other corporation or corporations, nor the sale or transfer by the Company of all or any
part of its assets, shall be deemed to be a hquldatlon, dissolution or winding up of the Company for
the purposes of this paragraph. :

5. Whenever the full dividends on the shares of all series of the Preferred Stock at the time
outstanding for all past quarter-yearly dividend periods shall have been paid or declared and sef
apart for payment, then such dividends (payable in cash; stock or otherwise), as may be determined
by the Board of Directors may be declared and paid on the Common Stock, but onIy out of funds
leo'ally available for the payment of such dnndends ;

6. In the event of any liquidation, dissolution or winding up of the Gompany, all assets and
funds of the Company 1emammg after paying or providing for the payment of all creditars of the
Company and after paying or prov1dmg for the payment to the holdels of shares of all series of the
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Preferred Stock of the full distributive amounts to which they are respectively entitled, as helém
provided, shall be divided among and pald to the holdels of the Common StOuk aocmdmg to their
respective shares.

7. The Board of Directors of the Company may, at any time or from time to time, within the
then total authorized amount of the Preferred Stock of all series, increase the authorized amount of

any series of the Preferred Stock or of any Preferred Stock which is not part of a then existing series,

establish or re-establish any unissued shares.of the Preferred Stock as shares of the Preferred Stock
of any series or as Preferred Stock which is not part of a then existing séries, create one or more addi-
tional series of the Preferred Stock, fix the authorized amount of any series (which amount shall be
subject to change from time to time by like action), and fix the designations and the terms of any

series of the Preferred Stock in the respects in which the shares of any series may yary from the.

shares of other series of the Preferred Stock as provided in pamgla,ph 1 hereof; except and -to the
extent that the Jaws of Pennsylvania at the time in effect shall require any of the foregomg to be
otherwise accomplished, in which case the procedure thus speclﬁed shall be utilized. ;

8. (A) So long as any shares of the Preferred Stock of any series are outstanding, the Com-
pany shall not, without the c¢onsent (given in writing or by vote at a meeting called for that purpose

in accordance with the provisions of paragraph 12 hereof) of the holders of at least two—thlrds of the'

total number of shares of the Preferied Stock of all geries then outstanding:

(a) Authorize or issue (any such issuance to be within 180 days after such writteﬂ coﬁsent
or vote) any kind of stock (other than a series of the Preferred Stock) ranking prior to.or on a

parity with the Preferred Stock, or authorize or lssue any obhgatmn or- security oonverfnble mto

. shares of stock of any such kind; or

(b) Amend, alter, change or repeal any of the express terms of the Preferred Stock or of

any series of the Preferred Stock then outstanding in a manner substantially prejudicial to the

holders thereof; prowded however, that if any such amendment, alteration, change or repeal

would be substantially prejudicial to the holders of shares of one or more, but not all of the '
series of the Preferred Stock at the time outstanding, such consent shall be req_ulred only from

the holders of two-thirds of the total number of outstandmg shares of all series so aﬁeo’ced

(B) So long as any shares of the Preferred Stock of any series are outstanding, the Company"

shall not, without the consent (given in writing or by vote at a meeting called for that purpose in
accordance with the provisions of paragraph 12 hereof) of the holders of a ma]onty of the total
number of shares of the Preferred Stock of all series then outstanding:

(a) Increase the total authorlzed number of shares of the Pxeferred Stock of all senes, or

(b) Issue any additional shares of any series of the Prefelred Stock, or of any kind of stock
(other than a series of the Preferred Stock) ranking on a parity with the Preferred Stock, unless
the net earnings of the Company applicable to the payment of dividends on shares of the Pre-
ferred Stock, after provision for depreciation and all taxes chargeable as operating expense and
determined - in accordance with sound - asccounting: practice, for any twelve (12) consecutive
calendar months within the fifteen (15) calendar months immediately preceding the calendar

month within which such additional shares of stock shall be issued, shall have been at least:
two (2) times the dividend requirements for a twelve (12) months' period upon the entire amount:
of the Preferred Stock to be outstanding immediately after the proposed issue of such additional

shares of Preferred Stock and of other kinds of stock (other than & series of the Preferred Stock)
ranking on & parity with the Preferred Stock, and unless the’ gross income of the Company for
said period, determined in accordance with sound accountmg practice (but 1 in any event after
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deducting the amount for said period charged by the Company on its books to depreciation
expense and all taxes), applicable for the payment of interest shall have been at least one and
one-half (114) times the aggregate of such dividend requirements and of the interest charges
for said period on the entire amount of the indebtedness to be likewise outstanding; but exclud-
ing from each of the foregoing computations interest charges on all indebtedness and dividends

on all stocks which are to be retired through the issue of such additional shares of Preferred .

Stock. Where such additional shares of Preferred Stock are to be issued in connection with the
acquisition of new property the net earnings of the property to be so acquired may be included

on a pro forma basgis in the fme«romg computatxon, computed on the same basis as f,he net'

earnings of the Company; Or

(¢) Issue any additional shares of any series of the Preferred Stock, unless the capital of
the Company represented by its Common Stock together with its surplus as then stated on its
books of account shall in the aggregate be at least equal to the involuntary liquidating value
of the Preferred Stock to be outstanding immediately after the proposed issue of such addi-
tional shares of Preferred Stock, excluding from the foregoing computation all indebtedness and
stock which are to be retired in connection with the issue of such additional shares of Preferred
Stock, provided that no portion of the surplus of the Company which shall be used to meet the
requirements of this paragraph (¢) shall, after the issue of such additional shares of Preferred
Stock and until such additional shares or a like number of other shares of Preferred Stock shall
have been retired, be available for dividends or other distribution upon the Common Stock;. or

(d) Issue any unsecured notes, debentules or other secuntles repzesentmg unsecured in=-
debtedness, or assume any such unsecured securities, for purposes other than the refunding of
outstanding unsecured securities theretofore issued or assumed by the Company or the reac-
quisition, redemption or other retirement of any indebtedness, authorized by the Securities and
Exchange Commission under the provisions of the Public Utility Holding Company Act of 1935
or by any successor commission or other regulatory authority of the United States of America
having jurisdiction over the reacquisition, redemption or other retirement of such indebtedness,
or the reacquisition, redemption or other retirement of all outstanding shares of the Preferred

Stock, if, immediately after such issue or assumption, the total principal amount of all unsecured

notes, debentures or other securities representing unsecured indebtedness issued or assumed by
the Company and then outstanding, including the unsecured securities then to be issued or

assumed but excluding unsecured indebtedness maturing within one year affer such issue or
assumption, would exceed ten per centum (109) of the aggregate of (i) the total principal amount

of all bonds or other securities representing secured indebtedness issued or assumed by the Com-
pany and then to be outstanding, and (ii) the capital and surplus of the Company as then to be
stated on the books of account of the Company, or -

(e) Merge or consolidate with or into any other corporation or corporatxons, unless such
merger or consolidation, or the exchange, issuance or assumption of all securities to be issued
or assumed in connection with any such merger or consolidation, shall have been ordered,

exempted, approved, or permitted by the Securities and Exchange Commission under the pro-

visions of the Public Utility Holding Company Act of 1935 or by any successor commission or
other regulatory authonty of the United States of Americs having jurisdiction in the premises;
provided that the provisions of this clause (e) shall not apply to & purchase or other acqulsltxon

by the Company of franchises or assets of another corporation pursuant to the provisions of

Section 23 of the Act of the General Assembly of the Commonwealth of PennsyIVama, approved

April 29,1874, P. L. 73, as amended, or other similar Acts, ov otherwme in any manner whmh :

does not involve a statutory merger or cousohda.tmn

.
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(C) So long as any shares of the Preferred Stock of any series are outstanding the Company
shall not pay any dividends on or make any other distribution to the holders of shares of its Common
Stock if after giving effect to such payment or distribution the capital of the Company represented
by its Common Stock together with its surplus as then stated on its books of account shall in the
aggregate be less than the involuntary liquidating value of all shares of its then outsﬁandmg Pre-
ferred Stock. ‘ ~

9. No holder of shares of any series of the Preferred Stock shall be entitled as such as a matter
of right to subscribe for or purchase any part of any new or additional issue of stock, or securities
convertible into stock, of any class, series or kind whatsoever, whether now or hereafter authorized,
and whether issued for cash, property, services, by way of dividends, or otherwise.

10. (A) At all meetings of the stockholders of the Company the holders of shares of ‘Common
Stock shall be entitled to one vote for each share of Common Stock held by them respectively except

as herein otherwise expressly provided. The holders of shares of the Preferred Stock shall have no -

right to vote and shall not be entitled to notice of any meeting of stockholders of the Company nor

to participate in any such meetiny except as herein otherwise expressly provided and except for those

purposes, if any, for which said rights cannot be demed or waived under some mandatory provision
of law which shall be controlling.

(B) If and when dividends payable on the Preferred Stock shall be in default in an amdunt
equivalent to or exceeding four (4) full quarter-yearly dividends on all shares of all series-of the Pre-

ferred Stock then outstanding, and until all dividends then in default shall have been paid or declared -

and set apart for payment, the holders of all shares of the Preferred Stock, voting separately as one
class, shall be entitled to elect the smallest number of directors necessary to constitute a majority

of the full Board of Directors, and the holders of the Common Stock, voting separately as a class, -

shall be entitled to elect the remaining directors of the Company, anything herein or in the By-Laws
to the contrary notwithstanding. The terms of office, as divectors, of all persons who may be directors
of the Company at the time shall terminate upon the election of a majority of the Board of Directors
by the holders of the Preferred Stock, except that if the holders of the Common Stock shall not have
elected the remaining directors of the Company, then, and only in that event, the directors of the
Company, as constituted just prior to the election of a majority of the Board of Directors by the
holders of the Preferred Stock, shall elect: the remaining directors of the Company. Thereafter, while
such default continues and the majority of directors are being elected by the holders of the Preferred
Stock, the remaining directors, whether elected by directors, as aforesaid, or whether originally or
later elected by holders of the Common Stock, shall continue in oﬁice until their successors are elected
by holders of the Common Stock and qualify.

(C) 1If and when all dividends then in default on the shares of Preferred Stock then outstanding
shall be paid or declared and set apart for payment (and such dividends shall be declared and paid
out of any funds legally available therefor as soon as reasonably practicable), the holders of the Pre-
ferred Stock shall thereupon be divested of any special right with respect to the election of directors
provided in subparagraph (B) hereof, and the voting power of the holders of shares of Preferred Stock
and the holders of shares of Common Stock shall revert to the status existing before the occurrence
of such default; but always subject to the same provisions for vesting such special rights in the holders
of the Preferred Stock in case of further like default or defaults in dividends thereon. TUpon the
termination of any such special voting right upon payment or setting apart for payment of all accumu-
lated and defaulted dividends on such Preferred Stock, the terms of office of all persons who may
have been elected directors of the Company by vote of the holders of the Preferred Stock, as a class,
pursuant to such speclal voting right shall forthwith terminate, and the resulting vacancies shall be
filled by the vote of a majority of the remaining directors. ,
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(D) In case of any vacancy in the office of a director occurring among the directors elected by

the holders of Preferred Stock, as a class, pursuant to the foregoing provisions of subparagraph (B) -

hereof, the remaining directors elected by the holders of Preferred Stock may elect, by affirmative
vote of a majority thereof, or the remaining director so elected if there be but one, a suceessor or
successors to hold office for the unexpired term of the director or directors whose place or places
shall be vacant. Likewise in case of any vacanecy in the office of a divector occurring smong the
directors not elected by the holders of the Preferred Stock, the remaining directors not elected
by the holders of the Preferred Stock, may elect, by affirmative vote of a majority thereof, or the
remaining director so elected if there be but one, & successor or successors to hold office for the un-
expired term of the director or directors whose place or places shall be vacant.

() Whenever under the provisions of subparagraph (B) hereof; the right shail have acerued to
the holders of the Preferred Stock to elect directors, iti shall be the duty of the president, a vice-
president or the secretary of the Company forthwith to call and cause notice to be given to the
shareholders entitled to vote at a meeting to be held at such time ag the Company’s officers may
fix, not less than forty-five nor more than sixty days after the acerual of such right, for the purpose
of electing divectors. The notice so given shall be mailed to each holder of record of the Preferred
Stock at his last known address appearing on the books of the Company and shall set forth, among
other things, (1) that by reason of the fact that dividends payable on the Preferred Stock are in
default in an amount equal to four full quarterly payments or more per share, the holders of the
Preferred Stock, voting separately as a class, have the right to elect the smallest number of directors
necessary to constitute a majority of the full Board of Directors of the Company, (i) that any holder
of the Preferred Stock has the right, at any reasonable time, to inspect, and make copies of, the list or
lists of holders of the Preferred Stock maintained at the principal office of the Company or at the office
of any Transfer Agent of the Preferred Stock, and (iii) either the entlrety of this paragraph or the
substance thereof with respect to the number of shares of the Preferred Stock required to be repre-
sented at any meeting, or adjournment thereof, called for the election of directors of the Company.
At the first meeting of stockholders held for the purpose of electing directors during such time as the
holders of the Preferred Stock shall have the special right, voting separately as a class, to elect
directors, the presence in person or by proxy of the holders of a majority of the outstanding Common
Stock shall be required to constitute a quorum of such class for the election of directors, and the
presence in person or by proxy of the holders of a majority of the outstanding shares of all Series of
the Preferred Stock shall be required to constitute a quorum of such elass for the election of directors;
provided, however, that in the absence of a quorum of the holders of the Preferred Stock, no elec-
tion of directors shall be held, but a majority of the holders of the Preferred Stock who are present in
person or by proxy shall have power to adjourn the election of the directors to a date not less than
fifteen Tior more than fifty days from the giving of the notice of such adjourned meeting hereinafter
provided for; and provided, further, that at such adjourned meeting, the presence in person or by
proxy of the holders of 85% of the outstanding shares of all Series of the Preferred Stock shall be
required to constitute a quorum of such: class for the election of directors.. In the event such first
meeting of stockholders shall be so adjourned, it shall be the duty of the president, a vice-president
or the secretary of the Company, within ten days from the date on which such first meeting shall
have been adjourned, to cause notice of such adjourned meefing to be given to the shareholders entitled
to vote thereat, such adjourned meeting to be held not less than fifteen days nor more than fifty days
from the giving of such second notice. Such second notice'shall be given in the form and manner
hereinabove provided for with respect to the notice required to be given of such first meeting of stock-
holders, and shall further set forth that a quorum was not present at such first meeting and that the
holders of 359 of the outstanding shares of all Series of the Preferred Stock shall be required to.con~
stitute a quorum of such class for the election of directors at such adjourned meeting. If the requisite
quorum of holders of the Preferred Stock shail nob be present at said adjourned meebing, then the
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directors of the Company then in office shall remain in office until the next Annual Meeting of the
Company, ‘or special meeting in lieu thereof, and until their successors shall have been elected and
shall qualify. Neither such first meeting nor such adjourned meeting shall be held on a date within
sixty days of the date of the next Annual Meeting of the Company or special meeting in lieu thereof.
At each Annual Meeting of the Company, or special meeting in lieu thereof, held during such time
as the holders of the Preferred Stock, voting separately as a class, shall have the right to elect a
majority of the Board of Directors, the foregoing provisions of this paragraph shall govern such
Annual Meeting, or special meeting in lieu thereof, as if said Annual Meeting or special meeting were
the first meeting of stockholders held for the purpose of electing directors after the right of the holders
of the Preferred Stock, voting separately as a class, to elect a majority of the Board of Directors,
should have accrued, with the exception that if, at any adjourned Annual Meeting, or special meeting

in lieu thereof, 35% of the outstanding shares of all Series of the Preferred Stock is not present in -

person or by proxy, all the directors shall be elected by a vote ‘of the holders of a ma]onty of the
Common Stock of the Company present or 1epresented at the meeting,

(I) Except when some mandatory provision of law shall he controlling and -except as other-
wise provided in clause (b) of paragraph 8 (A) bereof and, as regards the special rights of any series
of the Preferred Stock, as provided in the resolutions cresting such series, whenever shares of two or
more series of the Preferred Stock are oufstanding, no particular series of the. Preferred Stock shall
be entitled to vote as a separate series on any matter and all shares of the Preferred Stock of all series

shall be deemed to constitute but one:class for any purpose for whlch a vote of the stockholders of

the Company by classes may now or hereafter be required.

11. From time to time, and without Limitation of othel rights. and powers of the Company as
provided by law, the Company may reclassify its capital stock and may create or authorize one or
more classes or kinds of stock ranking prior to or on a parity with or subordinate to the Preferred
Stock or may increase the authorized amount of the Preferred Stock or of the Common Stock or of
any other class of stock of the Company or may amend, alter, change or repeal any of the rights,
privileges, terms and conditions of shares of the Preferred Stock or of any series thereof then out-
standing or of shares of the Common Stock or of any other class of stock of the Company, upon the
vote, given at a meeting called for that purpose in accordance with the provisions of paragraph 12

hereof, of the holders of a majority of the shares of stock then entitled to vote thereon or upon such

other vote of its stockholders then entitled to vote thereon as may be provided by law; provided
that the consent of the holders of shares of the Preferred Stock (or of any series thereof) required by
the provisions of subparagraphs (A) and (B) of paragraph 8 hereof, if any such consent be so required,
shall have been obtained; and provided further that the rights, privileges, terms and conditions of
shares of the Common Stock shall not be subject to amendment, alteration, change or repeal without
the consent (given in writing or by vote at a meeting called for that purpose in accordance with the
provisions of paragraph 12 hereof) of the holders of a majority of the total number of shares of the
Common Stock then outsta,ndmg

12. Notice of any meeting of stockholders of the Company, or of the holders of any class or
series of stock, required or authorized hereunder or by law, setting forth the purpose or purposes of
such meeting, shall be mailed by the Company, not less than ten (10) days prior to such meeting,
to all stockholders (at their respective addresses appearing on the books of the Company) entitled
to vote thereat of record as of a date fixed by the Board of Directors of the Company, not exceeding
forty (40) days in advance of such meeting, for the purpose of determining the stockholders entitled
to notice of and to vote at such meeting, unless such notice shall have been waived, either before or
after the holding of such ‘meeting, by all stockholders entitled to notice thereof and to vote thereat.

Any action authorized to be taken at a meeting called for that purpose in accordance with the pro-

visions of this paragraph 12 may be taken either ab a ‘special meetmg, or at any regular or annual
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meeting provided that notice of such proposed sction is included in the notice of such regular or
annual meeting. Except where some mandatory provision of law shall be controlling, no other, longer
or additional notice need be given of any such meeting and all holders of shares of stock of the Com-
pany, by becoming such, hereby consent to the holding of any such meeting upon notice given as
hereinbefore provided and thereby waive, to the full extent permitted by law, any nght to require
the giving of or to receive any such other, longer or additional notice.

13. The Company may, at any time, and from time to time, issue and dispose of any of the
authorized and unissued shares of the Preferred Stock and Common Stock for such consideration as
may be fixed by the Board of Directars, subject to any provisions of law then applicable, and subject:
to the provisions of any resolutions of the stockholders of the Company entitled to vote thereon
relating to the issue and disposition of such shares

14. The holders of shares of the Common Stock shall have the prior right, in proportion to the
number of shares of Common Stock held by them respectively; to purchase additional shares of
Common Stock and securities convertible into Common Stock issued by the Company upon original
issuance and sale for cash. Such prior right may not be altered without the consent (given in writing
or by vote at a meeting called for that purpose in.accordance with the provisions of paragraph 12
hereof) of the holders of at least two-thirds of the total number of shares of the Common Stock then
outstanding. Such prior rights shall be exercisable only at the price at which such stock or secu-
rities are to be sold as fixed at the time by the Board of Directors of the Company and only within
such period of time as shall be prescribed at the time by the Board of Directors of the Company buf
not less than fifteen (15) days following the mailing to such stockholders of notice of their right o
purchase such additional shares. ITxcept ag above provided in this paragraph 14, no holder of shares
of the Common Stock shall be entitled as such as & matter of right to subscribe for or purchase any
part of any new or additional issue of stock, or securities convertible into stock, of any ‘class whatso~
ever, whether now or hereafter authorized, and whe’sher issued for cash, pmpe).ty, gervices, by way
of dividends, or otherwise. =

TERMS OF 414% PREFERRED STOCK

The initial series of Preferred Stock shall consist of 25,000 shares desxgnated as ¢ ‘4/ % Pxefened
Stock”. The terms of such stock, in the respects in which the shares of such series ma,y viry from
shares of other series of the Pxeteued Stock shall be as follows: \ :

The dividend rate shall be 439, per annum and January 1, 1953 shall be the date from and
including which dividends shall be cumulative on all shares issued on or prior to the record date for
the first dividend, as well as the date upon which all 25,000 shares shall be deemed to have been iSsued

The redemption price shall be $110 per share. The amotut payable upon any voluntauy ot in-
voluntary hquldatlon, dissolution or winding up of the Compsmy sha.ll be $100 pex shave,

\To Smkmg fund shall be pwvxded for the purchase or redemptmn of such shaues, and snch shmes
shall have no conversion, participating or other Speeml nghts ; RS
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UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF PENNSYLVANIA

, A Procuzping 1o Enrorcr A Pray Pursuans
In the Matter of : 10 Sucrrons 11(e) Anp 18(f) or 1uw PusLic
7 Urmrry Houpivg Company Acr oF 1935
Tre Unrrep Gas IMprovEMENT COMPANY B B
Crviz Action No. 14236

NOTICE

To raE SEcuriry Horpgrs oF Trn Unrrep Gas IMProveMENT CoMPANY, CONSUMERS Gas Comeany,
Tae Harrissore Gas Company, Luzerne County Gas anp Erzerric CORPORATION AND
ArrENTowN-BETHLEEEM GAS COMPANY, AND 70 ALL OrHER PERSONS: : ‘

NOTICE IS HEREBY GIVEN, pursuant to an Order of the United States District Coutt for the
Eastern District of Pennsylvania in the above-entitled matter, dated the 22nd day of September,
1952, that the Securities and Exchange Commission has filed an application in said Court to enforee
and earry out the terms and provisions of Part 2 of a Plan for the corporate simplification of The
United Gas Improvement Company, submitted by said Company and approved by the Securities
and Exchange Commission, pursuant to Section 11(e) of the Public Utility Holding Company Act
of 1935, by its Order dated September 18, 1952, and that a hearing will be held at the United States
Court House, 9th and Chestnut Streets, Philadelphia, Pennsylvania, on the 12th day of N ovember,
1952, at 2:00 o'clock, P. M., E.S.T., before the Honorable William H. Kirkpatrick, United States
District Judge, for the purpose of determining whether Part 2 of said Plan is fair and equitable and
appropriate to effectuate the provisions of Section 11 of the Public Utility Holding Company Aet
of 1935, and whether the Court should enforce and carry out the terms and provisions thereof, and
for such other purposes as may appear necessary or appropriate in the premises.

Any person who proposes to oppose the application of the Securities and Exchange Commission
or the approval by said Court of Part 2 of said Plan, or the enforcement and carrying out of its terms
and provisions, is required by said Order of the Court to serve, on or before the 31st day of October,
1952, on Myron 8. Isaacs, Chief Counsel, Division of Public Utilities, Securities and Exchange Com-
mission, 425 Second Street, N. W., Washington 25, D. C., and on Kenneth B. Anderson and Garfield
Scott, 1401 Arch Street, Philadelphia, Pennsylvania, and Morgan, Lewis & Bockius, 123 S, Broad
Street, Philadelphia, Pennsylvania, counsel for The United Gas Improvement Company, copies of a
written statement of objections and of any brief proposed to be filed in support thereof, and to file such
statement and brief on or before that date with the Clerk of said Court.  The Court's Order provides
that such statement of objections shall be addressed to the Commission’s application to said Court
and to its Findings and Opinion and Order dated September 18, 1952, and shall state in detail, and
in the manner required for pleadings by the Rules of Civil Procedure for the United States District
Court, the extent to which such statement challenges the allegations and findings therein contained,
together with any affirmative defenses or objections that may be made to said application.

The Court’s Order directs that copies of the Findings and Opinion and Order of the Commission
dated September 18, 1952, be sent free of charge to all security holders of The United Gas Improve-
ment Company and its subsidiaries. Copies of the Plan and of the Findings, Opinion and Order will
be sent to any interested person upon request addressed to The United Gas Improvement Company,
1401 Arch Street, Philadelphia, Pennsylvania. : o




Norice 18 Funraer Given that during the pendency of these proceedings and until-further order -

fAaid Court, The United Gas Improvement Company and its subsidiaries and their respective secu-
rx‘oy‘ holders, and all other persons, are enjoined and restrained from doing any act or taking any
action 111’cerfermg or tending to interfere with these proceedings or with the enforcement or carrying
out of the terms and provisions of Part 2 of the Plan, or with compliance with the Order of the Secu-
rities and Exchange Commission approving it, including the commencement or prosecution of any
action, suit, or proceeding, at law or in equity or under any statute, in any court or before any execu-
tive or administrative officer, commission, or tribunal, other than such proceedings before the Secu-
rities and Exchange Commission or said Court as may be appropriate under the Public Utility Hold-
ing Company Act of 1935 and the Rules and Regulations promulgated thereunder, and such review,
if any, in an appropriate appellate court of the United States as may be provided by law.

*

~ THE UNITED GAS IMPROVEMENT COMPANY

By: WAwmaE Lorm, R
o : Premdenﬁ ~

October 6, 1952.

+
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~IN THE UNITED STATES DISTRICT OOURT
FOR THE EASTERN DISTRICT OF PENNSYLVANIA

PLAN PURSUANT TO SECTIONS
In the Matter of 11(e) AND 18(f) OF THE

TEE UNITED GAS IMPROVEMENT COMPANY COMPANY AGT OF 1833,

e Nt N S o Nt i i :

CIVIL ACTION NOG. 14236

RECORD DRDER. ENFOROING PART 2 oF THE PLAN
FOLDER

A certain plan dated December 18, 1951 to e;fectuate

‘the provisions of Section 11(b) of the Public Utility Hold;ng~

Company Aet of 1935 (hereinafter called the’"Act"}, providing, |

inter alia, for the merger of its utll ity subsidiaries w1th and

into ThekUnlted Gas Improvement Companyk(herelnafter called

"y.G.I."), having been filed on December 19, 1951, with the

¢ ¥ Securities and Fxchange Commission (hereinafter called ‘the

"Commission') pursuant to'SectiOn 11{e) of the Act by U.G.I.,

a registered holding company under the Act; and certain amend-

ments having been filed to said plan on February 26, 1952, and

July 14, 1952 (which Plan as so amended will be hereinafter re- .

ferred to as the "Plan", a copy thereof being ExhibiteA to the
Commission's Application herein dated September 22,\1952); |

and the Commission, after notice and hearing, having-found

the Plan necessary to effectuate the prbvisibns of subsection

(b) of Section 11 of the Act and fair and equitable to the
persons affected thereby, and having by an appropriate,Order e‘
dated September 18, 1952, approved the Plan, and having iSsued
its Findings and Opinion dated September 18, 1952, thereon;
and U G.I. having requested the Commission to applj tokan ap—

proprlate court to enforce and carry out the terms and prOV1s~

ions of Part 2 of the Plan and the Comm1551on on September 22,

1952, having filed with this Court an‘appllcatlon to enforce

and carry‘ont the terms and provisions of Part 2 of therPlan;"

and this Court, by Order dated September 22, 1952, haVing fixedk“'e

A PROCEEDING TO ENFCRCE A

- PUBLIC UTILITY HOLDING




llllllII-III----Q----f—-f Tepe
November 12, 1952 aé,thévdaté for hearing upon such Part‘bf thé
Plan, and having‘pfesc:ibed the notice to be given.of such hearj
ing, the time Withih which objections might be made to the Com-
mission's applicaﬁioni and the manﬁer;of making suchkobjections;
and it appearing that due and sufficient notice of said hearing
was given in accordance with the provisions of said Order of the
Court dated September 22, 1952; and no objections to the grant-
ing of the Commission's applicatipn héving beeﬁ~file&_hereing
and a hearing having been duly held on No#embef 12, 1952; ahd
the Commission and U.G.I. haying appeared at said hearing by
their respectlve counsel in support of said appllcatlon and no
one having appeared in opposition thereto; and all 1nterested :
persons having been afforded an opportunity for hearlng, and
the Court finding'that~U.G.I. maintains its principal office
in the City of Philadeiphia Commonwealth of Pennsylvania |
where U. G I. transacts a substantial portlon of its bu31ness’
and finding further that thls Court has Jurlsdlctlon over U.G. I
and rart 2 ofkthe_Plan_pursuant to the prov181ons of Sections
11{e), lS(f)kand 25 of the Act; and the Court having duly con-
'sidered Part 2 of‘thé Plan and,the record herein and being fully
advised in the premises; | ‘ | , ,

IT IS HEREBY FOUND, DETERMINED, ORDERED“, ADJUDGED | :
AND DECREED: | -

1, This Court finds and concludes that the findings of i
fact and conclusions of law embodied'in the Flndlngseand30plnicn 
and Order of the Commission dated September 18, 1952, a copy
of which is attached to the'CommiSSionfs application herein as
Exhibit C,}are}supported‘by substential evidence and'Werejarf

rived at in accordanCekWith legal standards.
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t
t

2. Subjéct ﬁo the terms and conditi6ns'of'said Ordér:Of";
the Commission dated September 18, 1952, Part 2 of the Plan is
approved and confirmed as fair and equitable and as approprlate
to effectuate the provisxons of Section 11 of the Act, and this
Court directs that 1t be enforced and carrled out.

3. Subject to the terms and conditions of sald Order of
the Commission, this- Gourt for the purpose of enfor01ng and
carrylng out the terms and prOV151ons of Part 2 of the Plan and
tor the extent necessary for such purpose, hereby takes exclus1ve

jurisdiction of U.G.I. and its subsidiaries, namely -

, State of Hereinafter

U.G.I. Sub31d1arles : Incorporation  called
Allentown-Bethlehem Gas Company Pennsylvania  "Allentown"
Consumers Gas Company , " "Consumers"
The Harrisburg Gas Company ; woo M"Harrisburg"
Lancaster County Gas Company " - "Lancaster"
Lebanon Valley Gas Company " "Lebanon"
Luzerne County Gas and Electrie ' ,

Corporation o "Luzerne®
The Philadelphia Gas Wbrks Company ; " "P.GW."
Ugite Sales Corporation Delaware - "Ugitem
The Utilities Realty Company - Pennsylvania "Realty Company"

and their and each of their respective assets, whether now 0wned_ -
or hereafter'acquired and wherever located. | |

L. U.G.I. and its said subsidiaries, respectively, shall
retain possession of their assets éhd continue the o?ération,of
their businesses through their respective directors, officers,
employees and agents, to the samé‘extent and in substantially
the same manner as heretofore, except as may bekptherwise pro-
vided by’this Order or by any subsequent Order herein; and
they and each of them may enter into any transactibn not in-~
consistent with Part 2 of the Plan‘and this Order, including,
without prejudice to the generality,of the foregoing, the fil-
ing of appropfiate‘applications; declarations; and noticés with
the Commission in conformity with the Act and withithé rules,
regulations and orders promulgated thereunder, in aliﬂcases |
where such filing would‘be?required'if this Coﬁrt'had;not taken

such jurisdiction.
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5. U.GfI. and its subsidiaries aforesaid, acting‘by or
through their respective directors, officers ahd agents, are
hereby aﬁthOrized, ordered and directed to take and cause to be
taken as soon as praoticable, in accordance with the proVisions,‘
and subject to the terms and conditions, of Part 2 ofythe‘Pian,
and of said Order of the Commission dated September 18, 1952,
all action which may be necessary or appropriate to carry'into
effect the steps and transactions contemplated by and specified
in Part 2 of the Plan and in this Order, and to oomply with
this Order, including specifically, without limiting the gener-
ality of the foregoing, the following action: |

(a) Allentown, Consumers, Harrisburg, Lancaster, Lebanon,
Luzerne and P.G.W. are ordered to merge into U,G.I,,,with U.G.I.

remaining as the surviving and continuing corporation, énd"

U.G.I. is orderéd to effectisuch merger, subStantially_as con-
templated, providéd and set forthkin the proposed Agfeement'of
Merger (which is Exhibit“A to the Plan), which Agreement of
Merger is incorporated herein by reference, and, in connec-
tion therewith, all the'rights, privileges and franchises there-
tofore vested in each of said cdnstituent subsidiary corpora4‘
tions and all the estate and property, real and personal and
rights of action of ‘each of sald corporatlons shall be trans-
ferred to and vested in U. G. I. as such surviving and contlnulng
corporation and U.G.I. shall assume all the liabilities of such
merging corporatlons. The’effectlve date of such merger shall
be the date such éxecuted‘merger agreement is deliveredoto and
approved by the Departmentoof State of the Commonwealth‘of |
Pennsylvania. | B

(b) U.G.I. and Fldellty-Phlladelphla Trust Company, Trus-'

tee, are ordered to execute, deliver and record a U.G. I. Mort-

‘gage and Deed of Trust dated as of‘January»l, 1953, substantlallyfiﬂo
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in the form set forth as Exhibit B to the Plan, whlch Mortgage
and Deed of Trust is 1ncorporated herein by reference.

(c) U.G.I. is ordered to acquire and cancel all First
Mortgage Bonds issued respectively by Allentown; Harrisburg and
Luzerne and presently outstanding in the aggregate amount of’

515,648,000 in the follewing respective amounts and series;

Principal
Company Amount Series
Allentown-Bethlehem Gas Co. $2,172,000 3- 3/4% (now 3%) Series

due 1965 ,
Allentown-Bethlehem Gas Co. 1,455,000 3-1/4% Series due 1968
Allentown-Bethlehem Gas Co. 1,500,000 3 348% Series due 1976

The Harrisburg Gas Company 2,002,000 2 5/8% Series due 1971
The Harrisburg Gas Company 970,000 3-1/8% Series due 1971
The Harrisburg Gas Company 1,000,000 15% Series due 1976
Luzerne County Gas and ,

Electric Corporation 6,549,000 3-1/L4% Series due 1966

‘with all unmatured coupons, and to issue and deliver to the

holders of said First Moftgage Bonds, in exchange for their
surrender to U.G.I. with all unmatured~COupons attached, a like
principal amount of its First Mortgage Bonds issued'undereits
said Mortgage and Deed of Trust, of a series corresponding to
the series surrendered, together with accrued interest, if any; :
onethe bends surrendered for cancellation, up te the effeetive
date of the merger. |

(d) The resnective trusteee of the various indentures of
mortgage and the supplemente thefeto of Allentown,.Harrisburg
and Luzerne securing, respectively,lthe‘afOresaid.outstanding
bonds issued by’said companies are ordered, as soon as prac-
ticable following the effective date of the merger, tb eatisfy,
cancel, release and dlscharge such 1ndcntures and supplements |
thereto, and are further ordered to surrender and deliver to
U.G.I. any securities and/or cash, heJd by them under the pro-k e

visions of such 1ndentures and supplements thereto.
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(e) Harrisburg is ordered t¢ redeem, on or aboﬁt'the ef-
fective date of thekmerger, the outstanding 4,838 shares of the
l-1/2% Preferred Stock ofFHarrieburg atk$110 per share plus an
amount equal tobaccrued and unpaid dividends thereon to the °
redemption date, being the redemption price thereof.

(£) U;G,I. is;ordered téyvauire and Cancellthe 25,000
shares of the L-1/4% Preferred Stock of Luzernerandrto’issue,
and deliver to the holders of such shares, in exchange- for their
surrender to U.G.I., U.G.I. h-l/h%~Preferred Stock and cash, on
the basis of one share of the 4-1/4% Preferred Stock of U.G.I.,

‘plus accrued and unpaid dividends on the Luzerne Preferred

Stock up to the effective date of the merger, for each share
of the Luzerne h 1/4% Preferred Stock so surrendered. |

(g) U.C.I. is ordered to deliver to the holders of U. G I.
Capital~8tock, on surrender of their certificates therefor,
certlflcates represeﬁtlng a llke number of shares of U. G I.
Common Stock ‘ | | |

(h) U.G. I. is ordered to cancel the folloW1ng securltles

now owned by it:

Name of Issuing Company o - Security Shares
Allentown-Bethlehem Gas Company Common Capital Stock 132,375
Consumers Gas Company Capital Stock 141,54,
The Harrisburg Gas Company Common Stock : 29,225
Lancaster County Gas Company - Capital Stock 50,000
Lebanon Valley Gas Company Common Stock 19,800
Luzerne County Gas and Electric

Corporation Common Stock 176,694
The Phlladelphla Gas Works Gompany Capltal Stock j 50

(i) U.G.I. lS ordered to acquire and cancel the~?9,328
shares of Consumers Capital Stock, not owned by U.G;I., and‘to~

issue and deliver tO‘the‘holders’of~such shares, in exphenge




for their’surrender ro UrG.I.; U.G.I. Commoh Stock aﬁd/orrcaSh‘
on the basis of 8/10ths of a share of U.G.I. Common Stock
(and/or cash for fractional interests of less than one shere,
determined as set forth below) for each share of Consumers Cap—
ital Stock so surrendered. In lleu of dlstrlbutlon of frac-
tional shares of new U.G.I. Common Stock, holders otherwise
entitled thereto shall receive a cash‘equivalent'computed on
the basis of the average ef the daily closing prices df'U.G.I;
Common Stock'(or the bid price, if no sales are made) on the
New York Stock EXchange for the'period of one calendar‘week
immediately followihg,the effective datekof the merger.'

(j) U.G.I. is ordered to acquire and cancel the 12,208‘

shares of Harrisburg Common Stock, not owned by UQG.f., and

to issue and deliver to the holders of such shares in exdhange*d

for their surrender to U.G.I., U.G.I. Common Stock, on the
basis of four shares ofo.G.I. Gommon Stock for each share of
Harrisburg Common Stock so surrendered. |

(k) U.G.I. and its said utility sub31d1ar1es are ordered
to cancel all 1ntercompany indebtedness owing by such sub51d—,
iaries to U.G.I. |

(1) The said utility subsidiaries of U.G.I. are ordered;
respectively, to close their transfer books, for the transfer
of ankaf their stockaertificates,,on the effective date of
the merger and to permit no‘transfers‘thereof on such boOks'
thereafter. | l

(m) U.G.I. is ordered upon the issue of each share of

its L=1/1% Preferred.Stock or~Comm0n Stock, pursuant to the k
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prov131ons of subparagraphs (f) (1) and (J) above, to péy to
the person to whom such share is issued an amount equal‘to the
aggregate of ‘all dividends theretofbre declared by ﬁ.G.I.’after §
the effectivekdate of,the‘merger on such share of stock and pay-
able to holders of record before the date such.stock;was‘issued.

{n} Subseguent to the effective déte of the merger, Ugite
is ordered to assign, transfer, convey and deliver to U.G.I. its
property and assets, and U.G.I. is ordered to acquire such pro-
perty and assets and to assume all of the liabilities of Ugite
in settlement pro tanto of U.G.I. advances to Ugite.‘ Thefe—
after, Ugite is ordered to dissolve and U.G. I., as the sole
stookholder of Ugite, is ordered to cause such dlssolutlon to
be accomplished and the out standing Capltal Stock of Ugite to
be cancelled. | o |

(o)- Subsequent to the effectlve date of the merger,
Realty Company and U.G.,I. are ordered to cancel all lndebted—
ness ow1ng by Realty Company to U.G.I. and thereafter’Realty
Company 1is ordéred to dissolve and U.,G.I., as the sole'stockholdf o
er of Realty Company, is furtherkordered to cause such dissolu~
tlon to be accompllshed and in the process of such dlssolutlon-
Realty Company is ordered to assign, convey, transfer and de-
liver its property and assets to U.G. I., and U.G.I. is ordered
to acqulre such property and assets,rto assume all of the lia~
bilities of Realty Company and to cancel all the outstandlng
Capltal;Stock of Realty Company. |

6. Upon the effective date of the merger, all rights and

claims of the holders of ﬁlrst lMortgage Bonds issued by any of

~ the utility subsidiaries of U.G.Ia, of shares of the 4=-1/4%

Preferred Stock of Luzerne and of the Common or Capital Stocks
of any of the utility subsidisries of U.G.I., other than their
rights and claims to receive new securities and/or cash as pro-~

vided herein and in the Plan, shall cease and determine,
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7. U.G.I. is'oidered, asﬁsoon as praotieable after-the
effective date of the,merger; to give notice, by mail pOStage
prepald to all holders of record of First hortgage Bonds of
~such utlllty subs1d1ar1es, of all shares of Luzerne S 4=1/4%
Preferred Stock and of all shares of capltal or common stocks
of Harrisburg and. Consumers, respectively, and by publieaﬁion
once in a daily newspaper of general circulatlon in the cities
of Phlladelphla and New York, that the merger has become effect~x
ive, and calllng ugon such securlty holders to surrender their
said securities to U.G.I, in exchange for the new securities
and/or cash which they are to receive as provided in the Plan.
8, On‘the expiration of five years from the effective
date of the merger, provided that a proper shewing shall have
been made to this Court of reasonable efforts to locate all
holders and owners of such securities, and that this Court shall
have entered a further order approving such efforts as reason-
able, then, subject to such condltlons as the Court may pre-~
gscribe in such order, all rlghts and claims of holders of Flrst
lortgage Bonds issued by any of sald utility subsidiaries of
U.G.I. and of the holders of Luzerne s 4=1/L% Preferred Stock
and of the Common or Capltal Stocks of any such,Subs1d1arles
who have not surrendered their bonds or stock certlfloates as
herein and in the Plan provided, shall cease and determine,
all such First kortgage Bonds, Preferred Stock and Common or
Capital Stocks then held by them shall be void for all purposes,
and all U.G.I. First Lhortgage Bonds, Preferred Stock and Common
Stock and cash (other than U.G,I. Common Stock held for exchange
for outstanding UQG.I. CapitalkStock)knot theretofore issued or
paid out pursuant hereto and remaining in the hands of_U;G‘I"
or its exchange agent or agents shall become the property;cf'

U.G.I. absolutely as a eapital contribution.
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9., U.G.I. and its subsidiaries and all,creditors and‘
,security‘holders of U.G.I. or of any of its said subsidiaries
and all other persoﬁs,yfirms and corporations whatsoever; are
hereby permanently enjoined and restrained from doing any‘aCtk
or taking any action.inierfering or tending to interfere with
these proceedings, or with the enfobcement or carrying out of
Part 2 of the Plan or any of the terms and provisions ﬁhereaf
or of this Order, or With compliance with the Orderkof the
commission‘approving Part 2 of the Plan.br with this Order,
including without any limitations on the foregoing, the oom—
mencement or prOSecuﬁion of any aection, suit, or proceeding,
at law or in equity or under any statute, in aﬁy court or be-~
fore any executive or administrative officer, commission, or
tribunal, other than such proceedings before the Commission or
this Court as may be appropriate under the Act~andr££elRules
and Regulations promulgated theréunder, énd such review, if
ény,'in an,apprOpriate appellate cqurt‘of the United‘States
as may be provided by law. |

| 10, ‘Jﬁrisdiction is general;y’reserved to the Court to
entertain such fﬁrther proceedings, to make such further find-
ings, to enter such suppleméntal orders and décrees, toltake’
sach further action, and to’gfant‘such other and further relief~ 
as it may deem necessary or éppfopriate'in.conneCtion with
Part 2 of the Plan, the transactions incident thereto and the
consummation.thereof; including'juriSdiction to review, if
application therefor is duly made, any‘sub3equent orders of
the Commission,relating to this proceedingu

11, Upon;compliance by U.G.I. and its subsidiariés with
subparagraphs (a) to (m)'inclusive;of Paragraph 5 and with Paw-
agraph 7 of this Order (eXéept for exchanges of new securitiés‘
and cash if required for'securitieé of U;G.I. and its subsidi4

aries not yet presented for exchange), U.G,I; may apply to this
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Gourt for an order releasing and discharging it and its sub-
sidiaries and their and each of their assets, in wholekor in
part, from the jurisdiétion of this Court, 

By the Court.

'( ) ¥irkpatrick Ged
Unlted States District Judge

' Dated: November 12, 1952
Philadelphia, Pa.
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| | ’ UNITED STATES OF AMERICA
FEDERAL FOJER COMMISSION
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| Before Thenas C.*Buchanan, Chairmans Claude L.;Draper‘and o
Commissioners: Nelson Lee Smith, S

'Septembef<3, 1952
In the Matters of - :

Allentovm-Bethlehem Gas Company
Consuners Gas Company :
The Harrisburg Gas Company

Lancaster Gounty Gas Company ‘
The United Gas Improvement Company

,‘Docket No, G~1910

- FINDINGS AND ORDER PERMITTING ABANDONKENT OF FACILITIES AND
ISSUING CERTIFICATE OF PURLIC CONVELTRNCE AND NECESSITY

On March 6, 1952, Allentown-Bethlehem Gas Gompany (Allentown),
Consumers Gas Company (Consumers), The Harrisburg Gas Company (Harris-
burg), lancaster County Gas Company {Lancaster) and The United Gas Im—
provement Company (U.G.I.), hersinafter sometimes cvllectively referred
to as Applicants, filed a dJoint Application, as supplemented and amended
on April 18, April 30, and July 11, 1952, purswant to Section 7 of the
Natural Gas fct. o : :

Allsntown, Consumers., Harrisburg and Lancaster seek an order, pur%
suant to Section 7(b) of the Natural Gas Act, permitting and approving the

abandonment of certain facilities and services of the aforementionsd come
panies, as hereinafter described.

The United Gas Improvement Company soeks a certificate of public
conveniance and necessity, pursudnt to Section 7 of tho Natural Gas'Act;
authorizing it to acquire and operate all of the facilities and to renday
the services proposed to be abandonod by Allentown, Consumers, Harris—
burg and Lancaster, including the facilities of the Lebanon Vallcy Gas

Company, under its proposed plan of merger.

Applicants (Allentown, Consumers, Harrisburg and Lancaster) are
subsidiaries of U.GeIs, which is a holding company registered with the
Securities and Exchange Commission. The aforsmantionad subsidiariecs are
corporations organized and existing under the laws of the Commonwealth
of Ponnsylvania and are engaged in tho business of supplying and distri-
buting a mixed gas in nine counties located in southeastern Pennsylvania,
extending from the Susquehanna River ecastward to the Dalaware Rivér. R
Lancaster serves straight natural gas in a portion of the area which it
SErves. S , :

‘RECORD |
FeLpor |
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The proposal of the Applicants will result in the complete
dissolution of Allentown, Consumers, Harrisburg and Lancaster, with
UsGaIa performing all the present services and operations.

The facilities (all of which are located in southeastern
Pennsylvania) and services which are proposed to be abandoned by Appli-
cants {Allentown, Consumers, Harrisburg and Iancaster) and the fagili-
ties of Lebanon Valley Gas Company, all of which are proposed to be -
acquired by U.G.I., are set forth in its application, and include the

following pipe lines and services: ‘_}_/ ‘

Allentown-Bethlehem Gas Company

Line from the 1lh~inch natural gas line of The Manufacturers
Light and Heat Company to Allentown's distribution plant at Didier,
which was cervificated by the Cominission's order issued December 19,
1949, in Docket No. G-1255. '

Tines from the distritution plant at Didier to Easton,
Nazareth; Butztown, Bath, Allentown, Northampton, Greenawalds,
Sterlingworth, Wescoesville, Fmmaus; Macungie, 01ld Zionsville,
Vera Cruz, Hellertown, Center! Valley, Richlandtown, Quaker-
town, Trumbaversville, Sellersville, Perkasie, and Silverdale,

Lines from the distribution plant at Easton to the genter
of the bridge crossing the Delaware River through which gas is
supplied to City Gas Company at Phillipsburg, New Jersey. The
gas carried by such lines is sold by Allentown-Bethlehem Gag
Company to City Gas Company of Phillipsburg, Ne Je, for resale
by the latter company, ' ‘ ' S

Consumers Gas Company

Line from the natural gas line of The Manufacturers Light and
Heat Company near Millway to Consumer!s distribution plant at Reading,
which line was certificated by the Commission's order issued December 19 N
1949, in Docket No. G=1256. :

Lines from the distribution{plant at Reading to Temple,
Fleetwood,; Kutztown, Topton, Wernersville, Womelsdorf, Mohnton,
Baumstown, Birdsboro, and Douglassville. ’

The map attached to Appiicants“ supplement filed on April 18, 1952, ;
depicts the pipe-line facilities proposed to be abandoned and all .
facilities to be acquired under Applicants! planof:‘merger. ~ : :
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Lines from Womelsdorf to: connection pmnts with the lines of w

the Lebanon Valley Gas uompany at the Lebanon CountymBerks County
line.

Line i‘rom Douglassvil le to the connection point with the l:.ne
of the Philadelphia Electric Company near Pottstown.

The Harrlsburg Gas Company

Line from the natural was hne of The Manufacturers Iight and .
Heat Company near Billmeyer to Harmsburg’s distribution plant at Steel-
ton, which line was certificated by the Commission's order 1ssued Decem-
ber 19, 1949, in Docket Noe G-125}4.

Lines from the dis’cribumon plant at Steelton to Haln'bon,
Colonial Park, Harrisburg, Heckton, Enola, Shiremansbown,
lischanicsburg, Carlisle, New Market, Middletown, Roya.!.ton,
Eln.zabetn’sown, and Marietbae

Line from Steelton to the connection po:mt with the
line of the ILebanon Valley Gag Company at ‘the Dauphin County-
Iebantn County line.

Lebanon Valley Gas Gompany

Lines from the connection point with the line of the Harris~
burg Gas Company at the Dauphin County-Lebanon County Line to Hummel.s—~
tovm, Palmyra, Campbellstown; Annville, Lebanon, and Avon.

Lines from the connection points wi‘bh the lines of Consumers
Gés Company at the ILebanon County~Berks County llne to Myerstmvn s
Richland, and Sheridan. 2/ ; ~

Lancaster County Gag Company

i. Iine from the natural gas llnes of Texas Eastern TI’aﬂSmlSSlQn :
Corporation to ILancaster; , :

~iis  Iine from the natural gas lmes of Texas Bastern T‘ransmlss:ton
Corporation to Columbiaj H .

2/ The facilities to be acqulred from the Lebanon Valley Gas Company
will be an integral part of U.G.I.'s proposed transmission pipe-
line system under the company's ai‘oremenmoned plan of mergers



and Heat Company to Manheim;

‘and Heat Company to Lititz.3/
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iii, TIine from the natural gas lines of The Manufacturers Light
and Heat Company to Mount Joy; ,

ive 'Line from the natural gas klines of‘ The Manufacturers Lightf‘

Ve ILine from the natural gas lines of The Wanufacturers Light

Allentown (which also sells gas for resale to the City Gas
Company of Phillipsburg), Harrisburg and Lancaster are the sole dis-
tributors of gas in the' commnities and adjacent areas for which they
are named; while Consumers is the sole distributor of gas in Reading,
Pennsylvania, and adjacent sreas. In addition, Consumers and Harrise-
burg provide all of the gas requirements of Iebanon Valley Gas Company,
an affiliate, for resale in adjacent areas. : ;

Upon acquisition of the above-deseribed facilities, U,GeI.
proposes to continue operation of all of such facilities and to render
all the services "in exactly the same manner as they are presently .
being operated and rendergéﬁ," except that upon consumation of the merw
ger there will no lenger be any sale for resale to the Lebanop Valley

Gas Company by.either Harrisburg or Consumers.

Sale now being made by Allentown to City Gas Company of
Phillipsburg, Ne Js, will now be made by U.GeI. Upon receipt of the
authorization herein sought, U.G.Is proposes to seek cancellation of
the tariffs covering sales to ILebanon Valley Gas Company and to file
& new tariff covering sale of gas to City Gas Company of Phillipsburg,
which tariff will be identical to the tariff now on file, with the
exception that the namé "The United Gas Improvemgnt Company" will be
substituted for that of "Allentown-Bethlehem Gas Company.®

Allentown,. Constmers, Harrisburg and Lancaster purchase their
natural gas supply from The lfanufacturers Light and Heat Company. In
addition, Consumers also purchases natural gas from the Philadelphia
Electric Company. li/ Deliveries of natural gas to Allentown, Consumers,
Harrisburg and Iancaster were authorized by the Commission in its order

_3_/ The facilities which TLancaster proposes to abandon were certifi-

cated by the Commissionts order, issued December 19, 1949, in
Docket Nos 6—1253. ’ ’ . . :

L/ The gas delivered to Consumers by Philadelphja Electrie Company

#

is a mixture of natural and manyfactured gas.
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nght and Heat Company, et sl., Docket No« G-12L7; by order oF the
Commission issued December 19, 1949, B FEC LR6.

Pursuant to due noticey a public hearing was held in Wash¢ng~,
ton, D. Ce, on August 29, 1952, respecting the matters involved and the
issues presented by the appliciétions No protest to the application has
been received, : ‘

The United Gas Improvement Company states that its proposed
plan of merger is for the purpose of achieving greater efficiency and
economy in the operation of its facilities, to effect a tax saving, to -
¢nable its stockholders to hold directly their investment in properties
of the subsidiary companies and to remove U.G.I. from the status of a
holding company. The proposed plan provides for the following: (1)
Conversion of U,G.I. into a Pennsylvania public utility company, (2)
merger inte U.Geles of its public utility subsidiaries and dissolution .
of 1ts one hundred percent controlled non-utility subsidiaries, and
(3) disposal of all investments in other companiesy with the exception
of a note issued by the Delaware Coach Company in the amount of :
$916, 666.67.

The United Gas Improvemenﬁ Company‘w1ll carry out part one
of the plan by taking over the operation of the Northern Liberties Gag
Company properties which are presently operated by the Philadelphia Gas
Werks Company. Part two of the plan‘W1ll be effected by the merger into
U.GoIl. of its seven subsidiaries /fwhereupon UsGeIl. will remain the
only surviving corporation. All asgets and liabilitiesnf the subsidi~
aries will be taken up by U.G.I. and all rights of the subsidiaries will
be vested in U.G.I.

It is proposed that no securities will be sold and all securi-
ties issued are to be exchanged for outstanding securities of the sub-
sidiary companies. The subsidiaries now have outstanding seven series
of bonds in the principal amount of $15,758,000, which bear various
interest rates. It is intended that these bonds will be exchanged for
identical amounts of the new bonds to be issued by U.G.I. with the same
interest rates, maturities, redemptions and similar provisions contained
in the now outstapding bondse. :

5/ Allentown-Rethlehem Gas comp@ny, Consumers Gas Qompany, The Harris~
burg Gas Company, Lencaster County Gas Company, Lebanon Valley Gas
Company, Luzerne County qas & Electrlc Corporatlon and The Phila-
delphia Gas Works. : ;
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Under part three of the plan, U,G.I. proposes to dispose of
all of its holdings in other compgnies within one year, with exception
of the note of the Delaware GCoach Company in the amount of $916,666.67. -
Tt is the contention of U.G.I. that disposgition of this note can be made
only at a sacrifice. - o :

‘ After consumation of the proposed plan, the capital structure
of UsGeI. will be comprised of debt, preferred stock and common equity,
ag follows: : : ;

Tong Term Debt S $ 17,598,000  25.3%

Preferred Stock o - o 2,500,000 3.6%
Common Equitys v ' '
Common Stock $ 18,1L6,727
Earned Surplus 28,503,571
Capital Surplus 2,869,475

19,519,773  Til%
$ 69,617,773  100.0%

The Pennsylvania Public¢ Utilities Comnission, by its order
dated June 16, 1952, has approved the plan of merger as outlined hereins

The United Gas ‘Improvemérit*C‘orporatiqn"s comprehensive plan,
Bwhich includes its proposed merger" as filed with the Securities and
‘Exchange Commission, after hearings, is now awaibing decision..

The Commission finds:

(1) Allentown, Consumers, Harrisburg and lencaster own and operatie,
among other facilities, a natural-gas transmission pipe-line
system located in the State of Pennsylvania, and by such opera-
tions the afore-mentioned Applicants are engaged in the trans-
portation of natural gas in interstate commerce, subject to
the jurisdiction of the Commission and are, therefore, "natural-
gas companies" within the meaning of the Natural Gas Act, as
heretofore found by the Commissionts orders lssued December 19,
1949, in Docket Hose G=-1253, G~125L, G~1255 and G-1256e Of
the afore-mentioned companies, Allentown, Consumers and Harris-
burg are also engaged in the sale of natural gas in interstate
comnerce for resale for ultimate public consumptions

(2) The properties described astove, all as more fully described in
the joint application, as supplemented and amended, in Docket
No. G~1910, include facilities used in the transpertation of ;
natural gag in interstate commerce and in the sale in interstate -
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(3)

)

&)

(6)

(7)

(8)

commerce of natural gas for résale for ultimate public con-
sumption, and the abandonment, tnder the plan of merger here

"proposed, of such facilities to The United (as Improvement

Company is subject to the requirements of subsection (b) of
Section 7 of the Natural Gas Act; similarly, their acquisi-
tion and bperation by U.G.I. are subject to the requirements
of subsections (c) and (e) of Section 7 of the Natural Gas
AC‘bo ‘

The proposed abandonment by the Applicants (Allentown, Con-
sumers, Harrisburg and lencaster) of the natural-gas facili-
ties hereinbefore enumerated, and the acquisition and opera-
tion thereof by The United Gas Improvement Company are in
the public interest; and permission and approval to abandon,
and authorization to acquire and operate the same should be
given as hereinafter ordered and conditioned.

It is necessary and in the public interest for carrying out
the provisions of the Natural Gas Act that appropriate action
be taken to modify the orders of the Commission in Docket
Nose G-1030 and G-1247, to effectuate the transfer of the

gas supply of Allentown, Consumers, Harrisburg and Lancaster
to their successor 1n interest, The United Gas Improvement
Company.

The United Gas Improvement Company, a Pennsylvania corpora-
tion, will, upon the acquisition and operation of the facili-
ties above referred to, be engaged in the transportation and
sale of natural gas:in interstate commerce and will, therefore,
be a "natural-gas company" within the meanlng of tne Natural
Gas Act. ;

Applicant U,G.T. is able and willing properly to do the acts

and to perform the services proposed and to conform to the

provisions of the Natural Gas Act and the requirements, rules
and regulations of the Commission thereunder.

Applicant having requested the omigsien of the intermediate

- decision procedure and 2ll the requirements of the provisions

of Section 1.32(b) of the Commission's Rules of Practice and
Procedure /’B CFR l.32(b)/ having been satisfied, sufficient
cause exists for the Commission forthwith to render its final
d801810n in the instant proceedlng. ,

The present and future public convenlence and necessity permit
the abandonment under the Plan cf merger here Propcsed of the g
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(9)

The Commission orders:

@)

(B)

(c)

(D)

(E)

fac111t1es of Allentown, Consumers, Harrlsburg and Lancaster;
described herein.

The acquisitior and opyratnon by The United Gis Impro»empnt ‘
Company of the facilities described herein and more fully set =
forth in its application, are required by public convenience
and necessity; and a certificate therefor should be issued

as hereinafter ordered and conditioned. :

Allentown,; Consumers, Harrlsburg and Lancaster be and they
are hereby granted permission and approval tu abandon, under
the proposed plan of merger above referrsd to, the facilities
herein descrived, all as more fully cebt forth in the joint .
application, as supplemented and amended, filed by the afore~
mentioned companies in this proceeding.

A certificate of public convenience and necessity be and it
is hereby issued to The United Gas Improvemeat Company to
acquire and operate the facilities described &bove for the
transportation and sale of natural gas for resale, all as
more fully described in its application, as supplemented and .
amended, subject to the jurisdittion of .the Comuission upon
the terms and conditions of this order.

The United Gas Improvement Company shall file the necessary
motions to modify the Commissionts orders issued in Docket
Nose G~1030 and (=12L7, to achieve the modification referred
to in finding (4) above, within 30 days after the date of
issuance of this order, unless extended by further order of
the Commission.

The United Gas Improvement Company shally prior to commence-
ment of the service herein authorized, file with the Commisw
sion a tariff and service agreement covering its proposed
sale to the City Gas Company of Phillipsburg, New Jersey,
which tariff shall include a rate not in excess of that pres-
ently charged by Allentown-Bethlehem Gas Company and shall
provide the same terms and conditions of services

The United Gas Improvement Company shall file appropriate
accounting entries recording the acquigition of the property
of its predecessors in 1nterest, above referred to, in con-
formity with the provisions of the Oommissxon‘s Uniform Sys~

- tem of Accounts Prescribed for Natuzal Gas Ccmpanles.
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(F) The United Gas Improvementhompany shall report to the Com-

(@)

")

(1)

mission, in writing and jnder nath, within 30 days from the
effective date of this order, unless extended by further order
of the Commission, the date of the abandonment of the facili-
ties herein described and the date of acquisition and commence-
ment. of operation by The United Gas Improvement Companys

The certificate granted to The United Gas Improvement Company
is granted upon condition that U.G.I.!'s comprehensive plan of
merger be approved by the Securities and Exchange Commission,
and the grant of the authcrization herein shall be without

prejudice to any action which may be taken by that Commission,

The authorization contained in paragraphs (A) and (B) hereof
shall be deemned to be effective only upon a modification of
the orders in Docket Nos. G~1030 and G-1247, so that U,G.I,
will become the recipient of the deliveries of natural gas
presently supplied to its subsidiary companies (Allentown,
Consumers, Harrisburg and Lancaster) by Philadelphia Electric
Corpany and The Manufacturers Light and Heat Company,

The certificate issued hereby to The United Gas Improvement
Company is nct transferable, and shall be effective only so
lcng as it shall continue the operaticns hereby authorized
in accordance with the provisions of the Natural Gas Act
and any pertinent rules, regulaticns or orders heretofore
or hereafter issued by the Commissicn, ' i

By the Cormission,

Leon M. Fuquay,
Becretary,

‘Date of Issuance: September 4, 1952
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Application of THE UNITED GAS IMPROVEMENT cgﬁgfgth mq 1953
ALLENTOWN~BETHLEHEM GAS COMPANY, CONSUMERS

THE HARRISBURG GAS COMPANY, LANCASTER COUNTY GAS COMPANY ,
IEBANON VALLEY GAS COMPANY, LUZERNE COUNTY GAS. cANRETARY S GFFICE
ELECTRIC CORPORATION and THE PHILADEIPHIA GAS Wgﬁﬁlﬁ GOLITY GOMM..
" COMPANY - For approval of (1) the transfer by merger

of all the property, rights, powers, franchises and
privileges of the seven last-named companies into The

United Gas Improvement Company; (2) the acquisition by

The United Gas Improvement Company by merger into it

of all the rights, powers, franchises and privileges

of the said seven last-named companies; and (3) the

3

A Al o
beginning of the exercise by The United Gas Improvement 8 ﬁ‘” tt'fm%:; ,
Company of all the additional rights, powers, franchises e ~
and privileges of the sald seven last-named companies JRN 1{5 195 53 1
necessary and proper for furnishing service to the PENNSYLVANI 5.* %
public in the territories in which the said seven :E‘JJBUC WHLITY BBHHIS’SWK}

last-named companies now furnish sexvice - A, 78264
Securities Certificate of The United Gas Improvement
Company in the matter of the issuance of Cumulative
Preferred Stock - S.C. 1325

Securities Certificate of The United Gas Improvement
Company in the matter of the issuance of Common Stock -
S.C. 1326 ‘
Securities Certificate of The Unlted Gas Improvement
Company in the matter of the: iSSuance of First Mortgage
Bonds ~ S.C, 1327 ‘

Mr. J. A. Walter, Secretary,
Pennsylvania Public Utility Gommlssmn,
Harrisburg, Pennsylvanla.

Dear Mr. Walter:

Referring t0 the Certifica’te of* Public Con:!yenience :Ln the‘
matter of Application at Docket A. 78264 énd Order dated June 16 1952
with reyspec,t to said ma'bter, and Securities CertificatesNos. 87‘13;25,

5.0, 1326 and S.C. 1327, you are hereby notified as follows:

1. With respect to Docket A.v78264:‘ , | s g
On December 31, 1952, Allentown-Bethlehem Gas Company
("Allentown"), Consumers Gas Company ("Consumers"), »The' Hérrisburg Gas
' Compan& ("Hari'isburgi') , Lan¢aster Go'untfy Gas Company (“Lahcaster") )

Lebanon Valley Gas Company | ("Lebanon,");, Luzerne County Gas and Electric




e .
Corporation ("Luzerne") and The Philadelphia Gas Works Company ("P.G.W.")
merged into The United ‘Gas Improvement Company ("U.G.I."), with UG I.
remaining'as the surviving and‘continuing corporation, all as more
particularly provided’ and set forth in the Agreement tOf Merger, and; in
connection'therewith thére were transferred to and vested in U. G.I., as
such surviving and continuing corporatlon, all the rights, priv1leges and
franchises theretofore vested in cach of said constituent subs:Ldiary cor-
porations, and all the estate and property, real and personal, and ‘rights‘
of action of each of said corporations, including the transfer to and
acquisition by U, G.I. of the securities owned by said corporations, -and
U.G. 1. began the exercise of all the rights, powers, franchises and
privileges of the said seven first-named companies necessary and proper
for furnishing servicé to the public ,in' the areas 1ocated in the counties
of Lehigh, Northampton, Bucks, Berks, Dauphin, Cumberland, York,
Lancaster, Lebanon, Luzeérne, and the O‘ity and County of‘Philadelphia éhov’m
on the map marked Exhibit ngn, including the comminities listed in - |
Exhibit "4t both said exhibits being of record at A. 78264,

2. With res,pe@t to Securities Certificate No. 1325:

As of December 31, 1952, the U.G.I. made available 25,000
shares of its 4—1/4% Preferred Stock tobeéicchange‘d, on a share for share
basis, for Luzerne's 4—1/4% Preferred Stock to ‘be surrendered.

3.  With respect to Securities Gertificate No. 1326:

- As of December 31, 1952, the U.G.I. made available shares
of its Conrmon Stock"gq be issued in exchangs, on a share for ’share basis,
for its Gapital Stock. |

‘As of Deéembex- Z1, 1952, the U,G.I. made available shares
of its Gommon Stock to be éxchanged‘ for the shares of 'Gapital Stock of", |

Ccosumers not owned by U.G:I. on the basis of 8/10ths of a share of U.G.TI.
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Gommon Stock {(and/or cash‘for fractiohal interests of less than~one share)
for each share of Comsumers Cepital Stock to be surrenderéd.{_ i ’

AS of December 31, 1952, the U.G.I. made available shares
of Common Stock to be exchanged for the shares of Common Stock of Harris-
burg not owned by U.G.I. on the basis of 4 shares bf U.G.I. Common Stock
for each share of Harrisburg Common Stoék to be surrendered.

4. With respect to Securities Certificate No. 1327:

On and after January 1, 1953, as holders of the Firsﬁ
Mortgage Bonds issued respectively by Allentown, Harrisburg and Luzérne
~ surrender such bonds to U.G.T., U.G, I, in exchangé therEfqr, is issuing
and deliver;ng to thdm, as of Januwary 1, 1953, & like principal amount
of its First Mortgage Bonds of a serles corresponding to the series gur-
rendered togeﬁher*with‘accruéd,ahd unpaid interest, it any, on their bonds
up to and including December 31, 1952. The surrendered bonds are being
cancelled by U.G.T. | |

Very truly yours,

. THE Umfmn GAS IMPROVEMENT COMPANY

¥

Lo W. E. Tong, Pzesiaeny i




‘ - PENNSYLVANIA ‘
PUBLIO UTILITY COMNISSION

In the Matter of the Application of

THE UNITED GAS IMPROVEMENT COMPANY, ALTLENTOWN-
BETHLEHEM GAS COMPANY, CONSUMERS GAS COMPANY
THE HARRISBURG GAS COMPANY LANCASTER COUNTY
GAS COMPANY, LEBANON VALLEY GAS COMPANY ,
LUZERNE COUNTY GAS AND ELECTRIC CORPORATION
and THE PHILADELPHIA GAS WORKS COMPANY - For
approval of (1) the transfer by merger of all
the property, rights, powers, franchises and
privileges of the seven last-named companies
into The United Gas Improvement Company;

(2) the acquisition by The United Gas Improve-
ment Company by merger into. it of all the
rights, powers, franchises and perlleges of
the said seven la st-named companl 2s; and (3)
the beginning of the exercise by The United
Gas Improvement Company of all the additional
rights, powers. franchises and p*1v11eges of
the said seven last-named compaﬂ¢es necessary
and proper for furnlshlng service to the pub-

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

1lic in the territories in which the said seven)

last-named companies now furnish service.

PETITION FOR MODIFICATION OF PARAGRAPH 6

[RECEVED |
| e1-53 )

Secrotary's Offica §
1 Public Utility Com. §

APPLICATION
DOCKET NO.
A. 78264

i

OF ORDER DATED JUNE 16, 1952

1. The name énd address of the Petitionerﬁiééﬁ

The United Gas Improvement Gompany,
1401 Arch Street,
Philadelphia 5, Pa.

2. The mme and‘address of Petitioner's attorney‘is:. 

Kenneth B. Anderson,
1401 Arch Street,
Philadelphia 5, Pa.

3. By its Order entered June 16, l952,yin the above en-

titled matter, your Honorable Commission ordered, irter alia, in

paragraph 2 thereof -

"2, That (a) the consolidation and merger of
The United Gas Improvement Company, Allentown-Beth-
lehem Gas Company, Consumers Gas Company, The Harris-

burg Gas Company, Lancaster County Gas Company,

Lebanon Valley Gas Company, Luzerne County Gas and
Electric Corporation, and The Philadelphia Gas Works -
Company under the name of The United Gas Improvement
Company, (b) the transfer, by merger, of all the




property, rights, powers, franchises, and privil-
eges of the seven last-named companies to The United
Gas Improvement Company, {(c) the acquisition by The
United Gas Improvement Company, by merger into it,

of all the rights, powers, franchises, and privil-

eges of the said seven last-named companies, and

(d) the beginning of the exercise by The United Gas
Improvement Company, as merged and consclidated, of

all the additional rights, powers, franchises, and
privileges of the said seven last-named companies
necessary and proper for furnishing service to the

public in the areas located in the counties of Lehigh,

Northampton, Bucks, Berks, Dauphin, Cumberland, York, |
Lancaster, Lebanon, Luzerne, and the City and County ' ‘
of Philadelphia shown on the map marked Exhibit won, =
including the communities listed in Exhibit "4%", both

said exhibits being of record at A. 78264, be and are ,
hereby approved, and that a certificate of public ' s
convenience evidencing approval issue at A. 78264.7 . ;

and in paragraph 6 thereof -

"6, That The United Gas Improvement Company,
as merged and consolidated, shall maintain subsid-
iary records for each of its following divisions:
Allentown~-Bethlehem, Harrisburg, Lancaster, Lebanon,
Luzerne County, Reading, and Northern Liberties which
shall show the original cost of utility plant in serv-
ice therein, the depreciation and amortization re-
serves applicable thereto, the cost of materials and
supplies carried therefor, the operating revenues
and the non-operating revenucs earned therein, the
direct operating expenses and the direct non-operating
expenses incurred in earning said revenues, and an
equitable portion of operating and non-operating
revenues and expense applicable to two or more of
said divisions, exclusive of general administrative
expenses and general taxes; and shall submit summar-
ies of said matters, for each division, in each an-
nual report which it will file with us."

4; The merger referred to in thefpreceding paragraph was
duly consummated on‘Deéembef 31, 1952, and your Honorable Gbm-
mission has been advised to that effect., The Petitioner,

The United Gés Impfovement Company, as'merged ahd‘consolidaﬁed,
has maintained subsidiary records for’each of its divisions
as prescribed By paragraph 6 of said Order of June 16, 1952,

quoted above,

5. The service area of Petitioner's Lebanon Division is
physically divided into two parts. The eastern part is wholly -
within Lebanon County, extends westward from the Berks-LebanQn ;'~‘

County line, includes the communities of Myerstown, Richland and

~2-




Newmanstown-Sheridan and recéiVes;itsygas«supplygﬁrémTPetition;}«ﬁ‘
er's Reading DivisiOn‘gas‘prbductionfpiant at Reading,"‘Thefe
are 771 customersfreceiving gas service in this‘part. |

The western parﬁ consists of the remainder of the
Lebanon Division, It begins at the Boroughfbf Hummelstownrin
Dauphin County and exmends eastward to Avon in Lebanon Gounty
and includes the communltles of Hershey, Campbellstown, Palmyra,
Annville, Cleona, Lebanon and Avon. It receives 1ts gas supply
from the gas productlon plant of the Harrisburg Division at |
Steelton. There are 9,303 customers receiving gas service in
this part. | | |

There is attached hereto as Exhibit A and,made~a‘par£
hereof, a map which shows the'servicé‘areas described aboVe of
Petitioner's Lebanon Division, 7 |

A comparison of the number of customers and annual
Gross Operating Revenue from gas opergtions of the Petitionér
at June 30, 1953, excluding the operations of’the~Municipal Gas
Works of the City of Philadelphia, before and after the change
proposed in Paragraph 6 hereof, is as follows:

Gas Customers Served:

Division ' ~ Before After
Harrisburg ew-eccecccammcaaaa 50,863 60,166
" Reading —memmmmm- cemmemeemem o L1,680 12,460
Lebanon eweememmmmmceoe L 10,074
Sub-Total «-vemwccnccca. 102,626 102,525
Other Gas Divisions (Exclud- ; : ,
ing PuGuW.) mmmcmmmemcees 113,721 113,721
Total =mmmee—e——— 216,347 216,347
Gas'Operating hevenue: | , ‘
Harrisburg ~--scccccomacoaaa $ 3,889,198 $ 4,369,845
Re;dlng ------- R i 3,567,077 3,601,630
Lebanon =-e-eememmcconaneaa 514,000 -
Sub-Total =m==m=mmomemm Ty9TL,L75 7975475
Other Gas Divisions (Exclud- ‘
ing P. G W.) -f——-——--——-—¥ 75 h87 79h 7, h87 79h
Total ~-—~%e+-+—~— #5,459,269 §15, 459,269
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6. Petitioner desmres to ellmlnate its Lebanon D1v1sion]i~
as a separate lelSlon and to enlarge 1ts Harrlsburg DlVlSlon N
by adding thereto the present western part of the ‘Lebanon Dl-""
vision, and to enlarge its Reading Division by adding thereto
the eastern part of its Lebanon Division. - Petitioner believes‘
that the combining of its Harrisbufg Division with the western
part of its lLebanon Division into a single‘division, Harrisbnrg,
and the combining of its Reading Division with the eastern perb
of its Lebanon Division into a.éinglé division, Reading, will
be beneficial to‘the Petitioner and to its customers for the‘
following reésonsi | | L

(a) The number of accounts, eXclusive of Continuing Prop-
erty Records, to be maintained by the Petltloner (Assets, Lia-
bilities, Income, Operatlng Revenues, Operating ExPenses, etc )
will be reduced by approximately 230 accounts. ‘

(b) ‘Reporting, both for Petitioner's use‘and fér use by
regulatory commissions, would be materially simplified.

(c) Continuihg Property Records covering the physical
property presentlykin use by the Lebanon Division would be com-
bined with similar records for the Harrisburg and Reading Di-
visions in such a mannér as would clearly identify such property,
as required by Rule L4 of the Manufactured Gas Regulations.. '

(4) The simplification in accounting (General Accounting
and Customer Accounting),resulting‘ffom the proposed combination
of the Lebanon Division with the Harrisburg and Reading D1v1~
sions will eventually result -in an overall reductlon of personnel
and operating costs for such activity.

(e) The presentation of data to the Comm1551on in mattersf
involving rates will be 51mp11fled in that the sowce of supply
of gas for the Harrisburg and Readlng Divisions would be con=
similar (parallel) with the service area of the reSpective Dl- .

visions,




(f) The Harrlsburg Dlvis1on and the western part of ﬁhef'."'

Lebanon DlVlSlon are contlguous and phy31cally 1nterconnected,~

as will be seen by reference to;the map attached hereto as

- Exhibit A.

(g) The Readlng D1v1510n and the eastern part of the
Lebanon D1v151on are contiguous and.physmcally 1nterconnected
as will be seen by reference to the map attached hereto as
Exhibit A. S

For the foregoing reasons, Petitioner assertswthat
it isfproper'and in the public interest that its prayer here-

inafter set forth be granted.

7. In connection with the combination of its Harrisburg
Division and the western part of its Lebanon Division and of
its Reading Division and the eastern part of the Lebanon DlVl-i
sion, as proposed hereln,‘Petltloner further proposes 0 with-
draw the gas service tariff for its Lebanon Division (Supple-
ment No. 3 to Gas Pa. P.U.G. No, 12) and to amend the“tariff
(Supplement No. 5 to Gas Pa, P,U.C. No. 8) for its 'Har‘ly"i;sburg
Division . to include in the service area thereof the weétern'
part of the Lebanon Division énd to amend the tariff (SupPle~
ment No. 4 to Gas Pa, P.U.C. No. 7) for its Reéding Division
to include in’the service area thereof the eastern part of the
Lebanon Division, Applications to‘withdraw the présent Lebanon
Division tariff and to amend the Harrisburg and Reading Divi-

sion tariffs, as stated above, wiil‘be filed with youwr Honorable

Commission on August 26, 1953, to be effective October 25, 1953.

The gas service tariff for the Harrisburg and Read-

ing Divisions are identical. The approx1mate effect of the

" withdrawal of the Lebanon DlVlSlOn tariff and the proposed

amendments to the Harrisburg and Reading Division tariffs would L  k'

be that>3,29u customers (less than 5% of the total gas‘customers

of Petitioner and the revenue therefrom of less than 3% of the

-5m




total gas operatlng revenues of Petltloner) of the Lébanan»DiA ey

vision would have thelr rates increased sllghtly, 6 2437 cus-
tomers would have their rates decreased; and there would be no
change for 343 customers; and the overall effect upon Petitioner's
customers in the present Lebanon Division‘would bé a rate de-
crease, inasmuch as Peﬁitioner would recéive $3,819 per yeaf

less from such customers if the withdrawal of the Lebanon Di-
vision tariff and the amendments of‘the Harrisbﬁrg énd Reading

Division tariffs become effective, as proposed herein,

WHEREFORE, The United Gas Improvement Company prays
your Honorable Commission fo permit it to combine the western
part of its Lebanon Division with and into‘its Harrisburg Di-
vision, to combine the eastern part of its LébanonﬁDiVision
with and into its Reading DlVlSlon, and to modlfy/Paragraph 6
of its sald Order dated June 16 1952 by ellmlnatlng therefrom
the requirement that it shall maintain subSLdlary records for o
its Lebanon Division, | | S

THE UNITED GAS IMPROVEMENT COMPANY,
By

Z_

Prosidents




- COMMONWEALTH OF PENNSYLVANIA )
COUNTY OF PHILADELPHIA )SS |
WALTER E. LONG, beihg dﬁly'SWan according to law,
deposes and says that‘he is Presidenﬁ of The United'Gas Im-
provement Company; that he is duly authorlzed to make this af-
fidavit; that he has read the foreg01ng Petition; that he is
familiar with the facts set forth thereln and that such facts

~are true and correct to the~best of‘hls knowledge, information

and belief,

Sworn to and subscribed @
before me this 3lst day
~of July  , 1953.

’// ﬁ/ﬁﬁ%tary Public

My commission explres,January 21, 1957.
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PENNSYLVANIA PUBLIC UTILiTY'"CcixﬂqzsszoN‘ %\%}g {3 gy

Application Docket Nos. 78263 and
7826l and Securities Certificate
Nos. 1325, 1326 and 1327
In re; Application of THE UNITED GAS IMPROVEMENT CONMPANY and
-THE PHILADELPHIA.GAS WORKS COMPANY - For approval of
' (1) the transfer by The Philadelphia Gas Works Company
«" to The United Gas Improvement Company and the
~ acquisition by the latter of the right to operate

the gas facilities of Northern Liberties Gas Company;

(2) the beginning of the exercise by The United Gas -
Improvement Company of the additional rights, powers,
franchises and privileges which it proposes to obtain
from The Philadelphia Gas Works Company; (3) the resump-
tion of the supplying and distribution of gas, in that
part of the City of Philadelphia which was formerly known
as the District of Northern Liberties, by The.United Gas
Improvement Company, as agent for Northern Liberties ~
Gas Company, under the agreement between them of July
2, 1900; and (4) the abandonment by The Philadelphia
‘Gas Works Compuny of the right, power, franchise and .
privilege to operate the facilities of Northern Liberties
" Gas. Company, all in the City of Philadelphia - A, 78263
Application of THE UNITED GAS IMPROVERENT COMPANY, =
AELENTOWNaBETHLEHEM‘GAS CCHPANY, . CONSUMERS GAS .COMPANY,

THE HARRISBURG GAS COMPANY, LANCASTER COUNTY GAS COMPANY,
LEBANON VALLEY- GAS COEPANY, LUZERNE COUNTY GAS AND

ELECTRIC CORPORATION and THE PHILADELPHIA GAS WORKS'

COMPANY ~ For: approval of (1) the transfer by,merger |
of all the property, rights, powers, franchises and
privileges of ‘the seven last-named: companies into The . . o i
United Gas Improvement Gompany; (2) the acquisition e v
by ‘THe United Gas Inprovement. Company by merger into .. . fW
it. of all the rights, powers, franchises and privileges ;
- of ‘the . said seven last-named companies; and (3) the .
beginning of the exercise by The United Gas Improvement
Company of all the additional rights, powers, frdnchiges... =
and privileges of the said seven last-named companies. i
necessdry and proper. for furnishing service to the public R
in the territories in which the said seven last-named ,‘ﬂ
companies now furnish service « 4. 782064 , '
Securities Certificate of The United Gas Improvemenb. ...
Company in the matter of the issuance of .Cumulative

Prefierred Stock - 8. Ca 1325 - s Lenen L
Seturities Certificate of The. United Gas Improvement ...

Company in the matter of the issuance of Common.StQcke =
'85CY% '1326 Securities Cartificate of The United Gas’ .. .-
Improvement Company. in'the matter of the issuance of
First Mortgage Bonds = S:Ce 1327 0 oo ey

ko p
R

AR SO Iy

4 . ORDER . .

Gy

T
b g

Upon‘furthe?'c°3§idéfégidh?5ﬁféérﬁéihkbﬁfthédmgﬁﬁéféfand‘

‘things involved.in-A. 78263 and k. 7826k, we find and determine that

i
.3 g .
"' 1 il e A };:_ s
! 2 SORD |
! g e yEmopsy
i GLDER




or safety of the public to amend paragraph 6 of our Order of June 16
1952,- at the above ceptioned dockets, which reads as. follows.

"6, That The United-Gas Improvement Company, .
as merged and consolidated, shall maintain subsidiary
records for each of its following divisions: Allentown~
Bethlehem, Harrisburg, Lancaster, Lebanon, Luzerne County,
Reading, and Northern Liberties which shall show the
original cost of utility plant in service therein, the
, depreciation and amortization reserves applicable thereto,
:’v the cost of materials and supplies carried therefor, the
ﬂvﬁ? operatlng revenues and the non-operating revenues earned
€%7 erein, the direct operating expenses and the direct
on=-operating expenses incurred in earning said revenues,
and an equitable portion of operating and: non-operatlng
revenues and expense applicable to.two or more of 'said’
rdivisions, exclusive of general’ administrative ekpenses
- and general taxes; and shall submit . summaries of said
‘matters, for each lelSlOD, in each annual report Wthh

it w1ll file W1th us,"
,THERBFORE L Is ORDERED"" _
1. That paragraph 6 of our Order of “June 16 1952 at the

»\f 2

above captloned dockets, be and is hereby amended by deletlon of the
word Lebanon (and the comma followzng 1t) from the fourth llne thereof
; That, except for ‘the deletlon ordered above, the aforesaid
paragraph é shall otherw1se remaln in- full force and effect‘ 7
3. That The Unlted Gas Improvement Company is hereby
permltted for purposes of accountlng and reportlng, to ellmlnate 1ts
Lebanon D1v1smon and te comblne the eastern part thereof wlth 1ts |

Reading- DlVlSlon and the western part thereof w;th 1ts Harrlsburg
DlVlSldﬂb : q‘, ‘ »" r~'n~ ..». - ~-g$§;f;:‘ l /7k=i RS
' 5;rEENNSYLﬁAnla"PUéLle1Ur1xiiy1¢gmnxe§10N‘

" Chairman .

ATTEST: o

Act
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This /ﬂ"" day of %/ﬂ /f(/:;

the undersigned hereby acknowledges receipt of

7 executed coples of Order .

rendered by the Commisslon in Application Docket

Mo, 78264 under date of August 24, 1955,

and accepts serwice thereof in 'behalfl of

THE UNITED GAS IMPROVEMENT COMPANY, ALLENTOWN-BETHLEHEM
GAS COMPANY, CONSUMERS GAS COMPANY, THE HARRISBURG GAS
COMPANY, LANCASTER COUNTY GAS COMPANY, LEBANON VALLEY ‘
GAS COMPANY, LUZERNE COUNTY GAS AND ELECTRIC CORPOBATION
41d THE PHILADELPHIA GAS WORKS COMPANY, applicants ‘




NSYLVANIA
PUBLIC UTILITY COMMISSION

In the Matter of the Application of

THE UNITED GAS IMPROVEMENT COMPANY, ALLENTOWN-)
BETHLEHEM GAS OOMPANY, CONSUMERS GAS COMPANY, )
THE HARRISBURG GAS CONPANY IANCASTER COUNTY )
GAS COMPANY, LEBANON VALLEY GAS COMPANY , )
LUZERNE OOUNTY GAS AND ELECTRIC CORPORATION )
and THE PHILADELPHIA GAS WORKS COMPANY - For )
approval of (1) the transfer by merger of all )
the property, rights, powers, franchises and ) ;
privi leges of the seven last-named companies ) APPLICATION
into The United Gas Improvement Company; ) 4
(2) the acquisition by The United Gas Improve-) DOCKET NO.
ment Company by merger into it of all the )

rights, powers, franchises and privileges of ) Ao 78264
the said seven last~named companies; and (3) )

the beginning of the exercise by The United )

Gas Improvement Company of all the additional )

rights, powers, franchises and privileges of )

the said seven last-named companies necessary )

and proper for furnishing service to the pub- )

lic in the territories in which the said seven)

last=named companies now furnish service, )

PETITION FOR FURTHER MODIFICATION OF PARAGRAPH 6
OF ORDER DATED JUNE 16, 1952

l. The name and address of the Petltloner 1s.“.

The United Gas Improvement Company, Z j”‘“ffi::%

1401 Arch Street, R

Phlladelphla 5, Pas | Y

2. The name and address of Pet1b§3§§¥?f“att0f?eya;s.
Kenneth B, Anderson, Esq., PO

1401 Arch Street,
Philadelphia 5, Pa,

3. By its Order entered June léf%f@%%%ﬁgiﬁﬂ‘*‘“;

titled matter, Your Honorable Commission ordered, interﬂalia,

in paragraph 2 thereof -

"2, That (a) the consolldatlon and merger of
The United Gas Improvement Company, Allentown-Beth-
lehem Gas Company, Consumers Gas Company, The Harris-
burg Gas Company, Lancaster County Gas Company,
Lebanon Valley Gas Company, Luzerne County Gas and
Electric Corporation, and The Philadelphia Gas Works
Company under the name of The United Gas Improvement
Company, (b) the transfer, by merger, of all the
property, rights, powers, franchises and privileges
of the s even last-named companies to The Unlted Gas




Improvement Company, (c) the acquisition by The
United Gas Improvement Company, by merger into it,

of all the rights, powers, franchises, and privi-
leges of the said seven last-named companies, and

(d) the beginning of the exercise by The United Gas
Improvement Company, as merged and consolidated, of
all the additional rights,,powers, franchises, and
privileges of the said seven last-named companies
necessary and proper for furnishing service to the
public in the areas located in the counties of Lehigh,
Northampton, Bucks, Berks, Dauphin, Cumberland, York,
lancaster, Lebanon, Luzerne, and the City and County
of Philadelphia shown on the map marked Exhibit "9v,
including the communities listed in Exhibit "4", both
said exhibits being of record at A. 78264, be and are
hereby approved, and that a certificate of public
convenience evidencing approval issue at A. 7826L."

and in paragraph 6 thereof -

"6, That The United Gas Improvement Company,
as merged and consolidated, shall maintain subsid-
iary records for each of its following divisions:
Allentown-Bethlehem, Harrisburg, Lancaster, Lebanon,
Luzerne County, Reading, and Northern Liberties which
shall show the original cost of utility plant in serve-
ice therein, the depreciation and amortization re-
serves applicable thereto, the cost of materials and
supplies carried therefor, the operating revenues
and the non-operating revenues earned therein, the
direct operating expenses and the direct non-operating
expenses incurred in earning said revenues, and an
equitable portion of operating and non-operating
revenues and expense applicable to two or more of
said divisions, exclusive of general administrative
expenses and general taxes; and shall submit summar-
ies of said matters, for each division, in each an-
nual report which it will file with us." o

L. The merger referred to in the preceding paragraph was
duly consummated on December 31, 1952, and YOur Honorable Com=-

mission has been advised to that effect, The Petitioner, The

United Gas Improvement Company, as merged and consolidated, has
maintained subsidiary records for each of its divisions as pre=
scribed by paragraph 6 of said Order of June 16, 1952,VQuoted
above, except as set forth below:‘ |

(a) The Petitioner has ceased to maintain such
records for its Lebanon Division pursuant to the au-
thority granted by your Honorable Commission by its
Order of August 24, 1953, in Application Docket No.
7820L. By such Order your Honorable Commission amended
Paragraph 6, quoted above, of its Order of June 16,
1952, by deletirg therefrom the word "Lebanon" (and
the comma following it) from the fourth line thereof,
and permitted the Petitioner, for purposes of account-
ing and reporting, to eliminate its Lebanon Division
and to combine the eastern part thereof with its Read-
ing Division and the western part thereof with its
Harrisburg Division;
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(b) The Petitioner has ceased to maintain such
records forits Northern Liberties Divis ion due to the

sale of the Northern Liberties Gas Company properties

to The United Gas Improvement Company as operator of

the Philadelphia Gas Works, and related trensactions,

with the approval of your Honorable Commission. Re-

ference is made to your Order of November 21, 1955, in

Application Docket Nos. 82371 and 82372, approving

such sale and related transactions; and

(¢) The Petitioner has ceased to maintain such
records for its Kingston Gas District of its Luzerne

Electric and Gas Division (referred to in Paragraph 6,

quoted above, as its Luzerne County Division) due to

the sale by Petitioner of its Kingston Gas District

properties and rights to Scranton-Spring Brook Water

Service Company, with the approval of your Honorable

Commission., Reference is made to your Order of March

12, 1956, in Application Docket No. 82710, approving

such sale and related transactions.

5 Following the sale by Petitioner of its gas properties
and rights in its Kingston Gas District or area, Luzerne Elec-
tric and Gas Division, to Scranton-Spring Brook Water Service
Company, as referred to abdve, there remained in Petitioner's
Luzerne Electric and Gas Division, insofar as gas properties
and operations are concerned, only Petitioner's gas propefties
and operations in its Hazleton Gas District o such Luzerne Elec-
tric and Gas Division. In its Hazleton District Petitioner man-
ufactures and distributes to 7365 customers a 520 Bet.u, car-
buretted water gas. The service area of this Hazleton Gas Dis~
trict comprises the City of Hazleton, the Borough of West
Hazleton and the second class Township of Hazle, all in Luzerne
Countye ‘

6. Petitioner desires to eliminate its said Hazleton Dis-~
trict from its Luzerne Electric and‘Gas Division and to enlarge
its Lehigh Valley Gas Division by adding thereto said Hazleton
District, for the purposes of operation, accounting, reporting, .
and in all other respects. Petitioner further desires'that the
name of its Luzerne Electric and Gas Division be changed to
Luzerne Electric Division, and that such Division relate solely -

to the electric operations of Petitioner.
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Petitioner further believes that the elimination of
its Hazleton District from its Luzerne Electric and Gas Divisiqn’
and the combining of such distriet with its Lehigh Valley Gas
Division Will‘be beneficial to the Petitioner and to its cus-
tomers: for the following reasons:

(a) The number of accounts, exclusive of Continuing Pro-
perty Records, to be maintained by'the Petitioner relating to
its Hazleton District (Asséts, Liabilities, Income, Operating
Revenues, Operating Expenses, etc.),will be reduced approximately
50% from the 236 accounts presently in use. As carburetted
water gas is supplied in‘the Hazleton District, separate accdunts
will be maintained to show the original cost of utility plant in
service therein, the depreciation.andfamortizatioﬁ reserves apé
plicable thereto, the cost of materials and supplies carried
therefor, as well as'separate’accounts for Operating Revenues
and Direct Production Operating Expenses.

(b) Reporting, both for Petitioner's use and for use by
the Commission, would be materially;simplified, as the Luzerne
Division would be concerned with solely éléctric operations;~'
whereas information and data for all other Divisions would be
solely for gas operations,.

(c) Continuing Property Records cQwaring the physical pro-
perty presently in use by the Hazleton District would be combined
with similar records for the Lehigh Division in such a manner as
would clearly identify such property as required by Rule u:of'both
the‘Manufactured and Natural Gas Regulations. "

(d) The simplification in accounting;(General Accounting and
Customer Accounting) resulting from the proposed combining of,the

Hazleton District with the Lehigh Division will eventually result

in over-all reduction in operating costs for such activity. For

example, certain accounts presently maintained by the Luzerne
Division for costs common to both Electric and Gas operations
will be eliminated, and accounting processés relating thereto

simplified.




(e) The presentation of data to the Oomm1351on in mabters
involving Petitioner's rates w1ll be 51mp11f1ed in that the op-
erations of the Luzerne Division will be solely related to elec-
tric operations; whereas the operationsof its other Divisions
will be related only to ges operations. |

For the foregoing reasons, Pebitioner asserts that ite
is proper and in,the public‘interest‘that its prayer hereinafter
set forth be granted. k |

7. A comparison of the number of customers and annual Gross
Operating Revenue from gas operations of the Petitioner at Octo=-
ber 31, 1956, excluding its operations of the Philadelphia Gas
Works owned by the City of Philadelphia, before and after the -
change proposed in Paragraph 6 hereof, is as follows:

Gas Customers Served:

Division Before ‘ After
Lehigh —m-mmm==m=mmmm——- ———- 69,233 76,598
Luzerne - Hazleton District -- 7,36% -

Sub=Total ~emcececcmc———- 459 76,598
Other Gas Divisions (Excludlng B

P.GW.) mmmeecmcm—m————— 129,552 129,552
Total ==-----= 206,150 206,150

Gas Operating Revenue:

Lehigh --mmmmmmmmmmommm——— $6,288,708  $6,622,893

Luzerne- Hazleton Dlstrlct 33L,18 - ‘

Sub-~Total e-e-meweew r$6,6§§,§§g $6,022,893
Other Gas Divisions (Exclud~ ; , .

ing Pu.G.W.) ==emeeome-ae 12,576,592 12,576,592

| TOTAL ---- $19,199,485  $19,199,485
8., The proposed combinihg of the Hazleton Gas District of
Petitioner's Luzerne Electric and Gas Division with its Lehlgh
Valley Gas DlVlSlon will not nece551tate any changes in gas servé
ice tariffs, as Petitioner's Tariff Gas-Pa, P.U.C. No. 13 only

applies to the Hazleton Gas District and will continue ih effect.

WHEREFORE The United Gas Improvement Company prays
your Honorable Gomm15510n, effectlve as of December 31 1956,

(1) to permit it, for purposes of accountlng and reportlng and




for all other purposes, to eliminaté its Hazleton Gas Distridt ,
from its Luzerne Electric and Gas Division; (2) to permit it
to change the name of its Luzerne Electric and Gas Division to
Luzerne Electric Division; (3) to permit it to combine its -
Hazleton Gas District, for purposes of accounting and feporting'
and for all other purposes, with its Lehigh Valley Gas Division;
and (L) to further modify Paragraph 6 of its said Order dated
June lé, 1952, as amended, so that it will properly reflect the
matters referred to in paragraph 4(b) and (c) above and the per-
missionssbught by~this épplicationa | o

 THE UNITED GAS IMPROVEMENT COMPANY,

kG e

E. H. omoker,
President.
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COMMONWEALTH OF PENNSYLVANIA )
{ SSa
COUNTY OF PHILADELPHIA )
E. H., SMOKER, being duly sworn according to law, de~
poses and says that he is President of The United Gas Improve~ -
ment Company; that he is duly authorized to make this affidavit;

that he has read the foregoing Petition; that he is familiar

with the facts set forth therein‘and that such facts are true

and correct to the best of his knowledge, inﬂormaﬁion and belief,-

Sworn to and subscribed
before me this 30th day
of November, 1956,

/\ |
u/’yf N@fﬁry Public

A4S #P mE Bk &5 88 be s

My commission expires January 21;'1957.




In ro:

- PENNSYLVANIA PUBLIG UTILITY COMMISSION

Application Docket No. 7826k

Application of THE UNITED G.S IWMPROVEMENT COMPANY, ALLENTOWN=
BETHLEHEM GAS COMPINY, CONSUMERS GAS COMPANY, THE HARRISBURG
G4S COMP.NY, LANCASTER COUNTY GAS COMPANY, LEBANON VLLLEY GAS
COMPANY, LUZERNE COUNTY GiS 4ND ELECTRIC CORPORLTION and

THE PHILADELPHIL GiS WORKS COMPINY ~ For approval of (1) the
transfer by uerger of all the property, rights, powers,
franchiscs and privileges of the scven last-named companics
into The United Gas Improvement Company; (2) the acquisition
by The United Gas Improvement Company by merger into it of
all the rights, powers, franchises and privileges of the

said seven last=named conpanics; and (3? the beginning of the
exercise by The United Gos Improvenment Company of all the

- additional rights, powers, franchises and privilcges of the

said seven last-named companies necessary and proper for
furnishing service to thie public in the territories in which
the said seven last-nomed companies now furnish service,

 ORDER

BY THE COMMISSION, DECEMBER 17, 1956:

Upon further consideration of the mattors and things

involved in AL, 7826@5;we”find and determine that it is neccssary or

proper for the service, accommodation, convenience, or safety of the
) : : . t : ¥

public to further amend Paragraph 6 of our Ordef entércd‘On‘Juné’165"

-

1952, and amended on August 24, 1953, at the-abovo~captioncd~docket5 

captioned docket;;be and‘isfh¢r§by furthérfamendéd?tﬁiéé

vhich, as amcnded, reads as follows:

6, That The United Gas Improvement Company, as
merged and consolidated, shall maintain subsidiary .
records for each of its following divisions: Allentown=- ¢
Bethlchem, Harrisburg, Lancaster, Luzernc County, Reading,
and Northern Liberties which shail show the original cost
of utility plant in service thorein, the-depreciation and
amortization reserves applicable thereto, the cost of :
matericls and supplies carried therefor, the operating:
revenucs and the non-operating revenucs earned therein,
the dircct operating expenses and the direcct non-operating
expenses incurred in earning said revenues, and an :
cquitable portion of operating and non-operating revenues
and cxpanse applicable.to two or more of said divisions,
exclusive of general administrative expenses and general
taxes; and shall submit summaries of said matters, for
eac% division, .in- each annual report which it will file
with us.' M , Sl S

THEREFORE, IT IS ORDERED: o
1. ?hat;Paragrde 6,of‘our;Ofder 6f JunéVlé,-l952, as{

g
‘e

amended by our Order entered onrﬁugusp 245\1953, at the above- -

ad as-follows:




6, That The United Gas Improvement Company, S
as merged and consolidated, shall maintain subsidiary -
records by divisions as follows: Harrisburg, Lancasber,
Lehigh Valley, and Reading gas divisions and Luzerne
clectric division, which shall show the original cost

of utility plant in service therein, the depreciation

and amortigation reserves applicable thereto, the cost

of materials and supplics carried thercefor, the operating
revenues and the non-operating revenues carned therein,

the direct opcrating expenses and the direct non~operating
expenses incurred in earning said revenues, and an equitable
portion of operating and non~operating revenues and expensa
applicable to two or more of said divisions, exclusive of
general administrative expenses and general taxes; and :
shall submit summarics of said matters, for each division,
in each annval report which it will file with us.

24 That The United Gas Improvement Company isvhcreby

permitted, for purposes of accoUnting and reporting, to eliminate its
Hozleton Gas District and its former Kingston Gas District from its
Luzerne Electric Division and to combine its Hazleton Gas District

with its Lehigh leley Gas Division,

PENNSYLVﬁNIA!PUBLIC,UTILITY:COMMISSIQNr

Chairman

Secretary .~

5‘2&-
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This Lt aay of _Stwevaen MVAST

the undersigned hereby acknowledges receint of

8 executed copies of Order

rendered by the Commission in Apolication Docltet
Ko, 7826l under date or Dec. 17, 1956,

and accepts service thereof in behelf of THE UNITED'GAS

IMPROVEMENT COMPANY, ALLENTOWN-BETHLEHEM GAS COMPANY,

CONSUMERS GAS COMPANY, THE HARRISBURG GAS COMPANY,
LANCASTER COUNTY GAS COMPANY, LEBANON VALLEY GAS
COMPANY, LUZERNE COUNTY GAS AND ELECTRIC CORPORATION

and THE PHILADELPH A GAS WORKS COMPANY




 PENNSYLVANIA
' PUBLIC UTILITY COMMISSION

In the Matter of the Application of | |

THE UNITED GAS IMPROVEMENT COMPANY, ALLENTOWN~)
BETHLEHEM GAS COMPANY, CONSUMERS GAS COMPANY, )
THE HARRISBURG CGAS COMPANY, LANCASTER COUNTY )
GAS COMPANY, LEBANON VALLEY GAS COMPANY, )
LUZERNE COUNTY GAS AND ELECTRIC CORPORATION )
AND THE PHILADELPHIA GAS WORKS COMPANY -~ For )
approval of (1) the transfer by merger of all )
the property, rights, powers, franchises and )
privileges of the seven last-named companies ) APPLICATION
into The United Gas Improvement Company; '

(2) the acquisition by The United Gas Improve~- DOCKET NO.

ment Company by merger into it of all the )
rights, powers, franchises and privileges of ) A, 78264
the said seven last-named companies; and (3) ) ;
the beginming of the exercise by The United )
Gas Improvement Company of all the additional )
rights, powers, franchises and privileges of ) s
the said seven last-named companies necessary ) o 2@
and proper for furnishing service to the pub- ) - 5 ¢
lic in the territories in which the said seven) i3 ;;K’
last=-named companies now furnish service, ) - -
| R
-~ A S o i o
PETITION FOR AMENDMENT OF PARAGRAPH 6 = e s
T OF ORDER DATED JUNE 16, 1952, S o
S_AMENDED BY - B
ORDERS OF AUGUST 2L, 1953, o '
"ﬂﬁﬁ*ﬁﬁﬁﬁﬂﬁEﬁ*I7j”fg§6“”‘ e e ~
| | T DOCKETED |
1 Th d address of th T U} APPLICATION BOTe |
° e pame an: a ‘ress of the Petltloner 1g: AAN1G 2
The United Gas Improvement Company, » ;
14,01 Arch Street, : SR gﬁ%&?ﬂamg,%mwwmww."
Philadelphia 5, Pa. | m—t E

2, ‘The,naﬁe and address dfiPetitionér‘s attorney is: _ .
Kenneth B, Anderson, EsQey
1,01 Arch Street, o

Philadelphia 5, Pa,

; , , ‘ o o R
3. By its Order entered December 17, 1956, in the above

entitied‘matter, your Honorable'Commissicn ordered in paragraph
1 thereof that paragraph 6 of its Order of June 16, 1952, as
amended by its Order entered on August 24,‘1953, at the above-
captioned docket, be further amended to read as follows:
"6, That The United Gas Improvement Cdmpany,

as merged and consolidated, shall maintain subsid-

iary records by divisions as follows: Harrisburg,

Lancaster, Lehigh Valley, and Reading gas divisions

and Luzerne electric division, which shall show the
original cost of utility plant in service therein,
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the depreciation and amortization reserves applicable
thereto, the cost of materials and supplies carried
therefor, the operating-revenues and the non-operating
revenues earned therein, the direct operating expenses
and the direct non-operating expenses incurred in
earning said revenues, and an equitable portion of
operating and non-operating revenues and expense ap=-
plicable to two or more of said divisions, exclusive
of general administrative expenses and general taxes;
and shall submit summaries of said matters, for each’

~division, in each annual report which it will file
with us oft

and in paragraph 2 thereof permitted~Petitioner,

nfor purposes of accounting and reporting, to elim-

inate its Hazleton Gas District and its former King-

ston Gas District from its Luzerne Electric Division

and to combine its Hazleton Gas Dlstrlct with its

Lehigh Valley Gas DivisionY,

L. Since the issuance of said Order of December 17, 1956,
Petitioner has maintained subsidiary records by divisions as
prescribed by paragraph 6 of said Order of June 16, 1952, as
amended.

>+ Petitioner now de51res to ‘be permltted to cease main-
taining separate sub51diary records for each of 1ts gas divisions,
namely, its Harrlsburg, Lancaster County, Lehigh Valley and Read-
ing Gas Divisions and desires to be pennitted to maintain its
records in the future solely on the basis of the kind of service
it renders to thke public, namely, gas service and electric
service, ;

This might be accomplished by your Honorable Commis-
sion further amending said paragraph 6, as amended, to read
substantially as follows:

"6, ThatThe United Gas Improvément Company,

as merged and consolidated, shall maintain subsid-

iary records by kind of service rendered as fol-

lows: electric service by Luzerne Electric Division,

and gas service by Harrisburg, Lancaster County,

Lehigh Valley and Reading Gas Divisions, on a cone-

solidated basis, which shall show the original cost

of utility plant in service therein, the depreciation

and amortization reserves applicable thereto, the

cost of materials and supplies carried therefor, the

operating revenues and tﬁe non-operating revenues

earned therein, the direct operating expenses and

the diregt non-operating expenses incyrred in earning
said revenues, and an equitable portion of operating
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and non-operating revenues and ex@ense applicable to

both kinds of service, exclusive of general adminis-

trative expenses and general taxes; and shall submit
summaries of said matters, for each kind of service,

in each annual report commencing with that for the year

1957 which it will file with us,.”

6. YourrHonoréble‘Commissibn, in permitting Petitionert's
Tariff Gas-Pa., P.U.C. No. 15 to become effective on October 27,
1957, for Petitioher's Harrisburg, Lancaster County, Lehigh
Valley and Reading Gas Divisiohs, established a uniform gas raté ‘
for such divisions and recognized that such divisions are being
operated as an integrated gas system;': |
| 7. Petitioner further believes that the elimination of
the requirement for maintaining subsidiary records for each gas
division and the combining of such divisions for purposes of
accounting and'reporting will be beneficial to the Petitioner
and to its customers for the following reasons: |

(a) The number of accounts to be maintained by the

Petitioner will be materially reduced,

(b) Reporting, both for Petitionér's use and for use

by regulatory commissions, would‘be'métérially
simplified, |
(c) Simplificatibn of auditing procedures will result
in a reduction of cost for such activitye

(d) The combining of divisional records will permit
further centralization and mechanization in pro-
cessing accounting data; |

(e) Continuing Properﬁy Records covering physical

property presenfly‘in use by the several gas di-
visions would be combined bﬁt in such a manner

as would cleafly identify such property geograph-
ically, as required by Rule 4 of both the Manu~
factured and Natural Gas Regulations.

(£) Simplification in accounting résulting from the

proposed combining of the several gas divisions




will e%entualiy‘resﬁit in an over«all redUCﬁidn

in Operating c&éts for such"actiVities.

(g) The presentatlon of data to the Commission in mat-
ters 1nVOIV1ng Petltloner's rates will be 31mp11- ‘
fied 1n that the gas operations of the Petitioner
will be clearly segregated from its electric op-
eratlons. )

For the foregomng reasons, Petitioner asserts that it is proper
and in the public 1nterest that its prayer hereinafter set forth
be granted,

WHEREFORE, The United Gas Improvement Company prays
your Honorable Commission, (1) to pennlt 1t, for purposes of
accounting and reporting and for all other purpoées to combine
its gas divisions, namely, Harrlsburg, Lancaster County, Lehigh
Valley and Reading Gas Divisions; and (2) to further modify par~
agraph 6 of its said Order dated June 16, 1952, as amended, sub=-
stantially as set forth in paragréph'E above, so that it will

properly reflect the permissions sought by this application.

TgE UNITED GAS IMPROVEMENT COMPANY,
¥y

EQ H P SmOKeI‘ 3
President.,




COMMONWEALTH OF PENNSYLVANIA

)
1 SSe
COUNTY OF PHILADELPHIA )

E. H. SMOKER, being duly sworn according to law, de- )
poses and says that he is Pfesident of The United Gas Improve-
ment Company; that he is duly authorized to make this affidavit;
that he has read the foregoing Petition; that'hé is familiar
with the facts set forth therein and that such facts are true

and correct to the best of his knowledge, 1nformat10n and bellef;

Dok Ponohar

gworn to and subscribed
before me this P& day
“of January, 1958.

)Q,W_ \/ G elnt

(SEAL)

Nogary Public \
My Commission Expires January 21, 1961
Phlladelphla, Phlladelphla County, Pae.




